RICHLAND COUNTY COUNCIL
REGULAR SESSION
COUNCIL CHAMBERS
JUNE 19, 2007
6:00 P.M.

CALL TO ORDER Honorable Joseph McEachern,
Chairman

INVOCATION Honorable Valerie Hutchinson

PLEDGE OF ALLEGIANCE
Honorable Valerie Hutchinson

CITIZEN’S INPUT
APPROVAL OF MINUTES
Regular Session: June 5, 2007 [Pages 5-16]

ADOPTION OF AGENDA

REPORT OF THE COUNTY ATTORNEY FOR EXECUTIVE SESSION

ITEMS

a Jeffrey O’Cain

b. NE Sanitary Landfill vs. Richland County
c TIF Update

d Potential Sale of Property

REPORT OF THE COUNTY ADMINISTRATOR

Employee Grievances-3

Animal Care Press Conference

TIF Update

Transportation Committee Update

Detention Center Volunteer of the Year Award
Personnel Matter

Farmer’s Market

NS

REPORT OF THE CLERK OF COUNCIL
a. Electronic Agenda Software (already distributed)

REPORT OF THE CHAIRMAN
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a. Animal Shelter Agreement with the City of Columbia

APPROVAL OF PUBLIC HEARING ITEMS
1.a.

APPROVAL OF CONSENT ITEMS
l.a.,, L.b,, 1.¢., 1.d., 1.e., 2.2, 2.b., 2.¢., 2.d., 2.e.

1. THIRD READING ITEMS

a. Recommendation from the Planning Commission to amend
the Comprehensive Plan by incorporating “The Renaissance
Plan for the Decker Boulevard/Woodfield Park Area” into the
1-20 Corridor subarea plan [PUBLIC HEARING]
[CONSENT] [Pages 17-18] '

b. 07-26MA
Dovetail Development
RM-MD to RM-HD
Multi-Family Dwellings
TMS #13607-02-01
Shop Road [Page 19]
[CONSENT]

c. 07-28MA
Bunch/Lower Richland PDD
RU to PDD
Mixed Use Development
TMS #21800-01-06
Garners Ferry Road & Lower Richland Boulevard
[CONSENT] [Page 20-23]

d. 07-29MA
Farrow Road Joint Venture
HI to GC
TMS #17200-03-01(p)/13/21/28/29 and
TMS #17211-01-01(p)/07/09 and
TMS #17206-02-01
1-77 & Farrow Road
[CONSENT)] [Pages 24-33]

e. Midlands Technical College: Request for Multi-County
Industrial Park Status [CONSENT] [Pages 34-36]
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SECOND READING ITEMS

a. An Ordinance authorizing the amendment of a development
agreement between Richland County, South Carolina and
Lake Carolina Development, Inc. to reflect the addition of
land to the Lake Carolina PUD-2 [CONSENT] [Pages 37-38]

b. An Ordinance authorizing the granting of a sanitary sewer
easement to the City of Columbia across County-owned
property on Elder’s Pond Drive [CONSENT] [Page 39)

c. An Ordinance authorizing the granting of a water line right-
of-way easement to the City of Columbia across County-
owned property on Elder’s Pond Drive [CONSENT] [Page 40]

d. An Ordinance providing for entering into a tax-exempt lease
purchase transaction of not exceeding $3,700,000 and a
sublease with Allen University, to prescribe the purposes for
which the proceeds shall be expended, to provide for the
payment thereof, and other matters pertaining thereto
[CONSENT] [Pages 41-108]

FIRST READING ITEM

a. An Ordinance authorizing Special Source Revenue Bonds not
to exceed $1,000,000 payable from fee-in-lieu of tax revenues
generated from properties within the I-77 Corridor Regional
Industrial Park; the proceeds to be used to finance
improvements in the Northpoint Industrial Park [Page 109)

REPORT OF THE ECONOMIC DEVELOPMENT

a. Richland County & Kolorpro’s Lower Richland Business
Improvement Plan Continuation [Pages 110-120]

REPORT OF RULES AND APPOINTMENTS [Pages 121-123]

I. Notification of Vacancies on Boards, Commissions
and Committees

a. Central Midlands Council of Governiments-3
b. Community Relations Council-3
c. Employee Grievance Commission-2
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d. Library Board of Trustees-4
e. Music Festival Commission-2
H. Notification of Appointments to Boards,
Commissions, and Committees
a. Board of Assessment Appeals-1

b. Board of Zoning Appeals-1 [Pages 124-127|

c. Building Codes Board of Adjustments-1
[Pages 128-129]

d. Central Midlands RTA-4 |Pages 130-135]

e. East Richland Public Service Commission-2
[Pages 136-137]

f. Performing Arts Center Board-1 [Pages 138-139]
III.  Council Rules Amendments [Pages 140-141]
IV.  Riverbanks Zoo and Garden RC Appointment

V. Ordinance for the Architectural Review Board
[Pages 142-144]

CITIZEN’S INPUT
MOTION PERIOD
a. 7510 Budget Sole Source [MCEACHERN)]

ADJOURNMENT
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MINUTES OF

RICHLAND COUNTY COUNCIL
REGULAR SESSION
TUESDAY, JUNE 5, 2007
6:00 p.m.

In accordance with the Freedom of Information Act, a copy of the agenda was sent to
radio and TV stations, newspapers, persons requesting notification, and was posted on
the bulletin board located in the lobby of the County Administration Building,

MEMBERS PRESENT:

Chair Joseph McEachern
Vice Chair Valerie Hutchinson
Member ~ Joyce Dickerson
Member Norman Jackson
Member Damon Jeter
Member Paul Livingston
Member Bill Malinowski
Member Mike Montgomery
Member L. Gregory Pearce, Jr.
Member Bernice G. Scott
Member Kit Smith

OTHERS PRESENT - Michielle Cannon-Finch, Milton Pope, Tony McDonald, Roxanne
Matthews, Stephany Snowden, Jennifer Dowden, Tamara King, Joe Cronin, Larry Smith,
Michael Criss, Jennie Sherry-Linder, Anna Almeida, Audrey Shifflett, Daniel Driggers,
Angie Mcinchok, James Hayes, Lashedra Pontoon, Jim Wilson, Michael Byrd, Harry
Huntley, John Hixon, Tiaa Rutherford, Jim Witson, Chief Harrell, Monigue Waiters,
Michelle Onley

CALL TO ORDER
The meeting was called to order at approximately 6:00 p.m.
INVOCATION

The Invocation was given by the Honorable Michael Montgomery
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Two

PLEDGE OF ALLEGIANCE
The Pledge of Allegiance was led by the Honorable Michael Montgomery
CITIZEN'S INPUT
No one signed up to speak.
APPROVAL OF MINUTES

Reqgular Session: May 15, 2007 — Ms. Hutchinson moved, seconded by Mr. Pearce, to
approve the minutes as distributed. The vote in favor was unanimous.

Budget Public Hearing: May 22, 2007 — Mr. Pearce moved, seconded by Ms.
Dickerson, to approve the minutes as distributed. The vote in favor was unanimous.

Zoning Public Hearing: May 22, 2007 — Ms. Hutchinson moved, seconded by Ms.
Dickerson, to approve the minutes as distributed. The vote in favor was unanimous.

Regular Session: May 24, 2007 — Ms. Hutchinson moved, seconded by Mr. Jackson,
to approve the minutes as distributed. The vote in favor was unanimous.

ADOPTION OF AGENDA
Mr. Pearce requested that Item 1.d. be moved to ltem 6.

Mr. Pope requested that a legal review of a contractual/lease matter be added as an
Executive Session item.

Ms. Dickerson moved, seconded by Mr. Jackson, to approve the agenda as amended.
The vote in favor was unanimous.

REPORT OF THE COUNTY ATTORNEY FOR EXECUTIVE SESSION MATTERS
The following items were potential Executive Session items:

a. TIF Update
b. Lease Agreement: Riverside Rowing Center

Ms. Scott moved, seconded by Ms. Hutchinson, to move Executive Session until after
Citizen’s Input. The vote in favor was unanimous.

REPORT OF THE COUNTY ADMINISTRATOR

No report was given at this time.
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Three

REPORT OF THE CLERK OF COUNCIL

NACo Conference July 13-17, 2007 — Ms. Finch stated that the conference would be
held in Richmond, Virginia this year. Council members that are planning to attend,
please contact Ms. Finch as soon as possible.

Community Relations Council Annual Luncheon, Seawells, June 13" at 12:30 p.m.
- Ms. Finch stated that the luncheon would be held June 13" at 12:30 p.m. at Seawell’s.
Council members that are planning to attend, please contact Ms. Finch as soon as
possible.

Midlands Workforce Development Board Employer Appreciation Luncheon — Ms.
Finch stated that the luncheon will be held at the Embassy Suites Hotel on June 26" at
12:00 p.m.

Retirement Dinner for Judge Clemon L. Stocker — Ms. Finch stated that the
retirement dinner for Judge Stocker will be held on June 8" at 7:00 p.m. at the C.
Jackson Wellness Center at Bibleway Church on Atlas Road.

Midlands Technical Coilege Business Accelerator Groundbreaking — Ms. Finch
stated that the groundbreaking for the Midlands Technical College Business Accelerator

Building will be held June 7™ at 10:00 a.m.

July Meeting Schedule — Ms. Finch stated that the first meeting in July may need to be
rescheduled due to the July 4™ holiday.

REPORT OF THE CHAIRMAN

Comprehensive Plan Regarding Non-Attainment Air Quality EPA Standards — Mr.
McEachern stated he has spoken with staff regarding the development of a
comprehensive plan, in collaboration with surrounding counties, to address air quality
ISSUes.

Work Session on June 19" Regarding Recreation Complex in Northeast Richland
County — Mr. McEachern stated that a work session regarding the Northeast Recreation
Complex needs to be held on June 19" at 4:00 p.m.

PUBLIC HEARING ITEMS

s Ordinance Amending the FY 2006-2007 General Fund Budget to add one
million sixty five thousand dollars to the budgets of Risk Management, the
Ombudsman’s Office and Central Services — No one signed up to speak.

+ Ordinance Amending the FY 2006-2007 General Fund Budget to add
$50,000 to the Coroner’s Budget — No one signed up to speak.
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Four

* Ordinance Authorizing the Issuance of revenue refunding bonds and
revenue bonds for the benefit of International Paper Company and related
matters in connection therewith

APPROVAL OF CONSENT ITEMS

Ms. Hutchinson moved, seconded by Ms. Dickerson , to approve the following consent
items:

e Ordinance Amending the FY 2006-2007 General Fund Budget to add one
million sixty five thousand dollars to the budgets of Risk Management, the
Ombudsman’s Office and Central Services [Third Reading]

¢ Ordinance Amending the FY 2006-2007 General Fund Budget to add
$50,000 to the Coroner’s Budget [Third Reading]

e 07-29MA, Farrow Road Joint Venture, Hl to GC, Mixed Use, TMS #17200-03-
01(p)/13/21/28/29 and TMS #17211-01-01(p)/07/09 and TMS #17206-02-01, I-
77 & Farrow Road {Second Reading}

*» Memorandum of Understanding relating to the interim financing of the
Central Midlands Regional Transit Authority

¢ An Ordinance Amending the Richland County Code of Ordinances; Chapter
18, Offenses; so that all business establishments within the unincorporated
areas of Richland County with gasoline and diesel fuel pumps shall require
full payment in advance for any quantity of gasoline or diesel sold
{Committee Recommended Denial}

¢ Detention Center: Requestto Approve Expenditure in the Amount of
$99,290.00 to Honeywell, Inc. for full maintenance coverage on the fire and
security system for the Bluff Road Facility

» Detention Center: Requestto Approve the Expenditure in the amount of
$135,492.00 to W. B. Guimarin & Company, Inc. for maintenance of the Bluff
Road Facility Housing and Energy Plant

¢ An Ordinance Authorizing the Amendment of a Development Agreement
between Richland County, South Carolina and Lake Carolina Development,
Inc. to reflect the addition of land to the Lake Carolina PUD-2 [First Reading]

+ Ordinance Authorizing the Granting of a Sanitary Sewer Easement to the
City of Columbia Across Count-owned Property on Elder’s Pond Drive [First
Reading]

« Ordinance Authorizing the Granting of a Water Line Easement to the City of
Columbia Across County-owned Property on Elder’s Pond Drive [First
Reading]

The vote in faver was unanimous.
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Richland County Council
Reqular Session
Tuesday, June 5, 2007
Page Five

THIRD READING

Ordinance Authorizing the Issuance of revenue refunding bonds and revenue
bonds for the benefit of International Paper Company and related matters in
connection therewith — A discussion took place.

Mr. Pearce moved, seconded by Mr. Malinowski, to approve this item. The vote in favor
was unanimous.

SECOND READING

Recommendation from Planning Commission to Amend the Comprehensive Plan
by Incorporating “The Renaissance Plan for the Decker Boulevard/Woodfield Park
Area” into the 1-20 Corridor Subarea Plan — Mr. Montgomery moved, seconded by Mr.
Jackson, to approve this item. The vote in favor was unanimous.

07-26MA, Dovetail Development, RM-MD to RM-HD, Multi-Family Dwellings, TMS
#13607-02-01, Shop Road — Ms. Scott moved, seconded by Mr. Montgomery, to
approve this item. The vote in favor was unanimous.

07-28MA, Bunch/Lower Richland PDD, RU to PDD, Mixed Use Development, TMS
#21800-01-06, Garners Ferry Road & Lower Richland Boulevard - Mr. Jackson
moved, seconded by Mr. Jeter, to approve this item. The vote in favor was unanimous.

Citadel Foundation /Northpoint Industrial Park/ Land Purchase — Mr. Jeter moved,
seconded by Ms. Scott, to delete this item.

POINT OF ORDER — Ms. Smith stated that she recommended referring action on this
item to the Report of the Economic Development Committee

Ms. Smith moved, seconded by Mr. Jeter, to defer this item and take action concurrently
with Item 5.a. The vote in favor was unanimous.

Midlands Technical College: Request for Multi-County Industrial Park Status — Mr.
Jeter moved, seconded by Ms. Scott, to approve this item. The vote in favor was
unanimous.

REPORT OF ADMINISTRATION AND FINANCE COMMITTEE

Request to Approve Posting of the Civil Rights Act 1968 in County-occupied
Buildings — A discussion took place.

Mr. Malinowski moved, seconded by Ms. Dickerson, to approve this item. The vote in
favor was unanimous.

An Ordinance Providing for Entering into a Tax-Exempt Lease Purchase
Transaction_of not exceeding $3,700,000 and a Sublease with Allen University, to
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Six

prescribe the purposes for which the proceeds shall be expended, to provide for
the payment thereof, and other matters pertaining thereto — Ms. Smith moved,
seconded by Ms. Scott, to give First Reading approval by title only and to refer the issue
to the Bond Committee for examination. The vote in favor was unanimous.

REPORT OF DEVELOPMENT AND SERVICES COMMITTEE

Request to Consider a Petition to Close a Portion of Hobart Road — Ms. Scoft
moved, seconded by Ms. Dickerson, to approve this item with the issues of EMS,
numbering and naming being addressed. A discussion took place.

The vote in favor was unanimous.

Ordinance Authorizing the Use of Fill in Floodplain Areas — A discussion took place.

Ms. Scott moved, seconded by Ms. Dickerson, to approve this item. Further discussion
took place.

The vote in favor was unanimous.

REPORT OF ECONOMIC DEVELOPMENT COMMITTEE

Crdinance Authorizing Special Source Revenue Bonds not to exceed $1,000,000
Payable from fee-in-lieu of tax revenues generated from properties within the I-77
Corridor Regional Industrial Park; the proceeds to be used to acquire land and
finance improvements in the Northpoint Industrial Park & Citadel Foundation
INorthpoint industrial Park/ Land Purchase — Mr. Jeter moved, seconded by Ms.
Scott, to defer these items until the June 13“_‘_meeting. The vote in favor was
unanimous.

POINT OF PERSONAL PRIVILEGE — Mr. McEachern recognized Ms. Wendy Brawley,
District One School Board Chair; Mr. Harry Huntley, Auditor; Mr. Paul Brawley, Auditor-
elect; Ms. Melinda Anderson, District Two School Board Chair; Ms. Regina Corley,
District Two School Board Member; Mr. Stephen Shellenberg, District Two School Board
Member; Mr. Bill Flemming, District Two School Board Member; Chief Bradley
Anderson, Columbia Fire Department; and Dr. Allen Coles, District One Superintendent
was in the audience.

FY 2007-2008 Budget Ordinance — Mr. Pope and Mr. Huntley gave a brief overview of
the Millage Projections and Updated Motion List. A discussion took place.

POINT OF PERSONAL PRIVILEGE - Mr. McEachern recognized Ms. Susan Brill was
in the audience. :

Richland School District One; $154,576.000 (FY07 appropriated $149,722,082; ElA:
$156,609,298; Requested: $160,327.584; Preliminary Cap: $154,576,000) — Ms.
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Seven

Scott moved, seconded by Ms. Dickerson, to approve $158,924, 862 for this item. The
vote in favor was unanimous.

Richiand School District Two: $92,116,750 (FY07 appropriated $80.012,448; EIA:
$88,314,825; Requested: $92,116,750; Preliminary Cap: $93,789,500) — Ms. Scott

moved, seconded by Ms. Dickerson, to approve $94,801,475 for this item. The vote in
favor was unanimous.

Recreation Commission: $9,477,646 (FY07 appropriated $9,060,812; Requested:
$10,642,690; Preliminary Cap: $9.477.646) — Ms. Dickerson moved, seconded by Ms.
Scott, to approve $9,763,332 for this item. The vote in favor was unanimous.

Midlands Technical College—Capital: $1,225,000 {Requested value of 1 mill;
approve funding level based on updated mill value) — Ms. Smith moved, seconded
by Ms. Dickerson, to approve $1, 837,500 for this item. The vote in favor was
unanimous. Mr. Livingston recused himself and did not participate in any discussion or
vote relating to this item.

Library: $17.168,622 (FY07 appropriated $16,331,228; Requested: $17,335,359;
Preliminary Cap: $17,168,622) — Mr. Montgomery moved, seconded by Ms. Dickerson,
to approve $17,335,359 for this item and void the Hospitality Tax allocation that was
approved at Second Reading of the budget. The vote in favor was unanimous.

Mental Health: $1.576,145 (FYQ7 appropriated $1,539,014; Requested: $1,588,262;
Preliminary Cap: $1,576,145) — Ms. Smith moved, seconded by Ms. Dickerson, to
increase the General Fund millage to accommodate a $32,000 grant increase to Mental
Health.

Mr. Montgomery made a substitute motion to take $32,000 from the expected revenue
from the General Fund with the capped millage.

Ms. Smith amended her motion to amend the General Fund by $32,000 to award a grant
to Mental Health. A discussion took place.

The vote in favor was unanimous.

Mr. Pearce moved, seconded by Ms. Smith, to approve $1,556,580 for this item. The
vote in favor was unanimous.

Conservation Commission: $640,000 {Approve Funding Level based on updated
mill; Requested: .5 mill; Approve Funding Level) — Mr. Montgomery moved,
seconded by Ms. Dickerson, to approve $605,000 for this item. The vote in favor was
unanimous.

Neighborhood Redevelopment: $640,000 (Approve Funding Level based on
updated mill; Requested: .5 mill; Approve Funding Level) -- Mr. Montgomery
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Eight

moved, seconded by Ms. Dickerson, to approve $605,000 for this item. The vote in
favor was unanimous.

Stormwater Management: $2,770,543 (Approved Funding Level includes six new
positions—two are pattially funded between other sources. Based on updated
mill; approve .1 mill increase and reduce expenditures by $195,582) - Mr.
Montgomery moved, seconded Ms. Dickerson, to approve $2,574,961 for this item. The
vote in favor was unanimous.

Mass Transit: Approve Fee reduced to $10 for private and $18 for commercial.
Fee only charged once per individual/business unable to be calculated. CMRTA
requesting $3,194,189; current fee structure would generate $4,284.000 — Mr.
Malinowski moved, seconded by Mr. Jackson, to reduce the transit fee from $16 to $10
on privately-owned vehicles and to use the $578,413 Transportation Fee fund will be
used to cover the reduction. This will end Richland County’s obligation as originally
established through fiscal year 2008 for Special Transportation Fee Funding. A
discussion took place.

Mr. Livingston made a substitute motion, seconded by Mr. Jeter, to maintain the fee at
the current level. A discussion took place.

Ms. Smith made a second substitute motion, seconded by Mr. Montgomery, to defer the
fee reduction issue until September. A discussion took place.

In Favor QOppose
Pearce Malinowski
Jeter Jackson
Smith Hutchinson
Scott McEachern
Montgomery Dickerson
Livingston

The second substitute motion passed.
Ms. Smith moved, seconded by Mr. Montgomery, to approve the budget of $4,284,000.

In Favor Qppose
Pearce Malinowski
Jackson McEachern
Jeter Hutchinson
Livingston

Dickerson

Smith

Scott

Montgomery
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Nine

The motion to approve the budget passed.

Hospitality Tax: $150,000 (Southeast Rural Community Outreach Ministry-—one-
time from undesignated hospitality tax funds; approved contingent upon MOU} -
Ms. Scott moved, seconded by Ms. Dickerson, to approve $150,000 for this item and
refer the Memorandum of Understanding to the A&F Committee.

Mr. Montgomery moved, seconded by Mr. Livingston, to remove the contingency that the
Memorandum of Understanding be approved with the funding allocation. The vote in
favor was unanimous.

Human Resources: $46,353 (Wellness Coordinator position—Options to be
provided by Administration at 3" Reading for corresponding reduction to General
Fund) - Ms. Scott moved, seconded by Mr. Montgomery, to defer this item until October
in order to work on a program in collaboration with the University of South Carolina and
Palmetto Richland. The vote in favor was unanimous.

Auditor: $87,750 (Chief Deputy Auditor Posmon—salan{ and associated benefifs-
Options to be provided by Administration at 3 Rea ading for correspondmg
reduction to General Fund) — Mr. Jackson moved, seconded by Mr. Malinowski, to
approve this item.

Ms. Smith moved, seconded by Ms. Dickerson, to defer this item until September or
October in order for the new Auditor to make an evaluation and to bring back a
recommendation and assessment to Council and to have the new Auditor work with the
Human Resources Department to be sure the position fits into the Class and Comp
system of the County.

In Favor Oppose
Pearce Malinowski

Hutchinson  Jackson
Livingston Jeter
Dickerson McEachern
Smith Scott
Montgomery

The motion for deferral passed.

General Fund: Amount available for Council to allocate as needed - $5.000
{Administration Recommendation to fund Voter Registration Part-time account) —

Ms. Scott moved, seconded by Mr. Montgomery, to allocate $5,000 for Voter
Registration’s part-time account. The vote in favor was unanimous.

Conservation Commission: Approve directing Conservation Commission to
provide funding assistance to the Gills Creek Watershed group by providing group by providing
$50,000 to be used at the discretion n of the Commission with Mr. Jim Wilson
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Ten

supervising the use of those funds — Mr. Pearce moved, seconded by Ms.
Hutchinson, to approve this item. The vote in favor was unanimous.

Hospitality Tax: Approve Funding Distribution—County Promotions — Mr.
Livingston moved, seconded by Ms. Dickerson, to approve $6,500 for Center City
Partnership. The vote was in favor,

General Fund: Based on updated mill value, additional amount available for
Council to allocate - $236,000 — Ms. Smith moved, seconded by Mr. Montgomery, to

apply the $204,000 to lower the amount of fund balance used on one-time
appropriations. The vote in favor was unanimous.

FY2007-2008 Budget Ordinance — Mr. Montgomery moved, seconded by Mr.
Livingston, to approve this item as amended. The vote in favor was unanimous.

Mr. Montgomery moved, seconded by Ms. Smith, to reconsider this item. The vote was
in favor.

Mr. Montgomery moved, seconded by Ms. Dickerson, to approve the budget ordinance
as amended. The vote in favor was unanimous.

POINT OF ORDER — Ms. Scott and Ms. Dickerson thanked staff for ail of their hard work
during the budget process.

CITIZEN’S INPUT

No one signed up to speak.
EXECUTIVE SESSION ITEMS

Ms. Scott moved, seconded by Ms. Dickerson, to go into Executive Session. The vote in
favor was unanimous.

s s s . e A P S s ‘S s ¥ S S S S S S S S S B e e Bl SN Y S s S s S S e e e S el R R G S S S s e
o S . e o e . ‘e A S W A G o B S e e S e s e e el S S R M P e e e e e e e e LML S S N YR P M e M e S s o A A e o

Council went into Executive Session at approximately 8:08 p.m. and came out at
approximately 8:37 p.m.

Ms. Scott moved, seconded by Mr. Pearce, to come out of Executive Session. The vote
in favor was unanimous.

a. TIF Update — No action was taken.
b. Rowing Center — Mr. Livingston moved, seconded by Ms. Dickerson, to

move forward as discussed in Executive Session. The vote in favor was
unanimous,
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Eleven

MOTION PERIOD

Judge Clemon Stocker Resolution — Ms. Scott moved, seconded by Mr. Montgomery,
to adopt a resolution for Judge Clemon Stocker in honor of his retirement. The vote in
favor was unanimous.

Northeast Richland Recreation Complex Work Session — Ms. Dickerson moved,
seconded by Mr. Montgomey, to schedule a work session for June 19" at 4:00 p.m. The
vote in favor was unanimous.

July Meeting Schedule — Mr. Pearce moved, seconded by Mr. Jeter, to reschedule the
July 3 meeting until July 10™. The vote in favor was unanimous.

Discretionary Account Policies — Ms. Smith referred the draft proviso she circulated in
regarding the policy on the discretionary accounts to the Rules & Appointment
Committee.

Electronic Agenda Update — Mr. Montgomery requested an update from the Clerk on
the status of the electronic agenda.

Conservation Overlay District Regarding Crane Creek Water Shed — Mr. McEachern
moved, seconded by Ms. Dickerson, to refer this item to staff and have them bring back
recommendations to the Planning Commission. The vote in favor was unanimous.

Resolution Recognizing Tamara Abraham as a West Point Cadet — Mr. Jackson
moved, seconded by Ms. Scott, to adopt a resolution for Ms. Tamara Abraham. The

vote in favor was unanimous.

POINT OF ORDER — Ms. Dickerson recognized that her nephew is up for the White
House Fellowship.

POINT OF PERSONAL PRIVILEGE — Ms. Scott presented a pack of matches on behalf
of Council to Mr. Pope.

Accountability of Qutside Agencies Funding - Mr. Malinowski referred to the A&F
Committee the issue of accountability of outside agencies requesting funding. The
agency must submit a budget and every six months submit an audit of how the funding
is being utilized.

Policy Regarding Submission of Back-Up Data to Council Members — Mr.
Malinowski referred to the Rules & Appointment Committee the issue of Council
members no longer accepting back-up materials on the day of Council meetings.

Furniture Requests — Mr. Malinowski referred to the A&F Committee the issue of
County furniture purchases.
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Richland County Council
Regular Session
Tuesday, June 5, 2007
Page Twelve

Notification of Re-zoning Issues — Mr. Malinowski referred to A&F Committee the
issue of notifying Council members of re-zoning issues in their districts as soon as said
request is received.

Affordable Housing Trust Fund — Mr. Jackson referred to the D&S Committee the
formulation of an affordable housing trust fund.

Joint Planning Commission — Mr. Jackson referred to the D&S Committee to explore
the possibility of a joint planning commission with the City of Columbia.

ADJOURNMENT

The meeting adjourned at approximately 8:57 p.m.

Joseph McEachern, Chair
Valerie Hutchinson, Vice-Chair Joyce Dickerson
Norman Jackson Damon Jeter
Paul Livingston Bill Malinowski
Mike Montgomery L. Gregory Pearce, Jr.
Bernice G. Scott Kit Smith

The minutes were transcribed by Michelle M. Onley
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCE NO. __ -07HR

AN ORDINANCE AMENDING THE IMAGINE RICHLAND 2020 COMPREHENSIVE PLAN,
ADOPTED ON MAY 3, 1999, BY INCORPORATING “THE RENAISSANCE PLAN FOR THE
DECKER BOULEVARD/WOODFIELD PARK AREA” INTO THE I-20 CORRIDOR SUB-AREA
PLAN.

WHEREAS, on May 3, 1999, Richland County Council adopted the Imagine Richland 2020
Comprehensive Plan pursuant to S.C. Code Section 6-29- 310, et al. (Ordinance No. 013-99HR); and

WHEREAS, Section 6-29-520 (B) of the South Carolina Code of Ordinances 1976, as
amended (South Carolina Local Government Comprehensive Planning and Enabling Act of 1994, as
amended), requires that recommendations for amendments to the Comprehensive Plan must be by
Resolution of the Planning Commission; and

WHEREAS, the Richland County Planning Commission has unanimously approved a
Resolution recommending that County Council adopt “The Renaissance Plan for the Decker
Boulevard/Woodfield Park Area”, dated March 5, 2007; and

NOW, THEREFORE, pursuant to the authority granted by the Constitution and the General
Assembly of the State of South Carolina, be it enacted by the County Council for Richland County as
follows:

SECTION I. The Imagine Richland 2020 Comprehensive Plan is hereby amended by the
incorporation of “The Renaissance Plan for the Decker Boulevard/Woodfield Park Area” (dated
March 12, 2007) into the I-20 Corridor Sub-area Plan; a copy of which is on file in the Richland
County Planning and Development Services Department, and is incorporated herein by reference.

SECTION II. Severability. If any section, subsection, or clause of this ordinance shall be deemed to
be unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, and
clauses shall not be affected thereby.

SECTION 1I1. Conflicting Ordinances Repealed. All ordinances or parts of ordinances in conflict
with the provisions of this ordinance are hereby repealed.

SECTION IV, Effective Date. This ordinance shall be enforced from and after , 2007.

RICHLAND COUNTY COUNCIL

BY:
Joseph McEachern, Chair
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ATTEST THIS THE DAY

OF , 2007

Michielle R. Cannon-Finch

Clerk of Council

First Reading: May 15, 2007

Second Reading: June 5, 2007

Public Hearing; June 19, 2007 (tentative)
Third Readin% June 19, 2007 (tentative)
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL OF RICHLAND COUNTY
ORDINANCENO. __ -07HR

AN ORDINANCE OF THE COUNTY COUNCIL OF RICHLAND COUNTY, SOUTH CAROLINA,
AMENDING THE ZONING MAP OF UNINCORPORATED RICHLAND COUNTY, SOUTH
CAROLINA, TO CHANGE THE ZONING DESIGNATION FOR THE REAIL PROPERTY
DESCRIBED HEREIN (TMS # 13607-02-01) FROM RM-MD (RESIDENTIAL, MULT-FAMILY,
MEDIUM DENSITY DISTRICT) TO RM-HD (RESIDENTIAL, MULTI-FAMILY, HIGH DENSITY
DISTRICT); AND PROVIDING FOR SEVERABILITY AND AN EFFECTIVE DATE.

Pursuant to the authority granted by the Constitution and the General Assembly of the State of
South Carolina, BE IT ENACTED BY THE RICHLAND COUNTY COUNCIL:

Section I. The Zoning Map of unincorporated Richland County is hereby amended to change the real
property described as TMS # 13607-02-01 from RM-MD (Residential, Multi-Family, Medium Density
District) zoning to RM-HD (Residential, Multi-Family, High Density District) zoning.

Section 11. If any section, subsection, or clause of this Ordinance shall be deemed to be unconstitutional,
or otherwise invalid, the validity of the remaining sections, subsections, and clauses shall not be affected

thereby.

Section III. All ordinances or parts of ordinances in conflict with the provisions of this ordinance are
hereby repealed.

Section 1V. This ordinance shall be effective from and after ,2007.
RICHLAND COUNTY COUNCIL

By:
Joseph McEachern, Chair

Attest this day of

, 2007,

Michielle R. Cannon-Finch
Clerk of Council

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only.
No Opinion Rendered As To Content.

Public Hearing: May 22, 2007

First Reading: May 22, 2007

Second Reading: June 5, 2007

Third Reading: June 19, 2007 (tentative)
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL OF RICHLAND COUNTY
ORDINANCENO. __ -07HR

AN ORDINANCE OF THE COUNTY COUNCIL OF RICHLAND COUNTY, SOUTH
CAROLINA, AMENDING THE ZONING MAP OF UNINCORPORATED RICHLAND
COUNTY, SOUTH CAROLINA, TO CHANGE THE ZONING DESIGNATION FOR THE
REAL PROPERTY DESCRIBED AS TMS # 21800-01-06 FROM RU (RURAL DISTRICT)
TO A PDD (PLANNED DEVELOPMENT DISTRICT); AND PROVIDING FOR
SEVERABILITY AND AN EFFECTIVE DA'TE.

Pursuant to the authority granted by the Constitution of the State of South Carolina and
the General Assembly of the State of South Carolina, BE IT ENACTED BY RICHLAND
COUNTY COUNCIL:

Section I. The Zoning Map of unincorporated Richland County is hereby amended to change the
property described as TMS # 03300-07-06 from Ol (Office and Institutional District) zoning to a
PDD (Planned Development District) zoning, as described herein.

Section _I1. PDD Site Development Requirements. The following site development
requirements shall apply to the subject parcels:

a) The applicant shall comply with the Master Plan (dated March 1, 2007) prepared for
George, Robert, Ansel, and William Bunch by K.B. Simmons Associates, LLC, which
was submitted to, and is on file in, the Richland County Planning & Development
Services Department (hereinafter referred to as “PDSD™), and is incorporated herein by
reference, except as otherwise amended herein; and

b) The site development shall be limited to:

1. 1 - Forty-four (44) acre site for single-family detached dwellings with a net density of
four (4) units per acre; and

2. 1 — Twelve (12} acre site for single-family attached dwellings with a net density of
eight (8) units per acre; and

3. 1 - FEighteen (18) acre site for multi-family residential with a new density of eight (8)
units per acre; and

4, 1 —Thirty (30) acre site with a net density of 16 units per acre; and

5. 2 — Commercial sites, one of which shall be limited to sixteen (16) acres and the other
shall be limited to thirty-one (31) acres, both of which shall be limited to the
permitted use table, which is attached hereto as Exhibit A; and

6. 1—Seven (7) acre open space area; and

¢) The apphcant shall provide a minimum five percent (5%) open space per development,
with a minimum ten (10) foot wide buffer, with connectivity to all open space provided
throughout the site; and

d) A reservation of a fifty (50) foot wide strip for the development on the west side of the
parcel for an extension of future development, or it shall remain as a natural vegetated
buffer; and

e} The applicant shall be limited in the number of curb cuts to the site, as follows:
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g)
h)

D

k)

)

1. No more than three (3) curb cuts on Garners Ferry Road; and
2. No more than two (2) curb cuts on Lower Richland Boulevard; and
3. No more than four (4) curb cuts on Rabbit Run Road; and
The main entrances on all roadways shall align with the entrances of other existing or
proposed developments; and
The applicant shall provide sidewalks along all external roadways; and
Unless otherwise provided herein, all development shall conform to all relevant land
development regulations in effect at the time a permit application is received by the
PDSD; and
Propoggd changes to the Master Plan shall be subject to the requirements of Section 26-
59()(®'of the Richland County Land Development Code; and
If applicable, prior to approval of the preliminary subdivision plans, the applicant shall
submit to the PDSD written evidence of:

a. The U.S. Army Corps of Engineers’ approval of the wetlands delineation and/or

encroachment permit, and

b. FEMA’s approval of the 100 year flood elevation statement; and
Richland County shall not be responsible for the enforcement of any deed restrictions
imposed by the applicant, the developer, or their successors in interest; and
All site development requirements described above shall apply to the applicant, the
developer, and/or their successors in interest; and

Section ITI. If any section, subsection, or clause of this Ordinance shall be deemed to be
unconstitutional, or otherwise invalid, the validity of the remaining sections, subsections, and
clauses shall not be affected thereby.

Section IV. All ordinances or parts of ordinances in conflict with the provisions of this
ordinance are hereby repealed.

Section V. This ordinance shall be effective from and after , 2007.

RICHLAND COUNTY COUNCIL

By:
Joseph McEachern, Chair

Attest this day of

, 2007.

Michielle R. Cannon-Finch
Clerk of Council
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RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

Public Hearing: May 22, 2007

First Reading: May 22, 2007

Second Reading: June §, 2007

Third Reading: June 19, 2007 (tentative)
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Exhibit A
Permitted Uses
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL OF RICHLAND COUNTY
ORDINANCE NO.  -07HR

AN ORDINANCE OF THE COUNTY COUNCIL OF RICHLAND COUNTY, SOUTH
CAROLINA, AMENDING THE ZONING MAP OF UNINCORPORATED RICHLAND
COUNTY, SOUTH CAROLINA, TO CHANGE THE ZONING DESIGNATION FOR THE
REAL PROPERTIES DESCRIBED AS TMS # 17200-03-01(P)/13/21/28/29 AND TMS #
17211-01-01(Py07/09 AND TMS # 17206-02-01 FROM HI (HEAVY INDUSTRIAL
DISTRICTS) TO GC (GENERAL COMMERCIAL DISTRICTS); AND PROVIDING FOR
SEVERABILITY AND AN EFFECTIVE DATE.

Pursuant to the authority granted by the Constitution of the State of South Carolina and
the General Assembly of the State of South Carolina, BE IT ENACTED BY RICHLAND
COUNTY COUNCIL: '

Section [. The Zoning Map of unincorporated Richland County is hereby amended to change the
real properties described as TMS#17200-03-01(p)/13/21/28/29 and TMS#17211-01-01(p)/07/09
and TMS#17206-02-01, all as described in Exhibit A attached hereto, from HI (Heavy Industrial
Districts) zoning to GC (General Commercial District) zoning.

Section II. If any section, subsection, or clause of this Ordinance shall be deemed to be
unconstitutional, or otherwise invalid, the validity of the remaining sections, subsections, and
clauses shall not be affected thereby.

Section 1II. All ordinances or parts of ordinances in conflict with the provisions of this
ordinance are hereby repealed.

Section IV. This ordinance shall be effective from and after , 2007.
RICHLAND COUNTY COUNCIL
By:
Joseph McEachern, Chair
Attest this day of
, 2007,

Michielle R. Cannon-Finch
Clerk of Council
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RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

Public Hearing: May 22, 2007

First Reading: May 22, 2007

Second Reading: June 5, 2007

Third Reading: June 19, 2007 (tentative)
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Exhibit A

Legal Descriptions

TMS 17200-03-01 (Portion) ‘

Portion of Parcel No. 5 (a/k/a Parcel “B” on boundary survey prepared for Beach Equity
Investments, LLC) (Now or Formerly Farrow Road Joint Venture)

Commencing at a point located in the northern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Business Park Boulevard, thence turning and running
along the southwestern margin of the right-of-way of Business Park Boulevard for the following
bearings and distances: N41°43'16"W for a distance of 98.98 feet; thence N41°43'16"W for a
distance of 357.24 feet; thence N41°46'08"W for a distance of 115.22 feet; thence N41°44'04"W
for a distance of 379.98 feet; thence continue northwesterly along said line for a distance of
99.44 feet; thence N46°57'12"W for a distance of 51,50 feet; thence N56°37'32"W for a distance
of 51.71 feet; thence N69°44'14"W for a distance of 66.48 feet; thence N86°50'53"W for a
distance of 162.21 feet; thence S75°09'40"W for a distance of 121.09 feet; thence continue
westerly along said line for a distance of 144.99 feet; thence S75°12'16"W for a distance of
117.51 feet; thence S74°56'16"W for a distance of 195.17 feet to a point, said point being the
POINT OF BEGINNING; thence continuing along said right-of-way for the following bearings
and distances: thence along a curve to the left, of which the radius point lies $13°04'46"E for a
radial distance of 383.00 feet; thence southwesterly along the arc, through a central angle of
34°00'16" for a distance of 227.31 feet; thence S42°54'57"W for a distance of 182.45 feet; thence
along a non tangent curve to the right, of which the radius point lies N47°11'46"W for a radial
distance of 317.00 feet; thence southwesterly along the arc, through a central angle of 19°1227"
for a distance of 106.27 feet; thence turning and running along the remaining portion of Lot No.
5 (a/k/a Parcel “A™) N28°49'13"W for a distance of 632.01 feet; thence turning and running
along property of now or formerly Leroy Outing N60°28'32"E for a distance of 25.82 feet;
thence running along property of now or formerly Benjamin Adams N60°11'56"E for a distance
of 308.49 feet; thence running along property of now or formerly Townsmen’s Club, Inc. for the
following bearings and distances: N61°25'35"E for a distance of 252.58 feet; thence
N62°29'17"E for a distance of 80.70 feet; thence turning and running along property of now or
formerly Warehouse, Inc. for the following bearings and distances: S00°06'14"E for a distance
of 434.11 feet; thence S42°30'21"E for a distance of 180.86 feet to the POINT OF BEGINNING.
Containing 7.1 acres, more or less.

TMS 17200-03-01 (Portion)

Parcel No. 6 (Now or Formerly Farrow Road Joint Venture)

Commencing at a point located at the intersection of the sight triangle of Farrow Road (SC Hwy.
No. 555) and Business Park Boulevard, thence turning and running along the southwestern
margin of the right-of-way of Business Park Boulevard for the following bearings and distances:
N41°43'16"W for a distance of 170.00 feet; thence N41°4228"W for a distance of 338.20 feet;
thence N29°42'14"W for a distance of 67.32 feet; thence N41°45'10"W for a distance of 440.00
feet; thence continue northwesterly along said line, a distance of 39.44 feet to the point of curve
of a non tangent curve to the left, of which the radius point lies $48°13'00"W for a radial
distance of 244.55 feet; thence westerly along the arc, through a central angle of 63°01'53", a

i
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distance of 269%03 feet; thence S75°11'56"W for a distance of 213.83 feet; thence §75°10'40"W
for a distance of 163.35 feet; thence $75°13'45"W for a distance of 80.43 feet; thence continue
westerly along said line, a distance of 134.29 feet to the point of curve of a non tangent curve to
the left, of which the radius point lies S16°1124"E For a radial distance of 317.00 feet; thence
southwesterly along the arc, through a central angle of 27°35'02", a distance of 152.61 fect to the
end of the curve, said point being the POINT OF BEGINNING; thence turning and running
along Parcel No. 8 835°49'25"E For a distance of 567.74 feet; thence turning and running along
parcel No. 7 $73°13'03"W for a distance of 1,003.51 feet; thence turning and running along
property of now or formerly Beach Providence Park, LLC N14°47'19"W for a distance of 563.35
feet; thence turning and running along the southern margin of the right-of-way of Business Park
Boulevard for the following bearings and distances: along a non tangent curve to the right, of
which the radius point lies S04°34'33"E For a radial distance of 317.00 feet; thence easterly
along the arc, through a central angle of 19°54'03", a distance of 110.11 feet; thence
S74°2728"E For a distance of 150.03 feet; thence along a non tangent curve to the left, of which
the radius point lies N15°14'17"E For a radial distance of 383.00 feet; thence easterly along the
arc, through a central angle of 62°24'53", a distance of 417.22 feet; thence N42°54'57"E For a
distance of 182.45 feet; thence along a non tangent curve to the right, of which the radius point
lies S47°05'04"E For a radial distance of 317.00 feet; thence northeasterly along the arc, through
a central angle of 03°18'38", a distance of 18.32 feet to the point of the end of the curve, said
point being the POINT OF BEGINNING.

Containing 9.5 acres, more or less.

TMS 17200-03-01 (Portion)

Parcel No. 7 (Now or Formerly Farrow Road Joint Venture)

Commencing at a point located in the western quadrant of the intersection (sight triangle) of
Farrow Road (8C Hwy. No. 555) and Business Park Boulevard, thence turning and running
along the southwestern margin of the right-of-way of Business Park Boulevard for the following
bearings and distances: N41°43'16"W for a distance of 170.00 feet; thence N41°42'28"W for a
distance of 338.20 feet to the POINT OF BEGINNING; thence turning and running along
property of now or formerly Stern Business Center, Inc. S49°16'02"W for a distance of 551.93
feet; thence running along property of now or formerly Blue Cross & Blue Shield of SC for the
following bearings and distances: S49°13'49"W for a distance of 353.06 feet; thence
$43°33'02"W for a distance of 243.50 feet; thence S09°01'39"W for a distance of 361.15 feet;
thence turning and running along the center line of Cumbess Branch (now or formerly Gateway
Associates) for the following bearings and distances: §78°21'45"W for a distance of 145.84 feet;
thence N83°45'06"W for a distance of 172.14 feet; thence N79°13'05"W for a distance of 55.55
feet; thence N79°39'53"W for a distance of 96.78 feet; thence N79°45'42"W for a distance of
129.89 feet; thence N85°53'25"W for a distance of 191.88 feet; thence S86°00'51"W for a
distance of 196.75 feet; thence S89°59'34"W for a distance of 109.97 feet; thence N83°29'02"W
for a distance of 84.03 feet; thence N78°49'57"W for a distance of 40.65 feet; thence
N77°53'05"W for a distance of 50.28 feet; thence N74°57'39"W for a distance of 116.08 feet;
thence N65°57'15"W for a distance of 236.27 feet; thence N64°09'01"W for a distance of 114.04
feet; thence N67°2025"W for a distance of 191.81 feet; thence turning and running along eastern
margin of the right-of-way of Interstate Highway No. 1-77 for the following bearings and
distances: N14°56'30"W for a distance of 92.21 feet; thence N16°18'16"W for a distance of
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128.22 feet; thence turning and running along property of now or formerly Beach Providence
Park, LLC for the following bearings and distances: S76°42'54"E For a distance of 510.00 feet;
thence N61°36"26"E For a distance of 470.00 feet; thence turning and running along Parcel No. 6
and Parcel No. 8 N73°13'03"E For a distance of 1,162.28 feet; thence turning and running along
property of now or formerly Southwind Partners, .LP N35°46'42"E For a distance of 378.01 feet;
thence turning and running along property of now or formerly Ram Automotive Company for the
following bearings and distances: S41°44'55"E For a distance of 440.00 fect; thence
N49°16'27"E For a distance of 355.03 feet; thence turning and running along the southwestern
margin of the right-of-way of Business park Boulevard $S29°46'12"E For a distance of 67.30 feet
to the POINT OF BEGINNING.

Containing 32.7 acres, more or less.

TMS 17200-03-01 (Portion)

Parcel "A" (Now or Formerly Farrow Road Joint Venture)

Beginning at a property corner located in the southwestern quadrant of the intersection of Farrow
Road (SC Hwy. No. 555) and Hard Scrabble Road, said property Corner being the POINT OF
BEGINNING; thence turning and running along the western margin of the right-of-way of
Farrow Road for the following bearings and distances: S35°42'40"E For a distance of 79.70 feet;
thence S17°51'10"W for a distance of 374.23 feet; thence turning and running along property of
now or formerly GPI Properties, Inc. for the following bearings and distances: N74°25'59" W for
a distance of 146.00 feet; thence N84°05'48"W for a distance of 448.48 feet; thence
S88°15'16"W for a distance of 235.59 feet; thence S04°37'01"W for a distance of 413.66 feet;
thence turning and running along Parcel “G” for the following bearings and distances:
N47°46'06"W for a distance of 561.56 feet; thence S26°48'11"W for a distance of 210.81 feet to
the point of curve of a non tangent curve to the right, of which the radius point lies S68°06'11"W
for a radial distance of 50.00 feet; thence southerly along the arc, through a central angle of
42°14'52", a distance of 36.87 feet; thence continue southwesterly along said curve through a
central angle of 42°14'52", a distance of 36.87 feet to a point of reverse curve to the left having a
radius of 40.00 feet and a central angle of 35°47'43"; thence southwesterly along the arc, a
distance of 24.99 feet; thence turning and running along property of now or formerly FSD, LLC
S26°4923"W for a distance of 344.27 feet; thence turning and running along the northeastern
margin of the right-of-way of Business Park Boulevard N69°44'14"W for a distance of 66.48
feet; thence turning and running along property of now or formerly Brock Contract Services, Inc.
for the following bearings and distances: N26°49'02"E For a distance of 269.07 feet; thence
N85°30'04"W for a distance of 402.87 feet; thence turning and running along property of now or
formerly Park Boulevard, L.I.C. S89°45'41"W for a distance of 139.35 feet; thence turning and
running along property of now or formerly Warehouse, Inc. N00°04'25"W for a distance of
393.21 feet; thence turning and running along property of now or formerly Geraldine Brown
N63°46'02"E For a distance of 179.23 feet; thence turning and running along property of now or
formerly Harvey Rosen, Joseph Rosen, Janet Brownstein and Joanne Brownstein N62°55'47"E
For a distance of 411.71 feet; thence turning and running along the southern margin of the right-
of-way of Hard Scrabble Road for the following bearings and distances: along a non tangent
curve to the left, of which the radius point lies N05°13'59"E For a radial distance of 3,282.92
feet; thence easterly along the arc, through a central angle of 06°24'59", a distance of 367.64 feet;
thence N88°49'01"E For a distance of 365.08 feet; thence N89°10'31"E For a distance of 205.06
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205.06 feet; thence N89°48'54"E For a distance of 648.44 feet to the POINT OF BEGINNING.
Containing 23.3 acres, more or less.

TMS 17200-03-13

Now or formerly Warehouse, Inc.

Commencing at a point located in the northern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Business Park Boulevard, thence turning and running
along the southwestern margin of the right-of-way of Business Park Boulevard for the following
bearings and distances: N41°43'16"W for a distance of 98.98 feet; thence N41°43'16"W for a
distance of 357.24 feet; thence N41°46'08"W for a distance of 115.22 feet; thence N41°44'04"W
for a distance of 379.98 feet; thence continue northwesterly along said line for a distance of
99.44 feet; thence N46°57'12"W for a distance of 51.50 feet; thence N56°37'32"W for a distance
of 51.71 feet; thence N69°44'14"W for a distance of 66.48 feet; thence N86°50'53"W fora
distance of 162.21 feet; thence S75°09'40"W for a distance of 121.09 feet; thence continue
westerly along said line for a distance of 144.99 feet to the POINT OF BEGINNING; thence
continuing along said right-of-way for the following bearings and distances: $75°12'16"W for a
distance of 117.51 feet; thence S74°56'16"W for a distance of 195.17 feet; thence turning and
running along Parcel No. 5 for the following bearings and distances: N42°30'21"W for a
distance of 181.91 feet; thence N00°06'14"W for a distance of 434.11 feet; thence turning and
running along property of now or formerly Townsmen’s Club, Inc. and Geraldine Brown for the
following bearings and distances: N61°52'14"E for a distance of 10.40 feet; thence N60°55'00"E
for a distance of 449.80 feet; thence continue northeasterly along said line for a distance of 25.85
feet; thence turning and running along Parcel “A” S00°04'25"E for a distance of 393.21 feet;
thence running along property of now or formerly Dixie Bearings, Inc. S00°04'25"E for a
distance of 330.38 feet to the POINT OF BEGINNING.

Containing 6.2 acres, more or less.

TMS 17200-03-21

Now or Formerly Kahn Family Seventy/Seven Building, LL.C

Commencing at a point located in the northern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Business Park Boulevard, thence turning and running
along the southwestern margin of the right-of-way of Business Park Boulevard N41°43'16"W for
a distance of 98.98 feet to the POINT OF BEGINNING; thence continuing along said right-of-
way N41°43'16"W for a distance of 357.24 feet; thence turning and running along Parcel “G” for
the following bearings and distances: N84°10'47"E for a distance of 77.35 feet; thence
N62°11'02"E for a distance of 116.44 feet; thence N55°26'43"E for a distance of 547.81 feet;
thence N73°16'46"E for a distance of 65.19 feet; thence S84°15'45"E for a distance of 65.76 feet;
thence $67°33'51"E for a distance of 69.27 feet; thence turning and running along the western
margin of the right-of-way of Farrow Road along a non tangent curve to the right, of which the
radius point lies N62°23'32"W for a radial distance of 2,784.05 feet; thence southwesterly along
the arc, through a central angle of 15°56'23", a distance of 774.52 feet; thence N88°53'32"W for
a distance of Y#6.79 feet to the POINT OF ENDING.

Containing 3.1 acres, more or less.
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TMS 17200-03-28

Parcels No. “8B” (Now or Formerly Dr. Joel P. Sussman)

Commencing at a point located at the intersection of the sight triangle of Farrow Road (SC Hwy.
No. 555) and Business Park Boulevard, thence turning and running along the southwestern
margin of the right-of-way of Business Park Boulevard for the following bearings and distances:
N41°43'16"W for a distance of 170.00 feet; thence N41°4228"W for a distance of 338.20 feet;
thence N29°42'14"W for a distance of 67.32 feet; thence N41°45'10"W for a distance of 440.00
feet; thence continue northwesterly along said line, a distance of 39.44 feet to the point of curve
of a non tangent curve to the left, of which the radius point lies S48°13'00"W for a radial
distance of 244.55 feet; thence westerly along the arc, through a central angle of 63°01'53", a
distance of 269.03 feet; thence S75°11'56"W for a distance of 213.83 feet; thence S75°10'40"W
for a distance of 163.35 feet; thence $75°13'45"W for a distance of 80.43 feet; thence continue
westerly along said line, a distance of 134.29 feet; thence turning and running along Lot No.
“8A” and Southwind Partners, LP §31°28'02"E for a distance of 281.79 feet to the POINT OF
BEGINNING; thence running along property of now or formerly Southwind Partners, LP for the
following bearings and distances: S31°28'14"E for a distance of 183.01 feet; thence continue
southeasterly along said line for a distance of 139.20 feet; thence turning and running along Lot
No. 7, property of now or formerly Farrow Road Joing Venture, for the following bearings and
distances: S77°34'13"W for a distance of 158.83 feet; thence N31°27'10"W for a distance of
87.39 feet; thence continue northwesterly along said line for a distance of 183.01 feet; thence
turning and running along .ot No. “8 A” N58°31'52"E for a distance of 150.06 feet to the POINT
OF BEGINNING.

Containing 1.0 acres, more or less,

TMS 17200-03-29

Parcel "G" (Now or formerly Farrow Road Joint Venture)

Commencing at a point located in the northern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Business Park Boulevard, thence turning and running
along the southwestern margin of the right-of-way of Business Park Boulevard for the following
bearings and distances: N41°43'16"W for a distance of 98.98 feet; thence N41°43'16"W for a
distance of 357.24 feet to the POINT OF BEGINNING; thence continuing along said right-of-
way N41°46'08"W for a distance of 115.22 feet; thence turning and running along property of
now or formerly Cadle’s Business Park, LL.C for the following bearings and distances:
N48°16'49"E For a distance of 335.00 feet; thence N41°44'02"W for a distance of 380.06 feet;
thence turning and running along property of now or formerly FSD, LLC N47°19'34"W for a
distance of 328.32 feet; thence turning and running along Parcel “A” for the following bearings
and distances: along a non tangent curve to the right, of which the radius point lies S62°21'58"E
For a radial distance of 40.00 feet; thence northeasterly along the arc, through a central angle of
34°57'52", a distance of 24.41 feet to a point of reverse curve to the left having a radius of 50.00
feet and a central angle of 42°14'52"; thence northeasterly along the arc, a distance of 36.87 feet;
thence continue northerly along said curve through a central angle of 42°14'52", a distance of
36.87 feet; thence N26°48'11"E For a distance of 210.81 feet; thence S47°46'06"E For a distance
of 561.56 fect; thence turning and running along property of now or formerly GPI Properties,
Inc. for the following bearings and distances: S04°37'01"W for a distance of 145.47 feet; thence
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S85°48'50"E For a distance of 680.14 feet; thence turning and running along the western margin
of the right-of-way of Farrow Road S25°49'36"W for a distance of 169.39 feet; thence turning
and running along property of now or formerty Kahn Family Seventy/Seven Building, LLC for
the following bearings and distances: N67°33'51"W for a distance of 69.27 feet; thence
N84°15'45"W for a distance of 65.76 feet; thence S73°16'46"W for a distance of 65.19 feet;
thence $55°26'43"W for a distance of 547.81 feet; thence S62°11'02"W for a distance of 116.44
feet; thence S84°10'47"W for a distance of 77.35 feet to the POINT OF BEGINNING.
Containing 9.4 acres, more or less.

TMS 17211-01-09 & 17211-01-01 (Portion) (Combined)

Parcel "C" (Now or formerly Dr. Carl Lockwood & Farrow Road Joint Venture -
Combined)

Commencing at a point located in the eastern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Flint Lake Drive, thence running along the eastern margin
of the right-of-way of Farrow Road for the following bearings and distances: N44°38'56"E for a
distance of 46.86 feet; thence N44°38'56"E for a distance of 95.16 feet; thence N42°38'56"E for
a distance of 100.95 feet; thence N40°38'56"E for a distance of 100.95 feet; thence N38°38'S6"E
for a distance of 50.98 feet; thence continue northeasterly along said line for a distance of 49.97
feet; thence N36°38'56"E for a distance of 100,96 feet; thence N34°38'56"E for a distance of
43.80 feet to the POINT OF BEGINNING; thence continuing along said right-ow-way for the
following bearings and distances: thence N33°50'36"E for a distance of 30.92 feet; thence
N32°55'05"E for a distance of 127.17 feet; thence N42°37'59"E for a distance of 155.88 feet;
thence N17°35'58"E for a distance of 275.25 feet; thence turning and running along property of
now or formerly the City of Columbia: S72°25'05"E for a distance of 49.94 feet; thence
N17°58'55"E for a distance of 50.08 feet; thence N72°28'31"W for a distance of 49.97 feet;
thence running along the eastern margin of the right-of-way of Farrow Road N18°13'50"E for a
distance of 676.93 feet; thence turning and running along now or formerly David Tucker /
Corner Pantry S71°43'54"E for a distance of 216.73 feet; thence turning and running along
property now or formerly Southern Railway for the following bearings and distances:
S07°56'01"W for a distance of 565.07 feet; thence along a non tangent curve to the right, of
which the radius point lies N83°17'11"W for a radial distance of 1,469.45 feet; thence southerly
along the arc, through a central angle of 27°28'13" for a distance of 704.52 feet; thence
S31°09'47"W for a distance of 104.46 feet; thence S31°58'55"W for a distance of 30.95 feet;
thence turning and running along property of now or formerly Dianne C. Davidson
N58°02'52"W for a distance of 372.31 feet to the POINT OF BEGINNING.

Containing 9.7 acres, more or less.

TMS 17211-01-07

Parcel "C" (Now or Formerly M.B. Kahn Construction)

Commencing at a point located in the eastern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Flint Lake Drive, thence running along the eastern margin
of the right-of-way of Farrow Road N44°38'56"E for a distance of 46.86 feet to the POINT OF
BEGINNING; thence continuing along said right-of-way for the following bearings and

distances: N44°38'56"E for a distance of 95.16 feet; thence N42°38'56"E for a distance of 100.95
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feet; thence N40°38'56"E for a distance of 100.95 feet; thence N38°38'56"E for a distance of
50.98 feet; thence turning and running along property of now or formerly Dianne C. Davidson
S58°02'52"E for a distance of 387.75 feet; thence turning and running along property of now or
formerly Southern Railway $32°09'56"W for a distance of 375.00 feet; thence turning and
running along the northern margin of the right-of-way of Flint Lake Drive for the following
bearings and distances: N80°02'04"W for a distance of 89.90 feet; thence N75°07'23"W for a
distance of 61.75 feet; thence N67°43'04"W for a distance of 45.95 feet; thence N60°43'04"W
for a distance of 45.95 feet; thence N53°43'04"W for a distance of 45.95 feet; thence
N46°43'04"W for a distance of 45.95 feet; thence N42°55'04"W for a distance of 90.97 feet;
thence NOO°51'56"E for a distance of 67.67 feet to the POINT OF BEGINNING.

Containing 4.0 acres, more or less.

TMS 17206-02-01

Portion of Parcel “F” (Now or formerly Branch Banking & Trust, Co.)

Commencing at a point located in the southern quadrant of the intersection (sight triangle) of
Farrow Road (SC Hwy. No. 555) and Flint Lake Drive, thence running along the eastern margin
of the right-of-way of Farrow Road S43°11'36"E for a distance of 49.72 feet to a point, said
point being the POINT OF BEGINNING; thence running along the southwestern margin of the
right-of-way of Flint Lake Drive for the following bearings and distances: S43°11'39"E for a
distance of 94.30 feet; thence along a non tangent curve to the left, of which the radius point lies
N46°28'18"E for a radial distance of 432.62 feet; thence southeasterly along the arc, through a
central angle of 19°07'05", a distance of 144.35 feet; thence turning and running through Lot “F”
for the following bearings and distances: S47°43'11"W for a distance of 333.46 feet; thence
N42°16'49"W for a distance of 285.00 feet; thence turning and running along the southeastern
margin of the right-of-way of Farrow Road for the following bearings and distances:
N47°41'32"E for a distance of 247.00 feet; thence N88°18'04"E for a distance of 76.38 feet to the
POINT OF BEGINNING.

Containing 2.0 acres, more or less.

TMS 17211-01-01 (Portion) & TMS 17200-03-01 (Portion)

Portion of Parcel “F” (Now or formerly Farrow Road Joint Venture)

Beginning at the southwestern most point of the sight triangle located at the intersection of the
southeastern right-of-way margin of Farrow Road and the southwestern right-of-way margin of
Flint Lake Drive thence running along the southeastern right-of-way margin of Farrow Road for
a distance of 247.09 feet to a point, said point being the POINT OF BEGINNING; thence turing
and running S 42°16'05" E along property now or formerly BB&T for a distance of 284.81 feet;
thence turningggnd running N 47°44'59" E along property now or formerly BB&T for a distance
0f 333.41 feet] thence turning and running in a curved line of length 138.27 feet along the
southwestern right-of-way of Flint Lake Drive (curve of radius 432.62 feet, chord bearing of S
71°43'26" E, chord distance of 137.69 feet); thence turning and running S 79°42'22" E along the
southwestern right-of-way of Flint Lake Drive for a distance of 63.83 feet; thence turning and
running S 31°55'39" W along property now or formerly Southern Railway for a distance of
595.33 feet; thence turning and running N 77°07'28" W along property now or formerly Gateway
Associates for a distance of 236.30 feet; thence turning and running N 73°07'35" W along
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property now or formerly Gateway Associates for a distance of 135.78 feet; thence turning and
running N 73°17'44" W along property now or formerly Gateway Associates for a distance of
252.88 feet; thence turning and running N 73°55'07" W along property now or formerly Gateway
Associates for a distance of 106.02 feet; thence turning and running N 47°42'32" E along the

southeastern right-of-way of Farrow Road for a distance of 523.58 feet to the POINT OF
BEGINNING.

Containing 6.8 acres, more or less.
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCENO. __ -07HR

AUTHORIZING AN AMENDMENT TO THE MASTER AGREEMENT
GOVERNING THE I-77 CORRIDOR REGIONAL INDUSTRIAL PARK BY AND
BETWEEN RICHLAND COUNTY, SOUTH CAROLINA AND FAIRFIELD
COUNTY, SOUTH CAROLINA, IN ORDER TO EXPAND THE BOUNDARIES OF
THE PARK TO INCLUDE THE NORTHEAST (ENTERPRISE) CAMPUS
PROPERTY OF MIDLANDS TECHNICAL COLLEGE AND OTHER MATTERS
RELATED THERETO.

WHEREAS, Richland County, South Carolina (“Richland”) and Fairfield County, South Carolina
(“Fairfield”) (collectively, the “Counties™), as authorized under Article VIII, Section 13(D) of the South
Carolina Constitution and Section 4-1-170 of the Code of Laws of South Carolina, 1976, as amended (the
“Act”), have jointly developed the I-77 Corridor Regional Industrial Park (the “Park™); and

WHEREAS, in response to requests from companies seeking to invest in either Richland or
Fairfield, the Counties have heretofore expanded the boundaries of the Park to include additional

property, which inclusion has afforded the requesting companies additional tax benefits under South
Carolina Iaw; and

WHEREAS, the Counties have entered into separate agreements to reflect each new phase of
expansion of the Park (“Phase Agreements”); and

WHEREAS, on April 15, 2003, the Counties entered into an agreement entitled “Master
Agreement Governing the 1-77 Corridor Regional Industrial Park” (the “Master Agreement”), the
provisions of which replaced all existing Phase Agreements and now govern the operation of the Park;
and

WHEREAS, Midlands Technical College (“College™) has requested that the Counties expand the
boundaries of the Park to include its property located in Richland County and described in the attached
Exhibit A (hereafter, the *Property™); and

WHEREAS, the Counties now desire to expand the boundaries to include the College’s Northeast
(Enterprise) Campus property.

NOW, THEREFORE, BE IT OCRDAINED BY THE RICHLAND COUNTY COUNCIL AS
FOLLOWS:

Section 1, Expansion of Park Boundaries. There is hereby authorized an expansion of the Park
boundaries to include the College’s property. The County Council Chair, or the Vice Chair in the event
the chair is absent, the County Administrator and the Clerk to the County Council are hereby authorized
to execute such documents and take such further actions as may be necessary to complete the expansion
of the Park boundaries. Pursuant to the terms of the Master Agreement, the expansion shall be complete
upon the adoption of this Ordinance by the Richland County Council and a companion Ordinance by the
Fairfield County Council.

Section 2. Removal of Property from Park. The College may request that a portion of the

Property be removed from the Park. In such case, the Counties hereby authorize removal of such portion
of the Property upon receipt of a written request from the College. No further action by either the
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Richland County Council or the Fairfield County Council shall be required. The County Council Chair,
or the Vice Chair in the event the Chair is absent, the County Administrator and Clerk to the County
Council are hereby authorized to execute such documents and take such further actions as may be
necessary to complete removal of a portion of the Property from the Park. The public hearing
requirement set forth in Section 1.03 of the Master Agreement is hereby waived.

Section 3. Savings Clause, If any portion of this Ordinance shall be deemed unlawful,
unconstitutional or otherwise invalid, the validity and binding effect of the remaining portions shall not be
affected thereby.

Section 4. General Repealer. Any prior Ordinance, the terms of which are in conflict herewith,
is, only to the extent of such conflict, hereby repealed.

Section 5. Effectiveness. This Ordinance shall be effective after third and final reading.

RICHLAND COUNTY COUNCIL

BY:

Joseph McEachern, Chair

(SEAL)
ATTEST THIS THE DAY
OF , 2007

Michielle R. Cannon-Finch
Clerk of Council

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only.
No Opinion Rendered As To Content.

First Reading: May 15, 2007
Second Reading: June 5, 2007
Third Reading:  June 19, 2007 (tentative)
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EXHIBITA

DESCRIPTION OF PROPERTY

The property of Midlands Technical College bounded in part by Pisgah Church Road and Powell
Road consisting of 149.72 acres, more or less, and referred to as either the Northeast Campus or
Enterprise Campus.

Tax Map Number: 14500-02-24,
Deed Book 1064 at Page 97.
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCENO. __ -07HR

AN ORDINANCE AUTHORIZING THE AMENDMENT OF A DEVELOPMENT
AGREEMENT BETWEEN RICHLAND COUNTY, SOUTH CAROLINA AND LAKE
CAROLINA DEVELOPMENT, INC. TO REFLECT THE ADDITION OF LAND TO THE
LAKE CAROLINA PUD-2.

WHEREAS, the South Carolina Local Government Development Agreement Act, South
Carolina Code Annotated, Title 6, Chapter 31 (1976), as amended (the “Act™), authorizes local
governments to enter into development agreements with a developer as therein defined; and

WHEREAS, Lake Carolina Development, Inc. (the “Owner”), owner of certain land in
northeast Richland County being developed as a mixed-use retail, office, and residential
community, as well as other land uses appropriate to the property, zoned Lake Carolina PUD-2,
and the County entered into a Development Agreement dated September 4, 2001, Effective As
Of July 1, 2001, and recorded in the Office of Richland County Register of Deeds in Deed Book
00563 Page 0123 (the “Development Agreement™) with respect to such Lake Carolina PUD-2
land; and

WHEREAS, the Development Agreement contemplates the amendment of the
Development Agreement to take into account the addition of any land to the Lake Carolina PUD-
2; and

WHEREAS, pursuant to Ordinance No. 038-07HR, additional land comprising 167.10
acres, adjacent to the Lake Carolina Development was added to the Lake Carolina PUD-2;

WHEREAS, the County has determined that the coordinated development of the land
added by Ordinance No. 038-07HR to the original acreage of the Lake Carolina Development in
the Development Agreement will assist in the County’s planning for suitable growth in northeast
Richland County, consistent with the comprehensive plan and land development regulations; and

WHEREAS, pursuant to the Act, the County is authorized to amend the Development
Agreement to add to the property therein described the land added to the Lake Carolina PUD-2
by Ordinance No. 038-07HR; and

WHEREAS, the County and the Owner are mindful to amend the Development
Agreement for Lake Carolina;

NOW, THEREFORE, pursuant to the authority granted by the Constitution of the State
of South Carolina and the General Assembly of the State of South Carolina, BE IT ENACTED
BY THE COUNTY COUNCIL FOR RICHLAND COUNTY:

SECTION I. The First Amendment to the Development Agreement between Richland County,
South Carolina and Lake Carolina Development, Inc., a copy of which is attached hereto and
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incorporated herein, is hereby approved, and the chair of County Council is authorized to execute
same. :

SECTION II. Severability. If any section, subsection, or clause of this Ordinance shall be held
by a court of competent jurisdiction to be unconstitutional or otherwise invalid, such finding
shall not affect the validity of the remaining sections, subsections, and clauses of this Ordinance.

SECTION IlI. Conflicting Ordinances Repealed. All ordinances or parts of ordinances in
conflict with the provisions of this Ordinance are hereby repealed.

SECTION 1V, Effective Date. This Ordinance shall be enforced from and after

, 2007.
RICHLAND COUNTY COUNCIL
BY:
Joseph McEachern, Chair
ATTEST THIS THE DAY
OF , 2007

Michielle R. Cannon-Finch
Clerk of Council

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

First Reading: June 5, 2007

Second Reading: June 19, 2007 (tentative)
Public Hearing:

Third Reading:
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCENO. __ -07HR

AN ORDINANCE AUTHORIZING THE GRANTING OF A SANITARY SEWER
RIGHT-OF-WAY EASEMENT TO THE CITY OF COLUMBIA ACROSS PROPERTY
IDENTIFIED AS A PORTION OF TMS NUMBER 20212-07-02, TO SERVE “THE
SHORES AT ELDER’S POND F/K/A COLUMBIA APARTMENTS”.

Pursuant to the authority by the Constitution of the State of South Carolina and the General Assembly of
the State of South Carolina, BE IT ENACTED BY RICHLAND COUNTY COUNCIL:

SECTION I. The County of Richland and its employees and agents are hereby authorized to grant a
sanitary sewer right-of-way easement to the City of Columbia across property identified as a portion of
20212-07-02 to serve “The Shores at Elder’s Pond f/k/a Columbia Apartments”, as specifically described
in the Easement, a copy of which is attached hereto and incorporated herein.

SECTION II. Severability. If any section, subsection, or clause of this ordinance shall be deemed
unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, and clauses shall
not be affected thereby.

SECTION III. Conflicting Ordinances. All ordinances or parts of ordinances in conflict with the
provisions of this ordinance are hereby repealed.

SECTION IV. Effective Date. This ordinance shall be effective from and after ,2007.
RICHLAND COUNTY COUNCIL
By:
Joseph McEachern, Chair
Attest this day of
, 2007,

Michielle R. Cannon-Finch
Clerk of Council

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

First Reading: June 3, 2007
Second Reading: June 19, 2007 (tentative)
Public Hearing:

Third reading:
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCE NO. __-07HR

AN ORDINANCE AUTHORIZING THE GRANTING OF A WATER LINE RIGHT-
OF-WAY EASEMENT TO THE CITY OF COLUMBIA ACROSS PROPERTY
IDENTIFIED AS A PORTION OF TMS NUMBER 20212-07-02, TO SERVE “THE
SHORES AT ELDER’S POND F/K/A COLUMBIA APARTMENTS”,

Pursuant to the authority by the Constitution of the State of South Carolina and the General Assembly of
the State of South Carolina, BE IT ENACTED BY RICHLAND COUNTY COUNCIL:

SECTION I. The County of Richland and its employees and agents are hereby authorized to grant a
water line right-of-way easement to the City of Columbia across property identified as a portion of 20212-
07-02 to serve “The Shores at Elder’s Pond f/k/a Columbia Apartments”, as specifically described in the
Easement, a copy of which is attached hereto and incorporated herein.

SECTION II, Severability. If any section, subsection, or clause of this ordinance shall be deemed
unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, and clauses shall
not be affected thereby.

SECTION TIil. Conflicting Ordinances. All ordinances or parts of ordinances in conflict with the
provisions of this ordinance are hereby repealed.

SECTION JV. Effective Date. This ordinance shall be effective from and after , 2007,
RICHLLAND COUNTY COUNCIL
By:
Joseph McEachern, Chair
Attest this day of
, 2007,

Michielle R. Cannon-Finch
Clerk of Council

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

First Reading: June 5, 2007
Second Reading: June 19, 2007 (tentative)
Public Hearing:

Third reading:
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCENO. _ -07HR

AN ORDINANCE PROVIDING FOR ENTERING INTO OF A TAX-EXEMPT LEASE
PURCHASE TRANSACTION OF NOT EXCEEDING $3,800,000 AND A SUBLEASE
WITH ALLEN UNIVERSITY, TO PRESCRIBE THE PURPOSES FOR WHICH THE
PROCEEDS SHALL BE EXPENDED, TO PROVIDE FOR THE PAYMENT
THEREOF, AND OTHER MATTERS PERTAINING THERETO.

WHEREAS, Richland County, South Carolina (the “County™), a body politic and corporate and
a political subdivision of the State of South Carolina, is empowered under the Code of Laws of South
Carolina 1976, as amended (the “Code™), and in particular, Title 48, Chapter 52, Section 660 (the
“Performance Contracting Act”) to enter into lease purchase arrangements with vendors of energy
efficiency products, which lease purchase arrangements, under provisions of Title 11, Chapter 27,
Section 110 (the “Lease Purchase Act” and, together with the Performance Contracting Act, the “Act”),
do not count against the County’s constitutional debt limit; and the County is further empowered under
Title 4, Chapter 9, Sections 25 and 30, to make and execute contracts in furtherance of the counties
powers to act regarding any subject that appears to the County to affect the general welfare of the
county, which power is to be liberally construed in favor of the County ; and

WHEREAS, Honeywell is a vendor of energy efficiency products and has contracted with Allen
University, a historically black college located in the County (““Allen™), to provide energy efficiency
equipment to upgrade the HVAC systems on the Allen campus (the “Equipment”). Under the terms of
the arrangement with Honeywell, the energy cost savings resulting from the installation of the
Equipment are to be sufficient to pay for the costs of the Equipment; and

WHEREAS, Allen initially financed the purchase of the Equipment using conventional
commercial financing, and has now approached the County with a request that the County utilize the
powers granted under Act to refinance the Equipment on a tax-exempt basis through the entering into of
a tax-exempt lease purchase transaction (the “Equipment Refinancing™) in an amount not to exceed
$3,800,000 with Honeywell Global Finance, LLC (“HGF”), and then sublease the Equipment to Allen,
thereby allowing Allen to save approximately $500,000 over the term of the Equipment Refinancing;
and

WHEREAS, the Equipment Refinancing will be accomplished under the terms of the Master
Lease and Sublease Agreement between the County and HGF (the “Master Lease”). The County’s
obligation to make payments under the Master Lease shall be a limited obligation payable solely from
the payments received by the County from Allen under the terms of a Sublease agreement (the
“Sublease™) between the County and Allen; and

WHEREAS, the County will have no other financial obligation with respect to the Master Lease
and this arrangement will not impact the County’s debt capacity or cause the County to incur financial
liability.

NOW, THEREFORE, be it ordained by the County Council of Richland County, South

Carolina, in meeting duly assembled, as follows:

Section 1. The Council’s Chairman, Vice-Chairman and Clerk to Council are hereby authorized
on behalf of the County to execute and deliver the Master Lease attached hereto and all ancillary
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documents necessary to effectuate the Equipment Refinancing, the terms of which shall be reviewed and
approved by the County Attorney or outside legal counsel.

Section 2. If any portion of this Ordinance shall be deemed unlawful, unconstitutional or
otherwise invalid, the validity and binding effect of the remaining portions shall not be affected thereby.

Section 3. Any prior Ordinance, the terms of which are in conflict herewith, is, only to the
extent of such conflict, hereby repealed.

Section 4. This Ordinance shall be effective after third and final reading.

RICHLAND COUNTY, SOUTH CAROLINA

Bseph McEachern, Chairman, County Council
Richland County, South Carolina

(SEAL)

ATTEST:

Michielle Cannon-Finch, Clerk to
County Council, Richland County,
South Carolina

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

First Reading: June 5, 2007

Second Reading: June 19, 2007 (tentative)
Public Hearing:
Third Reading:
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Gilmore & Bell, P.C.
Master Lease and Sublease — Form
April, 2007

MASTER LEASE AND SUBLEASE AGREEMENT
Among

HONEYWELL GLOBAL FINANCE LLC
as Lessor

And

[NAME OF LESSEE],
as Lessee

And
[NAME OF SUBLESSEE]),

as Sublessee

Dated as of [Date of Master Lease and Sublease Agreement]
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Consolidation and MEIZer .....cccccoveiimrecieieiiniccinrveeceereassesseesserens 23
Other Defaults =~ e 23
Indemnification, Payment of Expenses and Advances..........ccoeeiunee.. 24
Incorporation of Tax Compliance Agreement......cocceevrevcerrecrrenrrsenens 26
Guarantee of Lease Payments.........coccevcriimeiiiecnnrnnrenecr e senanns 26
ARTICLE VII
DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS
Damage, Destruction and Condemnation ...........cerevenrivecanrsenins 26
Insufficiency of Net Proceeds.....cccoveevvninrnnccrcinnicennnecieeeeiaens 26
ARTICLE VIIIL
ASSIGNMENT, MORTGAGING AND SELLING
Assignment by LeSSOT oottt cen et st enes 27
No Sale, Assignment or Leasing by Sublessee.......c.oceccnmnercnneeennn 27
ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Events of Default e 27
Remedies on Default oo 28
Return of EQUIpMENt e 30
No Remedy EXCIUSIVE oo neecerne s 30
Late Charge; Interest on Late Payment..........cccocevevnninicniiinnnnnns 30
Agreement to Pay Attorneys' Fees and Expenses......c.cocevcniicnce. 30
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Section 10.01.
Section 10.02.
Section 10.03.
Section 10.04.
Section 10.05.
Section 10.06.
Section 10.07.
Section 10.08.
Section 10.09.
Section 10.10.
Section 10.11.
Section 10.12.
Section 10.13.
Section 10.14.
Section 10.15.
Section 10.16.
Section 10.17.

ARTICLE X
MISCELLANEOUS
Disclaimer of Warranties .......ccccceveieenvnievensccimnneeenssesesenenns 31
Vendor's WaItanties .oivcvvvivireeieienniese s en e 31
Limitations of Liability — .....ocoiieirenn e cesveen 31
Additional Payments oo s 32
NOUCES et st 32
Binding Effect; Time of the Essence ......cccoovrrevennnncen. eveeerreenernrares 32
Severability et ae e 32
Amendments 0 s 32
Execution in COUNtEIPAIS .....cceecevrceenienrisrenneinceseeraerreeesserasnasnens 33
Applicable Law e 33
Jury Trial Waiver et e 33
Captions e renae e 33
Entire Agreement .o 33
WaIVET s 33
No Recourse Under Any Agreement ........coveceecrrveeinecnceicncsnnncenne 34
Survivability e 34
USUIY e re s 34

EXHIBIT A - Form of Schedule for Lease with One Dollar End of Term Purchase

EXHIBIT B - Form of Schedule for Lease with Return, Purchase and Extension Options
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MASTER LEASE AND SUBLEASE AGREEMENT

Lessor: Honeywell Global Finance LLC
101 Columbia Road
Morristown, New Jersey 07962
Attention:
Telephone: (973) 455-4689
Telecopier: (973) __ -

Lessee: [Name of Lessee]

Attention:
Telephone:
Telecopier:

Sublessee:  [Name of Sublessee]

Attention:
Telephone:
Telecopier:

THIS MASTER LEASE AND SUBLEASE AGREEMENT dated as of [Date of Master Lease
and Sublease Agreement] (the "Master Lease and Sublease Agreement"), among Honeywell Global
Finance LLC, a Delaware limited liability company (“Lessor"), [Name of Lessee], a
constituting a body corporate and politic duly organized and validly
existing under the laws of the State (defined below) ("Lessee"), and [Name of Sublessee], a nonprofit

corporation existing under the laws of the State of ("Sublessee").
RECITALS:
1.  Lessee is authorized and empowered under the laws of the State of (the "State") to

enter into leases and subleases to provide facilities to finance or refinance the cost of projects, including
major medical equipment, vehicles and other equipment or systems, all in furtherance of its public
purposes [Revise as appropriate).

2.  All capitalized terms appearing in these Recitals.are used with the meanings indicated in
Article 1.

3.  Sublessee is a nonprofit corporation established for the purpose of providing health care
services, is an organization described in Section 501(c)(3) of the Code and is authorized to lease,
sublease, purchase and hold real and personal property and borrow money to finance or refinance the
same.
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4.  Sublessee desires to finance or refinance the acquisition of Equipment from Vendors from
time to time on the terms and conditions set forth below, which Equipment shall be specifically
identified in the Schedule or Schedules.

5. Inorder to finance or refinance the costs of the Equipment under a Schedule, Lessee will
lease that Equipment from Lessor and sublease that Equipment to Sublessee and provide the proceeds
thereof to pay Acquisition Costs pursuant to the terms of this Master Lease and Sublease Agreement.
To secure payment of the Lease Payments under each Agreement, Lessee will assign to Lessor its right
to receive Sublease Payments and any Prepayment Price from Sublessee, all of its rights under each
Agreement (other than Lessee's Reserved Rights) and all of its rights and interest in and to the
Equipment.

6.  Sublessee shall pay Sublease Payments and any Prepayment Price directly to Lessor as
assignee of Lessee.

7.  This Master Lease and Sublease Agreement, each Agreement and the Lease Payments shall
not constitute a general debt or liability or moral obligation of the State, Lessee or any political
subdivision of the State, or a pledge of the faith and credit or taxing power of the State, or Lessee, or any
political subdivision of the State, but shall be a special obligation payable solely from the Sublease
Payments and other amounts payable under this Master Lease and Sublease Agreement and the
Agreements by Sublessee to Lessor, as assignee of Lessee.

8.  As security for the payment of all of Sublessee's obligations under each Agreement,
Sublessee shall grant to Lessor a first priority perfected security interest in the Equipment and/or such
other security interest as may be required by Lessor.

.NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained herein, the parties agree as follows (provided that in the performance of the
agreements of Lessee herein contained, any obligation it may incur for the payment of money shall not
subject Lessee to any pecuniary or other liability or create a debt of the State or of any political
subdivision thereof, and neither the State nor any political subdivision thereof shall be liable on any

... obligation so incurred, but any such obligation shall be payable solely out of the Sublease Payments

payable by Sublessee under this Master Lease and Sublease Agreement):

ARTICLEI
DEFINITIONS

The following terms used herein will have the meanings indicated below unless the context
clearly requires otherwise.

" Acquisition Costs" means, with respect to any Agreement, the amount paid or to be paid to the
Vendox(s) for any portion of the Equipment subject to that Agreement and upon Sublessee's acceptance
thereof, including reasonable administrative, engineering, legal and other costs incurred by Lessor,
Lessee, Sublessee and Vendor(s) in connection with the acquisition and installation (which may include
minor renovations to buildings related to the Equipment, but shall not include substantial structural
changes similar to new construction unless contemplated by a particular Schedule or approved in writing
by Lessor), all of which shall have been approved by Lessor in its sole discretion.
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"Act" means

" Additional Payments" mecans the amounts, other than Sublease Payments, payable by
Sublessee pursuant to the provisions of each Agreement, including Sections 6.06, 6.13 and 10.04 of this
Master Lease and Sublease Agreement.

"Agreement' means each Schedule under and incorporating the terms of this Master Lease and
Sublease Agreement, as the same may be amended or modified from time to time, which Schedule shall
constitute a fully integrated transaction existing in accordance with its own terms and conditions
separate from and independent of all other transactions pursuant to this Master Lease and Sublease
Agreement.

"Ancillary Document Forms Package' means the Ancillary Document Forms Package dated
the date hereof containing forms of an Escrow Agreement, a Tax Compliance Agreement and various
certificates, opinions and other documents related to an Agreement, which Ancillary Document Forms
Package is hereby incorporated herein by reference.

"Annual Administrative Fee' means, with respect to any Agreement, the fees and expenses
payable to the Lessee pursuant to Section 3.09 (other than the Initial Administrative Fee), and the annual
fee, if any, for the general administrative services of Lessee in the amount set forth in such Agreement.

"Business Day" means a day other than a Saturday or Sunday on which banks are generally
open for business in New York, New York, and the State.

"Certificate of Acceptance'’ means a Certificate of Acceptance in substantially the form set
forth as Exbibit B hereto executed by Sublessee.

"Closing" means, with respect to each Agreement, the date of delivery of all executed
documents related to that Agreement as required under this Master Lease and Sublease Agreement and
that Agreement.

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

"Default” means an event that, with giving of notice or passage of time or both, would
constitute an Event of Default as provided in Article IX.

"Determination of Taxability means, with respect to any Agreement, any determination,
decision, decree or advisement by the Commissioner of Internal Revenue, or any District Director of
Internal Revenue or any court of competent jurisdiction, or an opinion obtained by Lessor, of counsel
qualified in such matters, that an Event of Taxability with respect to that Agreement shall have occurred.
A Determination of Taxability, with respect to any Agreement, also shall be deemed to have occurred on
the first to occur of the following:

(a) the date when Sublessee files any statement, supplemental statement, or other tax

schedule, return or document, which discloses that an Event of Taxability with respect to that
Agreement shall have occurred;
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(b) the effective date of any federal legislation enacted or federal rule or regulation
promulgated after the date of this Master Lease and Sublease Agreement that causes an Event of
Taxability with respect to that Agreement; or

(¢) ifupon sale, lease or other deliberate action within the meaning of Treas. Reg.
§1.141-2(d), the failure to receive an unqualified opinion of Special Tax Counsel to the effect
that such action will not cause interest components of the Lease Payments under that Agreement
to become includable in the gross income of the recipient.

"Equipment' means the property to be used in connection with Sublessee's health care
operations, which property shall be identified in a Schedule executed by Lessee and Sublessee, accepted
by Lessor in writing and identified as part of an Agreement (including, to the extent permitted pursuant
to the Code without jeopardizing the tax-exempt status of the interest components of the Lease
Payments, certain items originally financed through temporary borrowings or internal advances of
Sublessee in anticipation of obtaining permanent financing through Lessee).

"Escrow Agent" means the escrow agent under an Escrow Agreement, and its successors and
assigns permitted pursuant to the terms of the Escrow Agreement.

"Escrow Agreement' means an Escrow Agreement among Lessor, Lessee, Sublessee and
Escrow Agent relating to the disbursement of proceeds of an Agreement.

"Escrow Fund" means the fund established and held by Escrow Agent pursuant to an Escrow
Agreement.

"Event of Default" shall have the meaning set forth in Section 9.01.

"Event of Taxability" means, with respect to any Agreement: (i} the application of the
proceeds of that Agreement in such manner that that Agreement becomes an "arbitrage bond" within the
meaning of Code Sections 103(b)(2) and 148, and with the result that interest on that Agreement is or
becomes includable in a holder's gross income (as defined in Code Section 61); (ii) if as the result of any
act, failure to act or use of the proceeds of that Agreement or any misrepresentation or inaccuracy in any
of the representations, warranties or covenants contained in that Agreement or the related Tax
Compliance Agreement by Lessee or Sublessee or the enactment of any federal legislation or the
promulgation of any federal rule or regulation after the date of that Agreement, the interest components
of the Lease Payments under that Agreement are or become includable in a holder's gross income (as
defined in Code Section 61 or as defined in any similar applicable state tax law or regulation); or
(iii) any revocation of the determination letter from the Internal Revenue Service regarding status of
Sublessee as a 501(c)(3) corporation.

"Gross-Up Rate" means, with respect to any Agreement, an interest rate equal to the interest
stated for any Agreement (without regard to Section 3.03(b)) plus a rate sufficient such that the total
interest components of the Lease Payments under that Agreement to be paid on any payment date
would, after such interest component was reduced by the amount of any federal, state or local income
tax (including any interest or penalties) imposed thereon computed at the highest rate then applicable to
corporations, equal the amount of that interest component due (calculated without regard to
Section 3.03(b)).
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"Initial Administrative Fee" means, with respect to any Agreement, the fee, if any, payable to
Lessee upon the execution of such Agreement for Lessee's services in connection with the preparation,
review and execution of such Agreement,

"Issuance Costs" means, with respect to any Agreement, the costs of executing and delivering
that Agreement, including without limitation the fees and expenses of financial consultants or placement
agents, counsel {o Sublessee, Lessee or Lessor, Special Tax Counsel and Escrow Agent, any publication,
filing, recording or similar fees or taxes and any expenses of Sublessee in connection with execution and
delivering the Agreement.

"Lease Payments" means those scheduled lease payments, as specifically set forth in the
applicable Schedule, payable by Lessee to Lessor pursuant to the provisions of the applicable
Agreement, but only from amounts paid by Sublessee pursuant to that Agreement.

"Lessee' means (i) the entity identified above as such in the first paragraph of this Master Lease
and Sublease Agreement; (ii) any surviving, resulting or transferee entity thereof permitted pursuant to
the terms of this Master Lease and Sublease Agreement; and (iii) except where the context requires
otherwise, any assignee(s) of Lessee permitted pursuant to the terms of this Master Lease and Sublease
Agreement.

"Lessee's Reserved Rights' means, collectively (i) the right of Lessee in its own behalf to
receive all opinions of counsel, reports, financial statements, certificates, insurance policies, binders or
certificates, or other notices or communications required to be delivered to Lessee under any
Agreement; (i1} the right of Lessee to grant or withhold any consents or approvals under
Sections 6.07(b}, 9.01(d) and 10.08; (iii) the right of Lessee in its own behalf to enforce, receive
amounts payable to Lessee under or otherwise exercise its rights under Sections 2.02, 3.09, 6.01, 6.02,
6.03, 6.05, 6.13, 6.14, 9.02, 9.04, 9.05, 9.06, 10.01, 10.03, 10.08, 10.11 and 10.15; and (iv) the right of
" Lessee in its own behalf to declare an Event of Default with respect to any of Lessee's Reserved Rights.

"Lessor" means (i) Honeywell Global Finance LLC and any surviving, resulting or transferee
limited liability company of Honeywell Global Finance LLC; or (ii) if this Master Lease and Sublease
Agreement has been assigned by Lessor pursuant to Section 8.01, such assignee to the extent of the
assignment, or (iii) if an Agreement has been assigned by Lessor pursuant to Section 8.01, then such
assignee shall be considered the Lessor with respect to that Agreement to the extent of the assignment.

""Master Lease and Sublease Agreement" means this Master Lease and Sublease Agreement,
including the Exhibits hereto, as any of the same may be supplemented or amended from time to time in
accordance with the terms hereof.

"Person" means any individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust, unincorporated organization or government or any
agency or political subdivision thereof or other entity.

"Prepayment Price' means the amount which Sublessee may or must from time to time pay or
cause to be paid to Lessor in order to prepay its obligation to pay the Sublease Payments and Purchase
Option Amount, if any, under an Agreement, as provided in Section 3.07, such amount being set forth in
the Schedule comprising a part of such Agreement and including a premium for the privilege of
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prepayment, plus any and all other amounts, including any Sublease Payments, due and unpaid under
such Agreement by Sublessee.

"Prior Interest Payment" means a payment of interest components of Lease Payments made
on or prior to the date of any Determination of Taxability or call date under Section 3.07(d), if later.

"Purchase Agreements' means each of the purchase agreements between Sublessee and each
Vendor of the Equipment.

""Purchase Option Amount" means the amount specified as such in any Schedule substantially
in the form of Exhibit B (Schedule for Lease with Return, Purchase and Extension Options).

""Schedule’ means, with respect to the financing of any Equipment urider this Master Lease and
Sublease Agreement, a Schedule in substantially the form set forth as Exhibit A or B hereto, which has
been executed by Lessor, Lessee and Sublessee, reasonably identifies the Equipment subject to such
Schedule, sets forth the Sublease Payments and Prepayment Prices payable in respect thereof, and
certain other maiters and incorporates this Master I.ease and Sublease Agreement. Schedules shall be
numbered consecutively beginning with "1." No single Schedule may be in an amount less than
$100,000.

"Special Tax Counsel" means an attorney or firm of attorneys nationally recognized on the
subject of municipal bonds and acceptable to Lessee and Lessor.

"State' means the State of

"Sublease Payments" means those scheduled sublease payments (excluding, administrative
fees, indemnifications and reimbursements and Additional Payments payable to Lessor and Lessee
hereunder), as specifically set forth in the applicable Schedule, payabie by Sublessee pursuant to the
provisions of each Agreement. Sublease Payments shall be payable by Sublessee directly to Lessor as
assignee of Lessee in the amounts and at the times as set forth in the applicable Agreement.

"Sublessee' means (i) the entity identified above as such in the first paragraph of this Master
Lease and Sublease Agreement; and (ii) any surviving, resulting or transferee entity thereof permitted
pursuant to the terms of this Master Lease and Sublease Agreement.

"Tax-Exempt Organization' means a Person organized under the laws of the United States of
America or any state thereof which is an organization described in Section 501(c)(3) of the Code and
exempt from federal income taxes under Section 501(a) of the Code or corresponding provisions of
federal income tax laws from time to time in effect.

"Tax Comjpliance Agreement" means a Tax Compliance Agreement dated the date of the
execution and delivery of a Schedule, executed by Lessee, Sublessee, Escrow Agent, if any, and Lessor,
including all amendments thereto.

"UCC" means the Uniform Commercial Code as adopted in the State.

"Vendor" means the manufacturer of an item of Equipment, as well as the agents or dealers of
the manufacturer, or other seller of the Equipment.
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ARTICLE II

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF LESSEE AND SUBLESSEE

Section 2.01. Representations, Warranties and Covenants of Lessee. Lessee represents,
warrants and covenants, for the benefit of Lessor and Sublessee, as follows:

(a) Lessee is, and will preserve and keep in full force and effect its existence as, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation duly created and validly existing under the laws of the State;

(b) Lessee is authorized under the laws of the State, including, particularly, the Act, to
enter into this Master Lease and Sublease Agreement and the Schedules and the transactions
contemplated hereby and thereby and to perform all of its obligations hereunder and thereunder;

() Lessee has duly authorized the execution and delivery of this Master Lease and
Sublease Agreement and any related documents that name Lessec as a party, and will be fully
authorized to execute and deliver each Schedule and any related documents that name Lessee as
a party prior to their execution and delivery under an appropriate resolution or resolutions of its
governing body or by other appropriate official approval; all requirements have been met and
procedures have occurred (including, without limitation, public bidding and open meeting
requirements, if any) in order to ensure the enforceability of this Master Lease and Sublease
Agreement and any related documents that name Lessee as a party, and all procedures will be
met and procedures will have occurred in order to ensure the enforceability of each Agreement
and any related documents that name Lessee as a party prior to their execution and delivery,
against Lessee; Lessee has assigned to Lessor all of Lessee's rights in this Master Lease and
Sublease Agreement and each Agreement (except for the Lessee's Reserved Righis); and this
Master Lease and Sublease Agreement and any related documents that name Lessee as a party,
constitute, and cach Schedule and the resulting Agreement and any related documents that name
Lessee as a party upon their execution and delivery by Lessee will constitute, legal, valid and
binding obligations of Lessee, enforceable against Lessee in accordance with their respective
terms, except to the extent limited by bankruptcy, reorganization or other laws of general
application relating to effecting the enforcement of creditors' rights and principles of equity;

(d) None of the execution and delivery of this Master Lease and Sublease Agreement,
any Schedule or any related document that names Lessee as a party, the consummation by Lessce
of the transactions contemplated hereby or the fulfillment by Lessee of or compliance by Lessee
with the terms and conditions of this Master Lease and Sublease Agreement, any Schedule or
any related document that names Lessec as a party violates any law, rule, regulation or order
applicable to Lessee, conflicts with or results in a breach by Lessee of any of the terms,
conditions or provisions of any restriction or any agreement or instrument that names Lessee as a
party or by which it is bound or constitutes a default under any of the foregoing or results in the
creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever
upon any of the property or assets of Lessee under the terms of any instrument or agreement;
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(e¢) There is no action, suit, proceeding, claim, inquiry or investigation, at law or in
equity, before or by any court, regulatory agency, public board or body pending or, to the best of
Lessee's knowledge, threatened against or affecting Lessee, challenging Lessee's authority to
enter into this Master Lease and Sublease Agreement, any Schedule or any related document or
any other action wherein an unfavorable ruling or finding would adversely affect the
enforceability against Lessee of this Master Lease and Sublease Agreement, any Agreement or
any related document that names Lessee as a party or any other transaction of Lessee which is
similar hereto, or the exclusion of the interest component of any Lease Payment from gross
income for federal tax purposes under the Code, or would materially and adversely affect any of
the transactions contemplated by this Master Lease and Sublease Agreement, any Agreement or
any related document that names Lessee as a party;

(f) Lessee will not pledge, mortgage or assign this Master Lease and Sublease
Agreement or any Agreement or its duties and obligations hereunder or thereunder to any
Person, except to Lessor as provided under the terms hereof;

(g) The financing of the Equipment has been approved by the "applicable elected
representative" (as defined in Section 147(f) of the Code) of Lessee after a public hearing held
upon reasonable notice.

(h) Lessee will not take any action that would cause the interest component of any
Lease Payment to be includable in gross income of the recipient for federal income tax purposes
under the Code and/or for state income taxes under any applicable state or local tax law or
regulation, and, at the request of Special Tax Counsel, Sublessee or Lessor, Lessee, at the
expense of Sublessee, will take and will cause its officers, directors, employees and agents to
take all reasonable affirmative actions legally within its powers necessary to ensure that the
interest component of all Lease Payments does not become includable in gross income of the
recipient for federal income tax purposes under the Code or for state or local income tax
purposes under any applicable state or local tax law or regulation; provided, however, Lessee
shall have no pecuniary liability under this Subsection (h) and shall only be subject to the
remedy of specific performance.

Section 2.02. Representations, Warranties and Covenants of Sublessee. Sublessce
represents, warrants and covenants, for the benefit of Lessor and Lessee as follows:

(a) Sublessee is, and so long as any Agreement exists, shall continue to be, (i) a
nonprofit corporation, duly organized and existing under the laws of the State for the purpose of
providing health care services; (ii) a Tax-Exempt Organization; and (iii) authorized to lease,
sublease, purchase and hold real and personal property and finance or refinance the same;

(b) Sublessee shall do or cause to be done all things necessary to preserve and keep in
full force and effect its existence and status as a Tax-Exempt Organization;

(c) Sublessee (i) is a Tax-Exempt Organization; (ii) has received a ruling letter or
determination from the Internal Revenue Service to that effect, and such letter or determination
has not been modified, limited or revoked; (iii) is in compliance with all terms, conditions and
limitations, if any, contained in or forming the basis of such letter or determination, and the facts
and circumstances which form the basis of such letter of determination continue substantially to
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exist as represented to the Internal Revenue Service; and (iv) is exempt from federal income
taxes under Section 501(a) of the Code and is in compliance with the provisions of the Code and
any applicable regulations thereunder necessary to maintain such status;

(d) Sublessee (1) will not perform any acts, enter into any agreements, carry on or
permit to be carried on with respect to the Equipment, or permit the Equipment to be used in or
for any trade or business, which shall adversely affect the basis for its exemption under
Section 501 of such Code; (ii) will not use more than 3% of the proceeds of any Agreement or
permit the same to be used, directly or indirectly, in any trade or business carried on by any
person or persons who are not governmental units or Tax-Exempt Organizations or in an
unrelated trade or business of any Tax-Exempt Organization; (iii) will not directly or indirectly
use the proceeds of any Agreement to make or finance loans to persons other than governmental
units or Tax-Exempt Organizations; (iv) will not take any action or permit any circumstances
within its control to arise or continue, if such action or circumstances, or its expectation on the
date of issue of any Agreement, would cause such Agreement to be an "arbitrage bond" under the
Code or cause the interest component of any Lease Payment to be subject to federal, state or
local income tax in the hands of the Lessor, and (v) will, to the extent within its power to do so,
use its best efforts to maintain the tax-exempt status of the interest components of the Lease
Payments;

(e) Sublessee is authorized under the laws of the State and its articles of incorporation
and bylaws to enter into this Master Lease and Sublease Agreement and each Agreement and the
transactions contemplated hereby and thereby and to perform all of its obligations hereunder and
thereunder;

(f) Sublessee has executed and delivered, and taken all corporate action necessary to
authorize the execution and delivery of this Master Lease and Sublease Agreement and any
related documents that name Sublessee as a party, and at the time each Schedule is executed will
have taken all corporate action necessary 1o authorize the execution and delivery of each
Schedule and any related documents that name Sublessee as a party; all requirements have been
met and all procedures have taken place in order to ensure the enforceability of this Master Lease
and Sublease Agreement and any related documents that name Sublessec as a party, and all
procedures will be met and procedures will have occurred in order to ensure the enforceability of
each Agreement and any related documents that name Sublessee as a party, against Sublessee in
accordance with their respective terms, except to the extent limited by bankruptcy,
reorganization or other laws of general application, and principles of equity, relating to or
affecting the enforcement of creditors' rights generally. Sublessee has complied with all
certificate of need requirements, if any, with respect to this Master Lease and Sublease
Agreement and any related documents, and will comply with all certificate of need requirements,
if any, with respect to each Agreement and any related documents, including the leasing,
acquisition or financing of the Equipment hereunder; this Master Lease and Sublease Agreement
and any related documents that name Sublessee as a party have been, and each Schedule and the
resulting Agreement and any related documents that name Sublessee as a party will be, duly
authorized, executed and delivered by Sublessee and this Master Lease and Sublease Agreement
and any related documents that name Sublessee as a party constitute, and each Schedule and the
resulting Agreement and any related documents that name Sublessee as a party will constitute,
valid and legally binding obligations of Sublessee, enforceable against Sublessee in accordance
with their respective terms, except to the extent limited by bankruptcy, reorganization or other
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laws of general application, and principles of equity, relating to or affecting the enforcement of
creditors' rights generaily;

(g) The authorization, execution, delivery and performance of this Master Lease and
Sublease Agreement and any related documents by Sublessee do not, and at the time each
Schedule is executed the authorization, execution, delivery and performance of any Agreement
and any related documents by Sublessee will not, require submission to, approval of, or other
action by any governmental authority or agency, which action with respect to this Master Lease
and Sublease Agreement and any related documents has not been taken, and which action with
respect to any Agreement and any related documents, at the time each Schedule is executed, will
not have been taken;

(h) The execution and delivery of this Master Lease and Sublease Agreement, each
Schedule and any related documents, the consummation of the transactions contemplated hereby
and thereby and the fulfillment of the terms and conditions hereof and thereof do not and will not
violate any law, rule, regulation or order, conflict with or result in a breach of any of the terms or
conditions of the articles of incorporation or bylaws of Sublessee or of any corporate restriction
or of any agreement or instrument to which Sublessee is now a party and do not and will not
constitute a default under any of the foregoing or result in the creation or imposition of any liens,
charges or encumbrances of any nature upon any of the property or assets of Sublessee except for
the security interests granted herein to Lessor;

(i) There is no action, suit, proceeding, claim, inquiry or investigation at law or in
equity, before or by any court, regulatory agency, public board or body pending or, to the best of
the Sublessee's knowledge, threatened against or affecting Sublessee, challenging Sublessee's
authority to enter into this Master Lease and Sublease Agreement, any Schedule or any related
document or any other action wherein an unfavorable ruling or finding would adversely affect
the enforceability of this Master Lease and Sublease Agreement, any Schedule or any related
document, or the exclusion of the interest component of any Lease Payment from gross income
for federal income tax purposes under the Code, or would materially and adversely affect any of
the transactions contemplated by this Master Lease and Sublease Agreement, any Agreement or
any related document;

(j) Asamong Sublessee, Lessee and Lessor, Sublessee assumes full responsibility for
the safety and any consequences of lack of safety with respect to the operation and maintenance
of the Equipment;

(k) The real property on which the Equipment is located is properly zoned for its
current and anticipated use and the use of the Equipment will not violate any applicable zoning,
land use, environmental or similar law or restriction. Sublessee has all licenses and permits to
use the Equipment;

()  Sublessee's audited and unaudited financial statements furnished to Lessor fairly
present the financial condition of Sublessee on the dates thereof and the results of its operations
and cash flows for the periods covered by them and were prepared in accordance with generally
accepted accounting principles consistently applied. Since the date of the most recent financial
statement, there has been no material adverse change in the business, propertics or condition
(financial or otherwise) of Sublessee;
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(m) All financial and other information provided to Lessor by Sublessee in connection
with this Master Lease and Sublease Agreement and each Agreement is true and correct in all
material respects and, as to any projections, valuations or pro forma financial statements, present
a good faith opinion as to such projections, valuations and pro forma condition and results;

(n) Sublessee has filed or caused to be filed with the proper authorities when due all
federal, state and local tax returns which are required to be filed, and Sublessee has paid or
caused to be paid to the respective taxing authorities all taxes as shown on said returns or on any
assessment received by it to the extent such taxes have become due;

(o) All Equipment and all proceeds thereof, are, or at the time of its acquisition will be,
free and clear of all mortgages, security interests, liens and encumbrances except for Lessor's and
Lessee's interests and rights under the Agreements;

{p) Sublessee has provided to Lessor financing statements sufficient when filed to
perfect the security interest in the Equipment created pursuant to each Agreement (to the extent
perfection can be achieved by filing). When such financing statements are filed in the offices
noted therein, Lessor, as assignee of Lessee, will have a valid and perfected security interest in
the Equipment, subject to no other security interest, assignment, lien or encumbrance. None of
the Equipment constitutes a replacement of, substitution for ot accessory to any property of
Sublessee subject to a lien of any kind. Sublessee owns the real property where the Equipment
will be located subject to no liens or encumbrances that affect or encumber the Equipment;

(q) So long as any Agreement is in effect, except as otherwise permitted by that
Agreement, the Equipment under that Agreement shall be used by Sublessee only for the purpose
of performing services related to its status as an organization described in Section 501(c)(3) of
the Code and consistent with the permissible scope of Sublessee's authority and will not be used
in an unrelated trade or business of Sublessee or another Tax-Exempt Organization or in the
trade or business of any person or entity other than Sublessee or another Tax-Exempt
Organization unless (i) Lessor and Lessee have been provided with an opinion of Special Tax
Counsel to the effect that such use is permitted under the Act and will not cause the interest
component of any Lease Payment to be includable in gross income for federal, state and/or local
income tax purposes and (ii) Lessor has given its prior written consent to such use;

(r)  Sublessee reasonably expects that it will not take any deliberate action within the
meaning of Treas. Reg. § 1.141-2(d); and

(s) Sublessee will not take any action that would cause the interest component of any
Lease Payment to be includable in gross income of the recipient for federal, state and or local
income tax purposes under the Code, and Sublessee will take and will cause its officers,
employees and agents to take all affirmative actions legally within its powers necessary to ensure
that the interest component of any Lease Payment does not become includable in gross income
of the recipient for federal income tax purposes under the Code and/or state or local income taxes
under any state or local tax law or regulation (including, without limitation, the calculation and
payment of any rebate required to preserve such exclusion).
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ARTICLE III
LEASING AND SUBLEASING OF EQUIPMENT

Section 3.01. Acquisition of Equipment.

(a) The Equipment shall be acquired and installed pursuant to one or more Purchase
Agreements entereld or to be entered into by and between Sublessee and one or more Vendors for the
acquisition and installation of the Equipment. Sublessee and Lessor agree that Sublessee shall be solely
responsible for the selection, size, design and specification of the Equipment and that Lessor shall have
no duty or responsibility therefor or for the negotiation, execution or delivery of any Purchase
Agreement. Sublessee shall remain liable to each such Vendor with respect to its duties and obligations
in accordance with the related Purchase Agreement, and as among Lessor, Lessee and Sublessee,
Sublessee shall bear the risk of loss with respect to any loss or claim relating to any item of Equipment
covered by any Purchase Agreement.

(b) Sublessee hereby sells, assigns, transfers and sets over to Lessor, all of its rights, title and
interest, but none of its obligations or responsibilities, in and to the Purchase Agreements (whether now
in existence or hereafter entered into), including, without limitation, all right, title and interest of
Sublessee in and to the Equipment and all of Sublessee's rights and remedies under the Purchase
Agreements, and the right either in Lessor's own behalf or in Sublessee's name to take all proceedings,
legal equitable or otherwise that Sublessee might take, save for this assignment.

Section 3.02. Lease and Subleasing of Equipment. Lessor hereby leases to Lessee, and
Lessee hereby leases from Lessor, the Equipment, for the term provided in Section 3.08. Lessee hercby
subleases to Sublessee and Sublessee hereby subleases from Lessee, the Equipment, for the term
provided in Section 3.08. Sublessee agrees to use the proceeds of each Agreement to finance or
refinance the Acquisition Costs. Upon fulfillment of the conditions set forth in Article IV, the proceeds
of an Agreement shall be either (a) disbursed to Sublessee, as a reimbursement of Acquisition Costs, or
directly to Vendor(s) to pay Acquisition Costs and, in the sole discretion of Lessor, Issuance Costs, or
{b) upon agreement among Lessor, Lessee and Sublessee, the proceeds of an Agreement shall be
deposited in the related Escrow Fund to be held, invested and disbursed as provided in the related
Escrow Agreement. Lessee's obligation under each Agreement, and Sublessee's obligation to make the
Sublease Payments, shall commence, and interest shall begin to accrue, on the date the proceeds of that
Agreement are disbursed to Sublessee or a Vendor or are deposited in an Escrow Fund. The execution
and delivery of this Master Lease and Sublease Agreement shall not obligate Lessor or Lessee to execute
and deliver any Schedule or to provide any funds or other consideration with respect to any Agreement.
The execution and delivery of any Schedule shall not obligate Lessor or Lessee to provide any funds or
other consideration with respect thereto until all conditions set forth in this Master Lease and Sublease
Agreement and such Schedule have been satisfied.

NEITHER LESSEE NOR LESSOR MAKES ANY WARRANTY OR REPRESENTATION,
EITHER EXPRESSED OR IMPLIED, THAT THE PROCEEDS OF AN AGREEMENT WILL BE
SUFFICIENT TO PAY THE COSTS OF THE EQUIPMENT OR ANY OTHER ACQUISITION COST
OR ISSUANCE COST.

Section 3.03. Interest.
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(a) The principal amount of any Lease Payments under any Agreement outstanding from time
to time shall bear interest (computed on the basis of a 360-day year consisting of twelve 30-day months)
at the annual rate of interest set forth in that Agreement. Interest accruing on the principal balance of
any Lease Payments under any Agreement outstanding from time to time shall be payable as provided in
that Agreement and upon earlier demand in accordance with the terms hereof or thereof or prepayment
in accordance with Section 3.07.

(b) Upon the occurrence of a Determination of Taxability under any Agreement, Sublessee
shall, with respect to future interest payments, begin making Sublease Payments under that Agreement
calculated at the Gross-Up Rate. In addition, Sublessee shall make immediately upon demand of Lessor
a payment to Lessor in the amount, if any, necessary to indemnify Lessor and supplement Prior Interest
Payments under that Agreement to the Gross-Up Rate, and such obligation shall survive the termination
of this Master Lease and Sublease Agreement and the Agreements.

Section 3.04. Lease Payments and Sublease Payments.

(a) Lessee shall pay the Lease Payments under an Agreement in the amounts and on the dates
set forth in that Agreement, but only out of the amounts paid by Sublessee pursuant to that Agreement.
Sublessee shall pay to Lessor, as assignee of Lessee, Sublease Payments as subrent under an Agreement
in the amounts and on the dates set forth in that Agreement, which shall be in amounts sufficient to pay
the Lease Payments under that Agreement as the same become due. As security for the payment of
Lease Payments and its other obligations under each Agreement, Lessee hereby assigns to Lessor all of
its right to receive Sublease Payments and any Prepayment Price under that Agreement (and hereby
directs Sublessee to make such Sublease Payments and any Prepayment Price directly to, or at the
direction of, Lessor), all of Lessee's other rights under that Agreement (other than Lessee's Reserved
Rights, which rights may be enforced by Lessee or Lessor) and all of its rights and interest in and to the
Equipment, and Lessee irrevocably constitutes and appoints Lessor and any present or future officer or
agent of Lessor as its lawful attorney, with full power of substitution and resubstitution, and in the name
of Lessee or otherwise, to collect the Sublease Payments and any other payments due under that
Agreement (other than payments payable to Lessee pursuant to Lessee's Reserved Rights) and to sue in
any court for such Sublease Payments or other payments, to exercise all rights under that Agreement
(other than Lessee's Reserved Rights, which rights may be enforced by Lessee or Lessor) with respect to
the related Fquipment, and to withdraw or settle any claims, suits or proceedings pertaining to or arising
out of that Agreement (other than Lessee's Reserved Rights, which rights may be enforced by Lessee or
Lessor) and that Agreement (other than Lessee's Reserved Rights, which rights may be enforced by
Lessee or Lessor) upon any terms. Such Sublease Payments and other payments (other than payments

__ payable to Lessee pursuant to Lessee's Reserved Rights) shall be made by Sublessee directly to Lessor,

as Lessee's assignee, without the requirement of notice or demand, at such place as Lessor shall direct in
writing at the time the Schedule is executed or such other place as Lessor may from time to time
designate in writing, and shall be credited against Lessee's related Lease Payment obligations. Lessee
authorizes Lessor to prepare and file any financing statements and continuation statements that Lessor
deems necessary or appropriate to establish, maintain, perfect and protect the assignment made by this
Section.

(b) The obligations of Lessee under this Master Lease and Sublease Agreement and all of the
Agreements are special, limited obligations of Lessee payable solely from payments made by Sublessee
in accordance with this Master Lease and Sublease Agreement and such Agreements. No provision,
covenant or agreement contained in this Master Lease and Sublease Agreement or any Agreement or
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any obligation herein or therein imposed on Lessee, or the breach thereof, shall constitute or give rise to
or impose upon Lessee a debt, obligation or pecuniary liability or charge, a charge upon its general
credit or taxing powers, an obligation payable from other revenues, monies or sources of funds available
to Lessee, or a pledge of any such revenues, monies or sources of funds. Lessee has no taxing powers.
In making the agreements, provisions and covenants set forth in this Master Lease and Sublease
Agreement and each Agreement, Lessee has not obligated itself except with respect to the application of
the Sublease Payments to be paid by Sublessee hereunder and thereunder. All amounts required to be
paid by Sublessee hereunder or under any Agreement shall be paid in lawful money of the United States
of America in immediately available funds. No recourse shall be had by Lessor or Sublessee for any
claim based on this Master Lease and Sublease Agreement or any Agreement against any director,
officer, member, employee or agent of Lessee alleging personal liability on the part of such person. This
Master Lease and Sublease Agreement and the Agreements do not directly or indirectly, singly or in the
aggregate, or contingently, obligate the State or any of its political subdivisions to levy any form of
taxation for payment of any obligations contained herein or therein or to make any other provision for
such payment.

Section 3.05. Payment on Non-Business Days. Whenever any payment to be made hereunder
shall be stated to be due on a day which is not a Business Day, such payment may be made on the next
succeeding Business Day, and such extension of time shall in such case be included in the computation
of interest or fees hereunder, as the case may be.

Section 3.06. Sublease Payments to be Unconditional. The obligations of Sublessee to make
Sublease Payments required under this Master Lease and Sublease Agreement, any Tax Compliance
Agreement and each Agreement and to make other payments hereunder and thereunder and to perform
and observe the covenants and agreements contained herein and therein shall be absolute and
unconditional in all events, without abatement, diminution, deduction, setoff or defense for any reason,
including (without limitation) any failure of any Equipment to be delivered or installed, any defects,
malfunctions, breakdowns or infirmities in the Equipment or any accident, condemnation, destruction or
unforeseen circumstances. Notwithstanding any dispute between Sublessee and any of Lessee, Lessor,
any Vendor or any other Person, Sublessee shall make all Sublease Payments or other payments when
due and shall not withhold any Sublease Payments pending final resolution of such dispute, nor shall
Sublessee assert any right of setoff, counterclaim or recoupment against its obligation to make such
Sublease Payments or other payments required under this Master Lease and Sublease Agreement, any
Tax Compliance Agreement or any Agreement.

Section 3.07. Prepayments.

(a) Sublessee may, in its discretion, prepay Sublease Payments and the related Lease Payments
in whole at any time on a scheduled payment date by paying the applicable Prepayment Price and any
outstanding and unpaid Sublease Payments and Additional Payments due under the related Agreement,
except as may be otherwise provided in the related Agreement.

(b) The Sublease Payments under an Agreement and the related Lease Payments shall be
prepaid in whole or in part at any time pursuant to Article VII by paying the applicable Prepayment
Price and any outstanding and unpaid Sublease Payments and Additional Payments due under the related
Agreement.
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{c) The Sublease Payments under an Agreement and the related Lease Payments shall be
prepaid in full immediately upon demand of Lessor after the occurrence of an Event of Default by
paying the applicable Prepayment Price and any outstanding and unpaid Sublease Payments and
Additional Payments due under the related Agreement.

(d) The Sublease Payments under an Agreement and the related Lease Payments shall be
prepaid in full immediately upon demand of Lessor after the occurrence of a Determination of
Taxability respecting those Lease Payments by paying the applicable Prepayment Price, interest at the
Gross-Up Rate to the date of payment as required by Section 3.03(b) and any outstanding and unpaid
Sublease Payments and Additional Payments due under the related Agreement plus an amount, if any,
necessary to supplement the Prior Interest Payments to the Gross-Up Rate.

(¢) The Sublease Payments under an Agreement and the related Lease Payments shall be
prepaid in part with funds remaining in an Escrow Fund upon termination of the related Escrow
Agreement as provided in Sections 2.03 or 2.04 of that Escrow Agreement.

Upon any prepayment in part of the Sublease Payments under any Agreement and the related
Lease Payments, the prepayment shall be applied first to interest accrued thereon and next to the
principal component of the Lease Payments in a manner determined by Lessor. Within 15 days after
any partial prepayment of Lease Payments, Lessor shall furnish Lessee and Sublessee with a revised
Attachment 2 for attachment to the applicable Schedule to reflect the resultant changes due to such
prepayment in patt.

Upon prepayment of the Sublease Payments under any Agreement and the related Lease
Payments in full in accordance with Subsection (a), (b) or {(d) above, or, in the case of a Schedule
substantially in the form of Exbibit B (Schedule for Lease with Return, Purchase and Extension
Options), purchase of the Equipment subject to that Schedule in accordance with the terms of that
Schedule, Lessor and Lessee, as applicable, shall execute and deliver to Sublessee such documentation
as may be necessary and appropriate to release their lien upon the Equipment subject to that Agreement.

Section 3.08. Term. The term applicable to any Agreement shall commence on the date of the
Closing and shall terminate upon the earliest to occur of any of the following events:

(a) So long as no Defauit or Event of Default has occurred and is continuing hereunder, the
payment by Sublessee of all Sublease Payments under that Agreement and any Additional Payments,
any rebate payments and any other payments due hereunder or required to be paid by Sublessee under
that Agreement; or

(b) So long as no Default or Event of Default has occurred and is continuing hereunder, the
prepayment of the entire Prepayment Price under that Agreement as provided in Section 3.07 and the
other amounts due hereunder or required to be paid under that Agreement; or

(c) Lessor's election to terminate that Agreement under Article IX due to an Event of Default.

This Master Lease and Sublease Agreement may be terminated by any party hereto by written notice to
the other parties hereto at any time that no Agreement is in effect.
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Section 3.09.Initial and Annual Administrative Fees. If so required by Lessee, Sublessee
shall pay the Initial Administrative Fee, if any, to Lessee on the date of each Closing. Sublessee also
agrees {0 pay to Lessee upon demand all reasonable costs, fees and expenses of Lessee in any way
related to this Master Lease and Sublease Agreement, the Equipment and any Agreement, including
without limitation, reasonable fees and expenses of attorneys, accountants, financial advisors,
consultants, and others. Sublessee shall also pay to Lessee the Annual Administrative Fee, if any, in
installments on the dates set forth in each related Agreement; provided, however, that the aggregate fees
and charges to be received by Lessee from Sublessee shall not equal or exceed the amount, if any, which
would affect the exclusion from gross income for federal income tax purposes of the interest
components of any Lease Payments. The obligation to pay the Annual Administrative Fee shall
continue until all of Sublessee's obligations under this Master Lease and Sublease Agreement and each
Agreement have been paid in full.

Section 3.10. Completion of the Acquisition of the Equipment,

(a) Sublessee will undertake and complete the acquisition of the Equipment subject to an

_ Agreement for the purposes and in the manner intended hereby and by Sublessee's application for
assistance to Lessee prior to the date specified for the termination of the Escrow Fund in any related
Escrow Agreement. Acquisition Costs shall be paid from the proceeds of the related Agreement
pursuant to Section 3.02 and any related Escrow Agreement. To the extent proceeds of that Agreement
are not available for that purpose under Section 3.02 and any related Escrow Agreement, Sublessee shall
pay all remaining Acquisition Costs from other funds of Sublessee.

(b) Sublessee shall pay all Issuance Costs directly from other funds of Sublessce except to the
extent, if any, paid by Lessor in its discretion pursuant to Section 3.02 and any related Escrow
Agreement.

(¢) Inorder to effectuate the purposes of this Master Lease and Sublease Agreement and any
Agreement, Sublessee will make, execute, acknowledge and deliver any contracts, orders, receipts,
writings and instructions that may be reasonably required with any other Persons and in general do all
things which may be reasonably required, all for the purpose of carrying out and completing the
acquisition of the Equipment. So long as no Event of Default shall have occurred under any Agreement,
Sublessee shall have full power to carry out the acts and agreements provided in this Section. Sublessee
shall complete the acquisition of the Equipment under any Agreement with all reasonable dispatch. If
for any reason the completion of such work does not occur, there shall be no liability on the part of
Lessor or Lessee and no diminution in or postponement of the Sublease Payments or other payments
required to be paid by Sublessee under any Tax Compliance Agreement, this Master Lease and Sublease
Agreement or any Agreement. Sublessee shall do nothing to impair the value of the Equipment or rights
of Lessee or Lessor against any Vendor.

(d) Sublessee will obtain all necessary approvals, permits and licenses from any and all
governmental agencies requisite to the acquisition of the Equipment and in compliance with all State
and local laws, ordinances and regulations applicable thereto. Upon completion of the acquisition of the
Equipment, Sublessee will obtain all required approvals, permits and licenses from appropriate
authorities, if any be required, authorizing the operation and use of the Equipment for the purposes
contemplated hereby.
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(e) If any lien shall attach or be filed against the Equipment or any part thereof or the interest
of Lessee, Sublessee or Lessor in the Equipment or any part thereof or asserted against any amount
payable hereunder (including any Sublease Payments), by reason of work, labor, services or materials
supplied or claimed to have been supplied on or to the Equipment at the request or with the permission
of Sublessee, or anyone claiming under Sublessee, Sublessee shall, within 60 days after receipt of notice
of the filing thereof or the assertion thereof against such amounts, cause the same to be discharged of
record, or effectively prevent the enforcement thereof against the Equipment or any part thereof or such
amounts, by contest, payment, deposit, bond, order of court or otherwise unless Lessee or Lessor shall
notify Sublessee that, the opinion of independent counsel, as the result of the nonpayment of such
amounts the Equipment or any part thereof will be subject to forfeiture, in which event Sublessee shall
promptly pay the same. Nothing contained in this Master Lease and Sublease Agreement or any Agree-
ment shall be construed as constituting the express or implied consent to or permission of Lessor or
Lessee for the performance of any labor ar services or the furnishing of any materials that would give
rise to any such lien against the Equipment or any part thereof or the interest of Lessee, Sublessee or
Lessor in the Equipment or any part thereof,

ARTICLE 1V
CONDITIONS PRECEDENT

Section 4.01. Conditions Precedent. Before entering into any Agreement and providing the
financing contemplated thereby, [.essor shall have received all of the following, each in form and
substance satisfactory to Lessor:

(a) This Master Lease and Sublease Agreement properly executed on behalf of Lessee and
Sublessee and each of the Exhibits hereto properly completed;

(b) Therelated Schedule properly executed on behalf of Lessee and Sublessee with each of the
Attachments properly completed and executed by the appropriate party or parties;

(¢) Either (i) an Acceptance Certificate in the form included in the Ancillary Document Forms
Package or (i1) an Escrow Agreement related to such Agreement, if applicable, in the form included in
the Ancillary Document Forms Package properly executed on behalf of Lessee, Lessor, Sublessee and
Escrow Agent;

(d) Payment Instructions respecting the proceeds of that Agreement in the form included in the
Ancillary Document Forms Package properly executed on behalf of Sublessee and Lessee;

() A true and correct copy of any and all leases pursuant to which Sublessee is leasing the
property where the Equipment will be located, together with a landlord's disclaimer and consent with
respect to each such lease;

(f)  Unless waived in writing by Lessor, a true and correct copy of any and all mortgages,
deeds of trust or similar agreements (whether or not Sublessee is a party to any such agreement) relating
to the property where the Equipment will be located, together with a mortgagee's waiver or similar
waiver with respect to each such mortgage, deed of trust or similar agreement;
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(g) Asapplicable, financing statements naming Sublessee, as debtor, and naming Lessor, as
secured party, and/or the original certificate of title or manufacturer's certificate of origin and title
application if any of the Equipment is subject to certificate of title laws and such other affidavits, notices
and similar instruments necessary or appropriate to perfect and maintain Lessor's first priority perfected
security interest in the Equipment;

(h) Financing statements naming Lessee, as debtor, and naming Lessor, as secured party,
necessary or appropriate to perfect and maintain the assignment to Lessor of Lessee's right to receive
Sublease Payments and the Prepayment Price from Sublessee and all of its rights under the Agreement
(other than Lessee's Reserved Rights) and all of its rights and interest in and to the Equipment;

(i)  Such lien releases from other creditors of Sublessee as may be required by Lessor in the
form included in the Ancillary Document Forms Package (with copies of filed UCC termination
statements attached) properly completed by or on behalf of such other creditors;

(3) Current searches of appropriate filing offices showing that (i) no state or federal tax liens or
judgment liens have been filed and remain in effect against Sublessee, (ii) no financing statements have
been filed and remain in effect against Sublessee relating to the Equipment except those financing
statements filed for the benefit of Lessor, and (iii) Lessor has duly filed all financing statements
necessary to perfect the security interest created pursuant to each Agreement;

(k) A certificate of Sublessee in the form included in the Ancillary Document Forms Package
certifying as to, among other things, (1) the resolutions of the board of directors or trustees and, if
required, the shareholders or members of Sublessee, authorizing the execution, delivery and
performance of this Master Lease and Sublease Agreement, the related Agreement, the related Tax
Compliance Agreement, the Escrow Agreement (if applicable} and any other related documents and (ii)
the signatures of the officers or agents of Sublessee authorized to execute and deliver this Master Lease
and Sublease Agreement, the related Tax Compliance Agreement, the related Schedule, the Escrow
Agreement (if appljcable) and other instruments, agreements and certificates on behalf of Sublessee;

(I) A certificate of Lessee in the form included in the Ancillary Document Forms Package
certifying as to, among other things, (i) the official approval authorizing the execution, delivery and
performance of this Master Lease and Sublease Agreement, the related Agreement, the related Tax
Compliance Agreement, the Escrow Agreement (if applicable) and any other related documents and (ii)
the signatures of the officers or agents of Lessee authorized to execute and deliver this Master Lease and
Sublease Agreement, the related Schedule, the related Tax Compliance Agreement, the Escrow
Agreement (if applicable) and other instruments, agreements and certificates on behalf of Sublessee;

(m) A Tax Compliance Agreement in the form included in the Ancillary Document Forms
Package properly executed on behalf of Sublessee, the Escrow Agent, if any, Lessor and Lessee;

(n) A Certificate of Good Standing issued as to Sublessee by the Secretary of State of the State
not more than 30 days prior to the date of the Closing of the related Schedule;

(0) Certificates of insurance required under the related Agreement, containing a lender's loss
payable clause or endorsement in favor of Lessor;

8 64 of 144



(p) A completed and executed Form 8038 or evidence of filing thereof with the Secretary of
Treasury;

(qQ) A resolution or evidence of other official action taken by or on behalf of Lessee 10
authorize the transactions contemplated by the related Agreement;

(r)  Evidence of publication of notice required pursuant to Section 147(f) of the Code;

(s) Evidence that the financing of the Equipment has been approved by the "applicable elected
representative” of Lessee after a public hearing held upon reasonable notice;

(t)  Anopinion of counsel to Sublessee addressed to Lessor, Lessee and Special Tax Counsel in
the form included in the Ancillary Document Forms Package;

(u) An opinion of counsel to Lessee addressed to Lessor and Lessee in the form included in the
Ancillary Document Forms Package;

(v) An opinion of Special Tax Counsel addressed to Lessor and Lessee in the form included in
the Ancillary Document Forms Package;

(w) Payment of Lessor's fees, commissions and expenses required by Section 10.04;

(x) Payment of Lessee's fees, commissions and expenses incurred in connection with the
related Agreement and the transactions contemplated hereby, including the Initial Administrative Fee;
and

(y) Any other items reasonably requested by Lessor and evidence of the satisfaction of any of
the foregoing requirements of Lessor.

A disbursement from an Escrow Fund shall be subject to the further conditions precedent that on
the date thereof:

(aa) Lessor shall have received each of the items required for a disbursement pursuant to the
Escrow Agreement, if any;

(bb) Lessor shall have received in form and substance satisfactory to Lessor, Vendor invoice(s)
and/or bill(s) of sale relating to the Equipment and, if such invoices have been paid by Lessee or
Sublessce, evidence of payment thereof and, if applicable, evidence of official intent to reimburse such
payment as required by the Code;

(ce) The representations and warranties contained in Article II shall be correct on and as of the
date of the execution and delivery of the related Schedule and the funding of that Agreement as though
made on and as of such date, except to the extent that such representations and warranties relate solely to
an earlier date;

(dd) No event shall have occurred and be continuing, or would result from the execution and
delivery of the related Schedule and the funding of that Agreement by Lessee or the incurrence of the
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related obligations hercunder by Sublessee, that constitutes a Default, an Event of Default or a
Determination of Taxability; and

(ee} Satisfaction of any other requirements specified in the Agreement or the related Escrow
Agreement, if any.

Notwithstanding the foregoing, the execution and delivery of this Master Lease and Sublease
Agreement shall not obligate Lessor nor Lessee to execute and deliver any Schedule or to provide any
funds or other consideration with respect to any Agreement, and the execution and delivery of any
Schedule shall not obligate Lessor or Lessee to provide any funds or other consideration with respect
. thereto until all conditions set forth in this Master Lease and Sublease Agreement and such Schedule
have been satisfied.

ARTICLE V
TITLE TO EQUIPMENT; SECURITY INTEREST

Section 5.01. Title.

(a) Legal title to the Equipment subject to a Schedule substantially in the form of Exhibit A
(Schedule for Lease with One Dollar End of Term Purchase) and any and all repairs, replacements,
substitutions and modifications to that Equipment shall be in Sublessee, subject to the rights of Lessee
and Lessor hereunder.

(b) Legal title to the Equipment subject to a Schedule substantially in the form of Exhibit B
(Schedule for Lease with Return, Purchase and Extension Options) and any and all repairs,
replacements, substitutions and modifications to that Equipment shall be in Lessor, subject to the rights
of Lessee and Sublessee hereunder.

Section 5.02. Security Interest. Each Agreement is intended to constitute a security agreement
within the meaning of the UCC. As security for Sublessee's payment to Lessor, as assignee of Lessee,
of Sublease Payments and all other amounts payable to Lessor hereunder and under each Agreement,
Sublessee hereby grants to Lessor a security interest constituting a first lien on the Equipment subject to
that Agreement, all replacement parts, additions, repairs, replacements, substitutions, modifications,
accessions and accessories thereto or thereof and all proceeds of the foregoing. Sublessee authorizes
Lessor to prepare, file and/or record, and agrees 1o execute if requested by Lessor to do so, such
additional documents, including financing statements, assignments, affidavits, notices and similar
instruments, in form satisfactory to Lessor, and take such other actions that Lessor deems necessary or
appropriate to establish, maintain, perfect and protect the security interest created by this Section, and
Sublessee hereby designates and appoints Lessor as its agent, and grants to Lessor a power of atiorney
(which is coupled with an interest), to execute on behalf of Sublessee such additional documents and to
take such other actions. If requested by Lessor, Sublessee shall, at its expense, (a) obtain a landlord
and/or mortgagee's consent and waiver with respect to the property where the Equipment is located, (b)
obtain the waiver of any interest in the Equipment from any owner of, or a secured party with an interest
in, equipment on which the Equipment becomes an accession and (c) conspicuously mark the
Equipment with appropriate lettenng, labels or tags, and maintain such markings, so as clearly to
disclose Lessor's security interest in the Equipment.
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Section 5.03. Liens and Encumbrances. Sublessee shall not, directly or indirectly, create,
incur, assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with
respect to the Equipment (together, "Liens") other than the respective rights of Lessor and Lessee as
herein provided. Sublessee shall promptly, at its own expense, take such action as may be necessary
duly to discharge or remove any Lien. Sublessee shall reimburse Lessor for any expenses incurred by
Lessor to discharge or remove any Lien.

Section 5.04. Change in Name, Corporate Structure or Principal Place of Business.
Sublessce's chief executive office is located at the address set forth above, and all of Sublessee's records
relating to its business and the Equipment are kept at such location or such other location as specified in
the related Schedule. Sublessee hereby agrees to provide written notice to Lessor and Lessee of any
change or proposed change in its name, corporate structure, state of organization, place of business or
chief executive office or change or proposed change in the location of the Equipment. Such notice shall
be provided 30 days in advance of the date that such change or proposed change is planned to take
effect. Sublessee does business, and within the last five years has done business, only under its own
name and the trade names, if any, set forth on the execution page hereof.

Section 5.05. Inspection of Equipment. Lessor shall have the right at all reasonable times
during business hours, upon reasonable advance notice to Sublessee, to enter into and upon the property
of Sublessee for the purpose of inspecting the Equipment or removing the Equipment pursuant to
Article IX. :

Section 5.06. Personal Property. The parties hereby agree that the Equipment is, and so long
as the Agreement rglated thereto remains in effect will remain, personal property and, when subjected to
use by Sublessee hereunder, will not be or become fixtures; provided, however, that if contrary to the
parties' intent the Equipment is or may be deemed to be a fixture, Sublessee shall cause filings to be
made with the applicable government officials or filing offices to create and preserve for Lessor a
perfected first priority security interest in the Equipment.

Section 5.07. Assignment of Insurance. As additional security for the payment and
performance of Sublessee's obligations under each Agreement, Sublessee hereby assigns to Lessor any
and all moneys (including, without limitation, proceeds of property insurance and refunds of unearned
premiums) due or to become due under, and all other rights of Sublessee with respect to, any and all
policies of property insurance now or at any time hereafter covering claims relating to loss, damage or
destruction of the Equipment or any evidence thereof or any business records or valuable papers
pertaining thereto, and Sublessee hereby directs the issuer of any such policy to pay all such moneys
directly to Lessor. Sublessee hereby assigns to Lessor any and all moneys due or to become due with
respect to any condemnation proceeding affecting the Equipment. At any time, whether before or after
the occurrence of any Event of Default, Lessor may (but need not), in Lessor's name or in Sublessee's
name, execute and deliver proof of claim, receive all such moneys, endorse checks and other instruments
representing payment of such moneys, and adjust, litigate, settle, compromise or release any claim
against the issuer of any such policy or party in any condemnation proceeding with respect to claims
relating to the Equipment.

Section 5.08. Agreement as Financing Statement. To the extent permitted by applicable law,

a carbon, photographic or other reproduction of each Agreement is sufficient as a financing statement in
the State to perfect the security interests granted in each Agreement.
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ARTICLE VI
COVENANTS OF SUBLESSEE

Section 6.01. Use and Maintenance of Equipment by Sublessee. Sublessee shall, at its own
expense, maintain, preserve and keep the Equipment in good repair, working order and condition, and
shall from time to time make all repairs and replacements necessary to keep the Equipment in such
condition, and in compliance with local, state and federal laws, ordinary wear and tear excepted.
Sublessee shall maintain the Equipment in a condition suitable for certification by the manufacturer
thereof (if certification is available) and in conformance with all manufacturer's recommended
maintenance requirements and specifications and shall comply with such other maintenance
requirements as may be specified in the related Agreement or in the related insurance policy. In the
event that any parts or accessories forming part of any item or items of Equipment become worn out,
lost, destroyed, damaged beyond repair or otherwise rendered unfit for use, Sublessee, at its own
expense and expeditiously, will replace or cause the replacement of such parts or accessories by
replacement parts or accessories free and clear of all liens and encumbrances and with a value and utility
at least equal to that of the parts or accessories being replaced (assuming that such replaced parts and
accessorics were otherwise in good working order and repair). All such replacement parts and
accessories shall be deemed to be incorporated immediately into and to constitute an integral portion of
the Equipment and, as such, shall be subject to the terms of the applicable Agreement. Sublessee shall
not install, use, operate or maintain the Equipment improperly, carelessly, in violation of any applicable
law, license or insurance policy provision, including the provisions of the Purchase Agreement relating
thereto, or in any manner contrary to that contemplated by the Agreement or the Purchase Agreement
applicable thereto. Sublessee shall secure all permits and licenses, if any, necessary for the installation,
use, operation, modification and upgrade of the Equipment. Sublessee shall comply in all respects
(including, without limitation, with respect to the use, maintenance and operation of each item of the
Equipment) with the laws of each jurisdiction in which its operations involving the Equipment may
extend and any legislative, executive, administrative or judicial body exercising power over the
Equipment. The Equipment shall not be moved by or on behalf of Sublessee from the site described in
the related Schedule to any other location. The Equipment shall not be used by any Person other than
Sublessee for Sublessee's tax-exempt purposes unless (i) Lessor and Lessee have been provided with an
opinion of Special Tax Counsel to the effect that such use is permitted under the Act and will not cause
the interest components of any Lease Payments to be includable in gross income for federal income tax
purposes and (ii) Lessor has given its prior written consent to such use. Sublessee shall not use any item
of Equipment to haul, convey, store, treat, transport or dispose of any "hazardous substances” or
"hazardous waste" as such terms are defined in any federal, state or local law, rule or regulation
pertaining to the protection of the environment (together, "Environmental Laws"). Sublessee agrees that
if Sublessee is required to deliver any item of Equipment to Lessor or Lessor's agent, the Equipment
shall be delivered free of all substances which are regulated by or form a basis for liability under any
Environmental Law.

Neither Lessee nor Lessor shall be under any obligation to replace, service, test, adjust, erect,
maintain or effect replacements, renewals or repairs of the Equipment, to effect the replacement of any
inadequate, obsolete, worn-out or unsuitable parts of the Equipment or to furnish any utilities or services
for the Equipment, and Sublessee hereby agrees to assume full responstbility therefor.

Section 6.02. Taxes, Other Governmental Charges, Utility Charges and Other Claims.
The parties hereto contemplate that the Equipment will be used for the tax-exempt purposes of
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Sublessee and, therefore, that the Equipment will be exempt from all taxes presently assessed and levied
with respect to personal property in the State. In the event that the use, possession or acquisition of the
Equipment is found to be subject to taxation or fees in any form, Sublessee shall pay, so long as any
Agreement remains in effect, as the same respectively come due, all taxes, fees and governmental
charges of any kind whatsoever that may at any time be lawfully assessed or levied against or with
respect to the Equipment subject to that Agreement, as well as all gas, water, steam, ¢lectricity, heat,
power, telephone, utility and other charges incurred in the operation, maintenance, use, occupancy and
upkeep of the Equipment. Sublessee shall also pay or discharge when due all federal, state and local
taxes and fees required to be withheld by it and all lawful claims for labor, materials and supplies which,
if unpaid, might by law become a lien or charge upon any properties of Sublessee.

Section 6.03. Insurance; Risk of Loss,

{a) Sublessee shall, at its own expense, cause casualty and property damage insurance, for such
amounts and against such hazards as Lessor may require, to be carried and maintained with respect to
the Equipment sufficient to protect the greater of the full replacement value of the Equipment or the then
applicable Prepayment Price under the applicable Agreement and to protect Lessor, Lessee and
Sublessee from liability in all events with respect to insured hazards. All property insurance proceeds
from casualty losses shall be payable to Lessor and Sublessee as hereinafter provided. Sublessee shall
furnish to Lessor from time to time, upon request, certificates of insurance evidencing such coverage.
Alternatively, upon the written approval of Lessor, Sublessee may insure the Equipment under a blanket
insurance policy or policies which cover not only the Equipment but also other properties of Sublessee
or, upon written approval of Lessor, may provide self-insurance acceptable to Lessor.

(b) In addition to the requirements of Section 6.03(a), Sublessee shall maintain as a mimmum,
public liability insurance in accordance with customary insurance practices for similar operations of size
and scope in a minimum amount of $5,000,000 and written on an "occurrence" basis, which insurance
(1) will also provide coverage of Sublessee's obligations of indemnity under Section 6.13; (ii) may be
effected under overall blanket or excess coverage policies of Sublessee or any affiliate thereof, provided,
however, that at least $1,000,000 is effected by a comprehensive liability insurance policy; and (iii) shall
not contain any provisions for deductible amount in excess of $50,000.

(¢} Allinsurance required by Section 6.03(a) or (b) shall be procured and maintained in
financially sound and generally recognized responsible insurance companies authorized to write such
insurance in the State.

(d) Each of the policies or binders evidencing the insurance required above to be obtained
shall:

(i)designate Sublessee, Lessor and Lessee as additional insureds as their
respective interests may appear;

(i)provide that all insurance proceeds with respect to loss or damage to the
property of the Equipment be endorsed and made payable to Lessor and shall name
Lessor as a loss payee under the standard loss payee clause which insurance proceeds
shall be paid over to Lessor;
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(tit)provide that there shall be no recourse against Lessee or Lessor for the
payment of premiums or commissions or (if such policies or binders provide for the
payment thereof) additional premiums or assessments;

(iv)provide that in respect of the respective interests of Lessee and Lessor in
such policies, the insurance shall not be invalidated by any action or inaction of
Sublessee or any other Person and shall insure Lessee and Lessor regardless of, and
any losses shall be payable notwithstanding, any such action or inaction;

(v)provide that such insurance shall be primary insurance without any right of
contribution from any other insurance carried by Lessee or Lessor to the extent that
such other insurance provides Lessee or Lessor, as the case may be, with contingent
and/or excess liability insurance with respect to its respective interest as such in the
Equipment;

(vi)provide that if the insurers cancel such insurance for any reason whatsoever,
including the insured's failure to pay any accrued premium, or the same is allowed to
lapse or expire, or there be any reduction in amount, or any material change is made
in the, coverage, such cancellation, lapse, expiration, reduction or change shall not be
effec(?ve as to Lessee or Lessor until at least 30 days after receipt by Lessee and
Lessor, respectively, of written notice by such insurers of such cancellation, lapse,
expiration, reduction or change;

(vil)waive any right of subrogation of the insurers thereunder against any Person
insured under such policy, and waive any right of the insurers to any setoff or
counterclaim or any other deduction, whether by attachment or otherwise, in respect
of any liability of any Person insured under such policy; and

(viii)contain such other terms and provisions as any owner or operator of
property similar to the Equipment would, in the prudent management of its properties,
require to be contained in policies, binders or interim insurance contracts with respect
to property similar to the Equipment owned or operated by it.

(e) Sublessee shall, at its own cost and expense, make all proofs of loss and take all other steps
necessary or reasonably requested by Lessee or Lessor to collect from insurers for any loss covered by
any insurance required to be obtained by this Section 6.03. Sublessee shall not do any act, or suffer or
permit any act to be done, whereby any insurance required by this Section 6.03 would or might be
suspended or impaired.

(f) NEITHER LESSEE NOR LESSOR REPRESENT THAT THE INSURANCE SPECIFIED
HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF COVERAGE, IS ADEQUATE
OR SUFFICIENT TO PROTECT THE BUSINESS OR INTEREST OF SUBLESSEE.

(g) The Net Proceeds (as defined in Section 7.01) of the insurance required in Section 6.03(a)
shall be applied as provided in Article VIIL.

(h) Asamong Lessor, Sublessee and Lessee, Sublessee assumes all risks and liabilities from
any cause whatsoever, whether or not covered by insurance, for loss or damage to any Equipment and
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for injury to or death of any person or damage to any property, whether such injury or death be with
respect to agents or employees of Sublessee or of third parties, and whether such property damage be to
Sublessee's property or the property of others. Whether or not covered by insurance, Sublessee hereby
assumes responsibility for and agrees to reimburse Lessor and Lessee for and will indemnify, defend and
hold Lessor and Lessee and any of their assignees, agents, employees, members, officers and directors
harmless as set forth in Section 6.13.

Section 6.04. Reporting Requirements. Sublessee will deliver, or cause to be delivered, to
Lessor each of the following, which shall be in form and detail acceptable to Lessor and Lessee (when
applicable):

(a)as soon as available, and in any event within 120 days after the end of each fiscal
year of Sublessee, audited financial statements of Sublessee with the unqualified opinion of
independent certified public accountants selected by Sublessee, which annual financial
statements shall include the balance sheet of Sublessee as at the end of such fiscal year and
the related statement of activities and statement of cash flows of Sublessee for the fiscal year
then ended, all in reasonable detail and prepared in accordance with generally accepted
accounting principles applied on a basis consistent with the accounting practices applied in
the financial statements referred to in Article I, together with a certificate of the chief
financial officer of Sublessee stating that such financial statements have been prepared in
accordance with generally accepted accounting principles applied on a basis consistent with
the accounting practices reflected in the annual financial statements referred to in Article IT
and whether or not such officer has knowledge of the occurrence of any Default or Event of
Default hereunder and, if so, stating in reasonable detail the facts with respect thereto;

(b)if requested by Lessor, as soon as available and in any event within 60 days after the
end of each fiscal quarter of Sublessee, an unaudited/internal balance sheet and statement of
activities and statement of cash flows of Sublessee as at the end of and for such month and
for the year to date period then ended, in reasonable detail and stating in comparative form
the figures for the corresponding date and periods in the previous year, all prepared in
accordance with generally accepted accounting principles applied on a basis consistent with
the accounting practices reflected in the financial statements referred to in Article 11 and
certified by the chief financial officer of Sublessee, subject to year-end audit adjustments;
and accompanied by a certificate of that officer stating (1) that such financial statements have
been prepared in accordance with generally accepted accounting principles applied on a basis
consistent with the accounting practices reflected in the financial statements referred to in
Article IT and (ii) whether or not such officer has knowledge of the occurrence of any
Default or Event of Default hereunder not theretofore reported and remedies and, if so,
stating in reasonable detail the facts with respect thereto;

{c)immediately after an officer of Sublessee obtains knowledge of the occurrence of
any event that constitutes a Default or an Event of Default hereunder, notice of such
occurrence, together with a detailed statement by a responsible officer of Sublessee of the
steps being taken by Sublessee to cure the effect of such Default or Event of Default;

{d)promptly upon Sublessee's knowledge thereof, notice of any loss or destruction of or
damage to any Equipment or of any material adverse change in any Equipment; and
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(e)promptly upon Sublessee's knowledge thereof, notice of any material adverse change
in the financial or operating condition of Sublessce.

Section 6.05. Books and Records; Inspection and Examination. Sublessee will keep
accurate books of record and account for itself pertaining to the Equipment and Sublessee's business and
financial condition and such other matters as Lessor may from time to time request in which true and
complete entries will be made in accordance with generally accepted accounting principles consistently
applied and upon request of Lessor, will permit any officer, employee, attorney or accountant for Lessor
or Lessee to audit, review, make extracts from, or copy any and all corporate and financial books,
records and properties of Sublessee at all times during ordinary business hours, and to discuss the affairs
of Sublessee with any of its directors, officers, employees or agents. Sublessee will permit Lessor, or its
employees, accountants, attorneys or agents, to examine and copy any and all of its records and to
examine and inspect the Equipment at any time during Sublessee's business hours,

Section 6.06. Performance by Lessor; Advances. If Sublessee at any time fails to perform or
observe any of the covenants or agreements contained in any Agreement, and if such failure shall
continue for a period of 20 calendar days after Lessor gives Sublessee written notice thereof (or in the
case of the agreements contained in Section 6.03, immediately upon the occurrence of such failure,
without notice or lapse of time), Lessor may, but need not, perform or observe such covenant on behalf
and in the name, place and stead of Sublessee (or, at Lessor's option, in Lessor's name) and may, but
need not, take any and all other actions which Lessor may reasonably deem necessary to cure or correct
such failure (including, without limitation, the payment of taxes, the satisfaction of security interests,
liens or encumbrances, the performance of obligations owed to account debtors or other obligors, the
procurement and maintenance of insurance, the execution of assignments, security agreements and
financing statements, and the endorsement of instruments); and Sublessee shall thereupon pay to Lessor
on demand the amount of all moneys expended and all costs and expenses (including reasonable
attorneys' fees and legal expenses) incurred by Lessor in connection with or as a result of the
performance or observance of such agreements or the taking of such action by Lessor, together with
interest thereon from the date expended or incurred at the lesser of 12% per annum or the highest rate
permitted by law. To facilitate the performance or observance by Lessor of such covenants of
Sublessee, Sublessee hereby irrevocably appoints Lessor, or the delegate of Lessor, acting alone, as the
attorney in fact of Sublessee with the right (but not the duty) from time to time to create, prepare,
complete, execute, deliver, endorse or file in the name and on behalf of Sublessee any and all instru-
ments, documents, assignments, security agreements, financing statements, applications for insurance
and other agreements and writings required to be obtained, executed, delivered or endorsed by Sublessee
under the applicable Agreement.

Section 6.07. Modification and Substitutions.

(a) Sublessee shall not make, without the prior written approval of Lessor, any alterations,
modifications, additions, substitutions, subtractions or improvements to the Equipment which cannot be
readily removed without damaging the functional capabilities or economic value of the Equipment. In
the event the Equipment is required to be returned to Lessor, Sublessee, at its sole cost and expense, and
at the request of Lessor, will remove all alterations, modifications and additions and repair the
Equipment as necessary to return the Equipment to the condition in which it was fumished, ordinary
wear and tear and permitted modifications excepted.
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(b) Notwithstanding the provisions of Subparagraph (a) above, Sublessee may, with the prior
written consent of Lessor and Lessee, substitute for parts, elements, portions or all of the Equipment,
other parts, elements, portions, equipment or facilities; provided, however, that any substitutions made
pursuant to Sublessee's obligations to make repairs referenced under Section 6.01 or Article VII shalt
not require such prior written consent. Sublessee shall make any such permitted substitutions using only
parts, elements, equipment or other matetial of equal quality to those contained in or on the Equipment
as originally delivered to Sublessee by Vendor thereof. Sublessee shall provide such documents or
assurances as Lessor may reasonably request to maintain or confirm Lessor's first priority perfected
security interest in the Equipment as so modified or substituted.

Section 6.08. Preservation of Corporate Existence. Sublessee will preserve and maintain its
corporate existence and all of its rights, privileges and franchises necessary or desirable in the normal
conduct of its business; and shall conduct its business in an orderly, efficient and regular manner.

Section 6.0p. Liens. Sublessee will defend the Equipment against all claims or demands of all
persons (other than’Lessor) claiming the Equipment or any interest therein. Sublessee will keep the
Equipment free and clear of all mortgages, deeds of trusts, pledges, security interests, liens, assignments,
transfers and encumbrances, and will not create, incur or suffer to exist any mortgage, deed of trust,
pledge, lien, security interest, assignment, transfer or encumbrance upon or of any of the Equipment,
except the security interest created pursuant to the Agreements.

Section 6.10. Sale of Assets. Sublessee will not sell, lease, assign, transfer or otherwise dispose
of any of the Equipment or any interest therein or all or a substantial part of its assets (whether in one
transaction or in a series of transactions), except as contemplated in any Agreement.

Section 6.11. Consolidation and Merger. Sublessee will not consolidate with or merge into
any Person, or permit any other Person to merge into it, or acquire (in a transaction analogous in purpose
or effect to a consolidation or merger) all or substantially all the assets of any other Person.

Section 6.12. Other Defaults. Sublessee will not permit any default or event of default to
occur under any note, loan agreement, indenture, lease, mortgage, contract for deed, security agreement
or other contractual obligation binding upon Sublessee or any judgment, decree, order or determination
applicable to Sublessee which would have a material adverse effect on the financial or operating
condition of Sublessee.

Section 6.13. Indemnification, Payment of Expenses and Advances.

(a) Sublessee shall at all times protect and hold Lessee and Lessor (collectively, the
"Indemnified Parties") harmless of, from and against any and all claims (whether in tort, contract or
otherwise), demands, costs, expenses and liabilities for losses, damage, injury and liability of every kind
and nature and however caused, and taxes (of any kind and by whomsoever imposed) (collectively, the
“Liabilities"), other than, with respect to any Indemnified Party, losses arising from the gross negligence
or willful misconduct of such Indemnified Party, arising during the term of any Agreement upon, about
or in connection with the Equipment or resulting from, arising out of or in any way connected with (i)
the financing of the costs of the Equipment, (ii) the planning, design, acquisition, equipping, installation,
maintenance, repair, replacement, restoration, upkeep, use, ownership, leasing, subletting, licensing,
sublicensing or operation of the Equipment or any part thereof, (iii) any defects (whether latent or
patent) in the Equipment or any part thereof, (iv) the maintenance, repair, replacement, restoration,
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upkeep, use, ownership, leasing, subletting, licensing, sublicensing or operation of the Equipment or any
portion thereof or (v) this Master Lease and Sublease Agreement, any Agreement, any Escrow
Agreement, any Tax Compliance Agreement or any other document or instrument required to be
delivered in connection herewith or therewith or the enforcement of any of the terms or provisions
hereof or thereof or the transactions contemplated hereby or thereby, including (without limitation) (A)
the selection, manufacture, purchase, acceptance, revocation of acceptance or rejection of the Equipment
ot the ownership of the Equipment, (B) the delivery, lease, possession, maintenance, use, condition,
return or operation of the Equipment, (C) the condition of the Equipment sold or otherwise disposed of
after possession by Sublessee, (D) any patent or copyright infringement, (E) the conduct of Sublessee,
its officers, employees and agents, (F) a breach by Sublessee of any of its covenants or obligations and
(G) any claim, loss, cost or expense involving alleged damage to the environment relating to the
Equipment, including, but not limited to, investigation, removal, cleanup and remedial costs. Such
indemnification set forth above shall be binding upon Sublessee for any and all claims, demands,
expenses, liabilities and taxes set forth herein and shall survive the termination of this Master Lease and
Sublease Agreement or any Agreement. No Indemnified Party shall be liable for any damage or injury
to the person or property of Sublessee or its directors, officers, employees, agents or servants or persons
under the control or supervision of any such person or any other person who may be involved with the
Equipment due to any act or negligence of any person other than, with respect to any such Indemnified
Party, the gross negligence or willful misconduct of such Indemnified Party.

(b) Sublessece releases such Indemnified Party from, and agrees that no Indemnified Party shall
be liable for, and agrees to indemnify and hold each Indemnified Party harmless against, any expense,
loss, damage, injury or liability incurred because of any lawsuit commenced as a result of action taken
by such Indemnified Party with respect to any of the matters set forth in subdivisions (i) through (v) of
Section 6.13(a) or at the direction of Sublessee. An Indemnified Party shall promptly notify Sublessee
in writing of any claim or action brought against such Indemnified Party in which indemnity may be
sought against Sublessee pursuant to Section 6.13; such notice shall be given in sufficient time to allow
Sublessee to defend or participate in such claim or action, but the failure to give such notice in sufficient
time shall not constitute a defense hereunder or in any way impair the obligations of Sublessee under
Section 6.13 if (x) such Indemnified Party shall not have had knowledge or notice of such claim or
action, (y) Sublessee or any affiliate shall have had notice of such claim or action, or (z) Sublessee's
ability to defend such claim or action shall not thereby be materially impaired.

(c) In addition to and without limitation of all other representations, warranties and covenants
made by Sublessce under this Master Lease and Sublease Agreement and any Agreement, Sublessee
further represents and warrants that Sublessee has not used Hazardous Materials (as defined hereinafter)
on, from or affecting the location where the Equipment will be located, the Equipment or any portion
thereof in any manner which violates federal, state or local laws, ordinances, rules, regulations or
policies governing the use, storage, treatment, transportation, manufacture, refinement, handling,
production or disposal of Hazardous Materials, and that, to the best of Sublessee's knowledge, no prior
owner, user or occupant of the location where the Equipment will be located, the Equipment or any
portion thereof has used Hazardous Materials on, from or affecting the location where the Equipment
will be located, the Equipment or any portion thereof in any manner which violates federal, state or local
laws, ordinances, rules, regulations or policies goveming the use, storage, treatment, transportation,
manufacture, refinement, handling, production or disposal of Hazardous Materials. Sublessee shall keep
or cause the location where the Equipment will be located and the Equipment to be kept free of
Hazardous Materials (other than materials customarily used in the conduct of Sublessee's business or
customarily used in the operation and maintenance of properties similar to the Equipment in accordance
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with applicable law), except as provided in applicable federal, state and local laws, ordinances, rules,
regulations and policies. Without limiting the foregoing, Sublessee shall not cause or permit the
Equipment or any part thereof to be used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process Hazardous Materials, except, so long as the Equipment is used for
its intended purpose, in compliance with all applicable federal, state and local laws or regulations, nor
shall Sublessee cause or permit, as a result of any intentional or unintentional act or omission on the part
of Sublessee or any operator or user of the Equipment, a release of Hazardous Materials onto the
location where the Equipment will be located, the Equipment or any portion thereof or onto any other
property. Sublessee shall comply with and use efforts to ensure compliance by all other users of the
Equipment with all applicable federal, state and local laws, ordinances, rules and regulations relating to
Hazardous Materials with respect to the acquisition, leasing, subleasing, licensing, equipping,
furnishing, installation, operation, maintenance, repair and replacement of the Equipment, whenever and
by whomever triggered, and shall obtain and comply with, and use reasonable efforts to ensure that all
users of the Equipment obtain and comply with, any and all approvals, Registrations or permits required
thereunder. Sublessee shall defend, indemnify and hold harmless the Indemnified Parties from and
against any claims, demands, penalties, fines, liabilities, settlements, damages, costs or expenses of
whatever kind or nature, known or unknown, contingent or otherwise, arising out of, or in any way
related to (i) the presence, disposal, release, or threatened release of any Hazardous Materials which are
on, from or affecting the location where the Equipment will be located, the Equipment or any portion
thereof in violation of applicable Environmental Laws; (ii) any personal injury (including wrongful
death) or property damage (real or personal) arising out of or related to such Hazardous Materials; (iii)
any lawsuit brought or threatened, settlement reached, or government order relating to such Hazardous
Materials; and/or (iv) any violation of laws, orders, regulations, requirements or demands of government
authorities which are based upon or in any way related to such Hazardous Materials, including, without
limitation, reasonable attorney and consultant fees, investigation and laboratory fees, court costs and
litigation expenses. For purposes of this paragraph, "Hazardous Materials" includes, without limitation,
any flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous or
toxic substances or related materials defined or so treated in the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. §§ 9601 et seq.), the
Hazardous Materials Transportation Act, as amended (49 U.S.C. §§1801 ef seq.), the Resource
Conservation and Recovery Act of 1976, as amended (42 U.S.C. § 6901 ef seq.), and in the regulations
adopted and promulgated pursuant thereto, or any other federal, state or local environmental law,
ordinance, rule or regulation. The provisions of this paragraph shall be in addition to any and ail other
obligations and liabilities Sublessee may have to the Indemnified Parties at common law or otherwise,
and the indemnification provisions hereof shall survive the termination of this Master Lease and
Sublease Agreement or any Agreement.

(d) The Indemnifications and protections set forth in Section 6.13 shall be extended, with
respect to each Indemnified Party, to its members, directors, officers, employees, agents and servants
and any persons under such Indemnified Party's control or supervision.

(e) To effectuate the purposes of this Section, Sublessee will provide for and insure, in the
public liability policies required in Section 6.03, not only its liability in respect of the matters therein
mentioned but also its liability pursuant to this Section (other than under Seetion 6.13(c) to the extent
not obtainable at commercially reasonable rates by Sublessee). Anything to the contrary in this Master
Lease and Sublease Agreement or any Agreement notwithstanding, the indemnification covenants of
Sublessee contained in this Section shall remain in full force and effect notwithstanding the termination
of this Master Lease and Sublease Agreement or any Agreement.
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(f) Sublessee shall not be deemed an employee, agent or scrvant of Lessor or Lessee or a
person under Lessor's or Lessee's control or supervision,

(g) Sublessee shall, to the extent not paid out of the proceeds of any Agreement as Issuance
Costs, pay the following fees, charges and expenses and other amounts: (i) the reasonable fees of any
Escrow Agent for the services of the Escrow Agent rendered and its reasonable expenses incurred under
any Escrow Agreement, including making any investments in accordance with the Escrow Agreement,
(i1) the reasonable fees, costs and expenses of Lessee together with any reasonable fees and
disbursements inciygred by Lessee's counsel or special tax counsel and general counsel in performing
services for Lessegn connection with this Master Lease and Sublease Agreement, any Agreement, any
Escrow Agreement and any Tax Compliance Agreement and (iii) the reasonable attorney's fees and
expenses incurred by Lessor in connection with this Master Lease and Sublease Agreement and any
Agreement,

Section 6.14. Incorporation of Tax Compliance Agreement. The representations, warranties,
agreements, covenants and statements of expectation of Sublessee set forth in each Tax Compliance
Agreement are by this reference incorporated in this Master Lease and Sublease Agreement as though
fully set forth herein.

Section 6.15. Guarantee of Lease Payments. As a separate and independent obligation,
separate and apart from the obligation of Sublessee to make Sublease Payments under Section 3.04,
Sublessee hereby unconditionally guarantees to Lessor the due and punctual payment of the Lease
Payments as and when the same shall become due. '

ARTICLE VII

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 7.01. Damage, Destruction and Condemnation. Unless Sublessee shall have
exercised the option to prepay the Sublease Payments under an Agreement and the related Lease
Payments by making payment of the Prepayment Price as provided herein, if (a) the related Equipment
or any portion thereof is destroyed (in whole or in part) lost, secreted, stolen or is damaged by fire or
other casualty, or (b) title to, or the temporary use of, the related Equipment or any part thereof or the
estate of Sublessee in the Equipment or any part thereof shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person, firm or corporation acting under
governmental authority, then Lessor may, at its option, apply the Net Proceeds (defined below) in whole
or in part to (i) allow Sublessee to repair or replace such Equipment or any portion thereof with
equipment having substantially similar specifications and of equal or greater value to the damaged
Equipment immediately prior to the time of the loss occurrence, whereupon such replacement equipment
shall be substituted in the related Agreement and the other related documents by appropriate
endorsement or amendment, (ii) satisfy any obligations of Sublessee pursuant to the indemnification
provisions of this Master Lease and Sublease Agreement or the related Agreement, (iii) prepayment of
the Sublease Payments under that Agreement and the related Lease Payments in accordance with
Section 3.07(b), or (iv) satisfy any other obligations hereunder of Sublessee. Any balance of the Net
Proceeds remaining after application in accordance with the preceding sentence shall be paid to
Sublessee.
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The term "Net Proceeds” shall mean the amount remaining from the gross proceeds of any
insurance claim or condemnation award after deducting all expenses (including reasonable attorneys'
fees) incurred in the collection of such claim or award

Section 7.02. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full
the cost of any repair, restoration, modification, improvement or replacement referred to in Section 7.01,
Sublessee shall either (a) complete any such repair, restoration, modification, improvement or
replacement to the satisfaction of Lessor, and pay any cost thereof in excess of the amount of the Net
Proceeds, in which event Sublessee shall not be entitled to any reimbursement therefor from Lessor or
Lessee nor shall Sublessee be entitled to any diminution of the amounts payable hereunder or under the
related Agreement; or (b) if no Default or Event of Default exists, pay to or cause to be paid to Lessor
the amount of the then applicable Prepayment Price under the applicable Agreement) and, upon such
payment, the Agreement with respect to such Equipment shall terminate and Lessor's security interest in
such Equipment shall terminate as provided in Section 3.07. The amount of the Net Proceeds in excess
of the then applicable Prepayment Price, if any, shall be paid to Sublessee.

ARTICLE VIII
ASSIGNMENT, MORTGAGING AND SELLING

Section 8.01. Assignment by Lessor. Each Agreement and the right to receive Lease
Payments, Sublease Payments and Prepayment Price thereunder and any interest of Lessor in Equipment
may be assigned and reassigned in whole or in part to one or more assignees or subassignees by Lessor
at any time subsequent to its execution, without the necessity of obtaining the consent of Lessee or
Sublessee; provided, however, that no such assignment or reassignment shall be effective and binding on
Lessee or Sublessee unless and until (a) Lessee or Sublessee shall have received notice of the
assignment or reassignment disclosing the name and address of the assignee or subassignee, and (b) in
the event that such assignment or reassignment is made to a bank or trust company as trustee for holders
of certificates representing interests in one or more Lease Payments incurred under an Agreement, such
bank or trust company agrees to maintain, or cause to be maintained, a book-entry system by which a
record of the names and addresses of such holders as of any particular time is kept and agrees, upon
request of Lessee, to furnish such information to Lessee. Lessee and Sublessee agree to execute all
documents, including notices of assignment and chattel mortgages or financing statements, which may
be reasonably requested by Lessor or its assignee to protect its interest in the Equipment, this Master
Lease and Sublease Agreement and the Agreements. Upon notice of such assignment, Lessee (subject
to Section 3.04(b)) and Sublessee agree to pay directly to the assignee or subassignee without
abatement, deduction or setoff all amounts which become due under the applicable Agreement, and
neither Lessee (subject to Section 3.04(b)) nor Sublessee shall assert against the assignee or subassignee

.- any defense, claim, counterclaim or setoff for any reason whatsoever in any action for payment or

possession brought by the assignee or subassignee.

Section 8.02. No Sale, Assignment or Leasing by Sublessee. Neither this Master Lease and
Sublease Agreement, any Agreement nor the interest of Sublessee in any of the Equipment may be sold,
assumed, assigned or encumbered by Sublessee. No agreement or interest therein and no Equipment
shall be subject to involuntary assignment, lease, transfer or sale or to assignment, lease, transfer or sale
by operation of law in any manner whatsoever except as expressly provided in the applicable
Agreement.
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ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Section 9.01. Events of Default. The following constitute "Events of Default" under each
Agreement:

(a) failure by Sublessee to pay to Lessor, as assignee of Lessee, when due any Sublease
Payment or any other amount required to be paid under any Agreement or under any related document
or agreement; or

(b) failure by Sublessee to pay when due any payment required to be paid under any other
agreement between Lessor or any of its affiliates and Sublessee; or

(c) failure by Sublessee to maintain insurance on the Equipment in accordance with
Section 6.03; or

(d) failure by Sublessee or Lessee to observe and perform any other covenant, condition or
agreement on its part to be observed or performed under any Agreement or under any other agreement
between Lessor and Sublessee for a period of 30 days after written notice is given to Sublessee by
Lessor, specifying such failure and requesting that it be remedied; or

(e) with respect to any of Lessee's Reserved Rights, failure of Sublessee to:

(x)make any payment, or observe and perform any covenant, condition or
agreement, on its part to be paid, observed and performed, under Section 6.13,

(y)make any payment (except as provided in clause (x) above) on its part to be
paid under any Agreement and the continuance of such failure for 20 days after
written notice is given to Sublessee by Lessee specifying such failure and directing it
be remedied, or

(z)pay, observe and perform any other payment, covenant, condition or
agreement on its part to be paid, observed and performed under any Agreement
{except as provided in clauses (x) and (y) above), and the continuance of such failure
for 30 days after written notice is given to Sublessee by Lessee specifying such
failure and directing it be remedied, provided, however, that, if the failure stated in
such notice cannot be corrected within such 30-day period, Lessee will not
unreasonably withhold its consent to an extension of such time if corrective action is
instituted by Sublessee within the applicable period and diligently pursued until the
default is corrected; or

(f) initiation by Sublessee or Lessee of a proceeding under any federal or state bankruptcy or
insolvency law seeking relief under such laws concerning the indebtedness of Sublessee or Lessee; or

(g) Sublessee or Lessee shall be or become insolvent, or admit in writing its inability to pay its
debts as they mature, or make an assignment for the benefit of creditors; or Sublessee or Lessee shall
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apply for or consent to the appointment of any receiver, trustee or similar officer for it or for all or any
substantial part of its property; or such receiver, trustee or similar officer shall be appointed without the
application or consent of Sublessee or Lessee, as the case may be; or Sublessee or Lessee shall institute
(by petition, application, answer, consent or otherwise) any bankruptcy, insolvency, reorganization,
arrangement, readjpstment of debt, dissolution, liquidation or similar proceeding relating to it under the
laws of any jurisdiction; or any such proceeding shall be instituted (by petition, application or otherwise)
against Sublessee or Lessee; or any judgment, writ, warrant of attachment or execution or similar
process shall be issued or levied against a substantial part of the property of Sublessee or Lessee; or

(h) (1) Sublessee or Lessee has made any material false or misleading statement or
representation in connection with this Master Lease and Sublease Agreement or an Agreement, or (2)
Sublessee or Lessee sells, assigns, leases or otherwise transfers or encumbers all or any part of its
interest in an Agreement or the Equipment, except as provided in the applicable Agreement.

Section 9.02. Remedies on Default. Whenever any Event of Default shall have occurred and
be continuing under an Agreement, Lessor shall have the right, at its sole option without any further
demand or notice, to take any one or any combination of the following remedial actions:

(a) by notice to Lessee and Sublessee, declare the then applicable Prepayment Price, all
accrued and unpaid interest components of the Lease Payments (and the related Sublease Payments) and
all amounts payable under the Agreement to be forthwith due and payable, whereupon such Lease
Payments (and the related Sublease Payments), all such accrued interest and all such amounts shall
become and be forthwith due and payable, without presentment, notice of dishonor, protest or further
notice of any kind, all of which are hereby expressly waived by Sublessee and Lessee;

(b) require Sublessee to assemble the Equipment at a place reasonably convenient to both
Lessor and Sublessee; and use or operate the Equipment for the purpose of preserving it;

(¢) without notice to Sublessee except as required by law, take possession of the Equipment
wherever situated, without any court order or other process of law and without liability for entering the
premises, and sell any or all of the Equipment at a public or private sale, or otherwise dispose of, hold,
operate, lease or sublease to others or keep idle the Equipment, with 10 days notice to Sublessee, all free
and clear of any rights of Sublessee and Lessee; provided that any and all such actions be taken in a
commercially reasonable manner, all proceeds from such sale, use, operation, lease or other disposition
to be applied in the following manner:

FIRST, to pay all proper and reasonable costs and expenses associated with the
recovery, repair, storage and sale of the Equipment, including reasonable attorneys'
fees and expenses;

SECOND, to pay (i) Lessor the amount of all unpaid Sublease Payments, if any,
which are then due and owing, together with interest and late charges thereon, (ii}
Lessor the then applicable Prepayment Price (taking into account the payment of past
due Sublease Payments as aforesaid), plus a pro rata allocation of interest, at the rate
utilized to establish the interest component for the Sublease Payment next due
pursuant to the applicable Schedule, from the next preceding due date of a Sublease
Payment until the date of payment by the buyer, (iii) to the United States any
rebatable arbitrage due or accrued pursuant to Section 148(f)(4) of the Code, and (iv)

33- 79 of 144



to Lessor and Lessee any other amounts due hereunder, including indemnity
payments, Additional Payments and other amounts payable to Lessor or Lessee
hereunder; and

THIRD, to pay the remainder of any such proceeds, purchase moneys or other
amounts paid by a buyer of the Equipment or other Person, to Sublessee so long as
that amount is not required to be paid to any other Person;

with Sublessee remaining liable for any amounts specified in clauses FIRST and SECOND to the
extent not paid to Lessor hereunder;

(d) proceed by appropriate court action to enforce performance by Lessee or Sublessee of the
applicable covenants of the Agreement or to recover for the breach thereof, including the payment of all
amounts due from Sublessee, in which event Sublessee shall pay or repay to Lessor all costs of such
action or court action including without limitation, reasonable attorneys' fees;

(e} take whatever action at law or in equity may appear necessary or desirable to enforce its
rights with respect to the Equipment, in which event Sublessee shall pay or repay to Lessor and Lessee
all costs of such action or court action, including, without limitation, reasonable attorneys' fees; and

(f) terminate any unfunded commitments Lessor may have to Sublessee.

Notwithstanding any other remedy exercised hereunder, Sublessee shall remain obligated to pay
to Lessor any unpaid Sublease Payments and Prepayment Price. To the extent permitted by applicable
law, Sublessee hereby waives any rights now or hereafter conferred by statute or otherwise which might
require Lessor to use, sell, lease or otherwise dispose of any Equipment in mitigation of Lessor's
damages or which might otherwise limit or modify any of Lessor's rights hereunder.

All of Sublessee's right, title and interest in any Equipment the possession of which is taken by
Lessor upon the occurrence of an Event of Default (including, without limitation, construction contracts,
warranties, guaranties or completion assurances applicable to such Equipment) shall pass to Lessor, and
Sublessee's rights in such Equipment shall terminate immediately upon such repossession.

Upon the occurrence of an Event of Default with respect to any of the Lessee's Reserved Rights,
Lessee, without the consent of Lessor or any other Person, may proceed to enforce Lessee's Reserved
" Rights by (1) bringing an action for damages, injunction or specific performance; and/or (ii) taking
whatever action at law or in equity as may appear necessary or desirable to collect payment of amounts
due under an Agreement. Notwithstanding the foregoing, Lessee shall not enforce Lessee's Reserved
Rights as provided in the immediately preceding sentence until 30 days following the date on which
Lessee provides written notice of its intent to exercise such remedies to Lessor and Sublessee. Lessor
may, but shall not be obligated to, cure any such Event of Default in the manner and with the effect set
forth in Section 6.06.

Section 9.03. Return of Equipment. Upon an Event of Default or as otherwise required herein
or in any Agreement, Sublessee shall within 10 days after notice from Lessor, at its own cost and
expense: (a) perform any testing and repairs required to place the Equipment in the condition required,
cause the Equipment to be deinstatled, disassembled and crated by an authorized manufacturer's
representative or such other service person as is satisfactory to Lessor; and (b) deliver the Equipment to
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a location specified by Lessor, freight and insurance prepaid by Sublessee. If Sublessee refuses to
deliver the Equipment in the manner designated, Lessor may enter upon Sublessec's premises where the
Equipment is kept and take possession of the Equipment and charge to Sublessee the costs of such
taking. Sublessee hereby expressly waives any damages occasioned by such taking. In the event that
Sublessee makes modifications to a site after any Equipment has been installed therein and such
modifications impede the removal of the Equipment, the cost of removing the impediments and
restoring the site shall be the sole expense of Sublessee.

Section 9.04. No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessee
or Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in addition
to every other remedy given under each Agreement or now or hereafter existing at law or in equity. No
delay or omission to exercise any right or power accruing upon any Event of Default shall impair any
such right or power or shall be construed to be a waiver thereof, but any such right or power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle Lessee or
Lessor to excrcise any remedy reserved to it in this Article, it shall not be necessary to give any notice
other than such notice as may be required by this Article IX. All remedies herein conferred upon or
reserved to Lessee or Lessor shall survive the termination of this Master Lease and Sublease Agreement
or any Agreement.

Section 9.05. Late Charge; Interest on Late Payment. Any Sublease Payment, Additional
Payments or other amounts payable by Sublessee to or for the benefit of Lessee or Lessor hereunder and
not paid by Sublessee on the due date thereof or amounts advanced by Lessor under Section 6.06 shall,
to the extent permissible by law, bear a late charge equal to 5% of the amount of the past due Sublease
Payment, Additional Payments or other amounts. In addition, any amounts unpaid (including
accelerated balances) or so advanced will bear interest at the lesser of 1.3% per month or the highest rate
permitted by law from the due date (whether before or after a Default) or the date advanced until the
date paid.

Section 9.06. Agreement to Pay Attorneys' Fees and Expenses. In the event Sublessee
defaults under any of the provisions of any Agreement, and Lessee or Lessor employs attorneys or
incurs other expenses for the collection of Sublease Payments or other amounts payable hereunder or the
enforcement of performance or observance of any obligation or agreement on the part of Sublessee
herein or therein contained, Sublessee agrees that it will on demand therefor pay to Lessee and Lessor
the reasonable fees and disbursements of such attorneys and such other expenses so incurred.

ARTICLE X
MISCELLANEOUS

Section 10.01. Disclaimer of Warranties. LESSOR AND LESSEE MAKE NO WARRANTY,
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, COMPLIANCE WITH SPECIFICATIONS,
QUALITY OF MATERIALS, WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, USE OR OPERATION, SAFETY, PATENT, TRADEMARK OR
COPYRIGHT INFRINGEMENT, TITLE OR FITNESS FOR USE OF THE EQUIPMENT, OR ANY
COMPONENT THEREOF OR ANY OTHER WARRANTY OR REPRESENTATION, EXPRESS OR
IMPLIED, WITH RESPECT THERETO AND, AS TO LESSOR AND LESSEE, SUBLESSEE'S
PURCHASE OF THE EQUIPMENT SHALL BE ON AN "AS IS" BASIS, All such risks, as between
Lessor, Lessee an%Sublessee, are to be borne by Sublessee. Without limiting the foregoing, Lessor and
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Lessee shall have no responsibility or liability to Sublessee or any other Person with respect to any of
the following: (i) any liability, loss or damage caused or alleged to be caused directly or indirectly by
the Equipment, any inadequacy thereof, any deficiency or defect (latent or otherwise) therein, or any
other circumstances in connection therewith; (ii) the use, operation or performance of the Equipment or
any risks relating thereto; (iii) any interruption of service, loss of business or anticipated profits or
consequential damages; or (iv) the delivery, operation, servicing, maintenance, repair, improvement or
replacement of the Equipment. If and so long as, no Default or Event of Default exists, Sublessee shall
be, and hereby is, authorized during the term of an Agreement to assert and enforce, at Sublessee's sole
cost and expense and in Sublessee's own name, from time to time, any claims and rights against the
Vendor under any Purchase Agreement, and Sublessee will indemnify Lessor and Lessee in connection
with any such action taken.

Section 10.02. Vendor's Warranties. Sublessee shall assert against Vendor from time to time
whatever claims and rights, including warranties of the Equipment, that Sublessee may have with
respect to the Equipment. Sublessee's sole remedy for the breach of any such warranty, indemnification
or representation shall be against the Vendor of the Equipment, and not against either or both of Lessor
and Lessee, nor shall such matter have any effect whatsoever on the rights and obligations of Lessee or
Lessor with respect to any Agreement, including the right to receive full and timely payments under any
Agreement. Sublessee expressly acknowledges that Lessor makes and Lessee makes, and has made
hereunder, no representation or warranty whatsocver as to the existence or availability of such
warranties of the Vendor of the Equipment.

Section 10.03. Limitations of Liability.

(a) Inno event, whether as a result of breach of contract, warranty, tort (including negligence
or strict liability), indemnity or otherwise, shall Lessor, its assignees, if any, or Lessee, or their
respective agents, employees, members, officers or directors be liable for any special, consequential,
incidental or penal damages arising in connection with the Equipment, any Agreement or this Master
Lease and Sublease Agreement, including, but not limited to, loss of profit or revenue, loss of use of the
Equipment or any associated equipment, service materials or software, damage to associated equipment,
service materials or software, cost of capital, cost of substitute equipment, service materials or software,
facilities, services or replacement power, down time costs or claims of Sublessee's patients or
constituents for such damages, and Sublessee shall indemnify and hold harmless Lessor, its assignees, if
any, and Lessee and their respective agents, employees, members, officers and directors from any such
damages (except to the extent caused by the gross negligence or wrongful intentional acts or omissions
of the indemnified party).

(b) No recourse shall be had for the payment of any Lease Payment or for any claim based
thereon or upon any obligation, covenant or agreement in this Master Lease and Sublease Agreement or
any Agreement against any past, present or future member of the Board of Directors of Lessee, or any
officer, employee, member or agent of Lessee, either directly or through Lessee, under any rule of law
or penalty or otherwise, and all such liability of any such member of the Board of Directors, officer,
member, employee or agent of Lessee is hereby expressly waived and released as a condition of, and in
consideration for, the execution and delivery of this Master Lease and Sublease Agreement.

(¢) Sublessee and Lessor each acknowledge that Lessee and its members, directors, officers,
agents and employees have made no arrangements and do not intend to make any arrangements to
furnish, obtain, investigate or verify any information or disclosure provided or made in connection with
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this Master Lease and Sublease Agreement or any Agreement or to provide annual financial statements
or other credit information to the Lessor on a periodic or other basis. To the extent that Lessee is
required by law to provide any such information or disclosure or otherwise deems it appropriate to
require that any such information or disclosure is provided on a periodic or other basis, Sublessee will
pay Lessee's costs of providing the same and will provide all information reasonably requested from
time to time by Lessee or its agents.

Section 10.04. Additional Payments. Sublessee shall pay to Lessor the following amounts, all
of which are "Additional Payments" hereunder, in addition to the Sublease Payments payable by
Sublessee: such amounts in each year as shall be required by Lessor in payment of any reasonable costs
and expenses, incurred by Lessor in connection with the execution, performance or enforcement of this
Master Lease and Sublease Agreement or any Agreement, the financing of the Equipment, including but
not limited to payment of all reasonable fees, costs and expenses and all reasonable administrative costs
of Lessor in connection with the Equipment, reasonable expenses (including, without limitation,
attorneys' fees and disbursements), reasonable fees of auditors or attorneys, insurance premiums not
otherwise paid hereunder and all other reasonable, direct and necessary administrative costs of Lessor or
charges required to be paid by it in order to comply with the terms of, or to enforce its rights under, each
Agreement. Such Additional Payments shall be billed to Sublessee by Lessor from time to time, to-
gether with a statement certifying that the amount so billed has been paid or incurred by Lessor for one
or more of the items described, or that such amount is then payable by Lessor for such items. Amounts
so billed shall be due and payable by Sublessee within 30 days after receipt of the bill by Sublessee.

Section 10.05. Notices. All notices, certificates, requests, demands and other communications
provided for hereunder or under an Agreement shall be in writing and shall be (a) personally delivered,
(b) sent by Registered class United States mail, (c) sent by overnight courier of national reputation, or
(d) transmitted by telecopy, in each case addressed to the party to whom notice is being given at its
address as set forth above and, if telecopied, transmitted to that party at its telecopier number set forth
above and confirmed by telephone at the telephone number set forth above or, as to each party, at such
other address or telecopier number as may hereafter be designated by such party in a written notice to
the other party complying as to delivery with the terms of this Section. All such notices, requests,
demands and other communications shall be deemed to have been given on (a) the date received if
personally delivered, (b) when deposited in the mail if delivered by mail, (c) the date sent if sent by
overnight courier, or (d) the date of transmission if delivered by telecopy. If notice to Sublessee of any
intended disposition of the Equipment or any other intended action is required by law in a particular
instance, such notice shall be deemed commercially reasonable if given (in the manner specified in this
Section) at least 10 days prior to the date of intended disposition or other action.

Section 10.06. Binding Effect; Time of the Essence. This Master Lease and Sublease
Agreement and each Agreement shall inure to the benefit of and shall be binding upon Lessor, Lessee,
Sublessee and their respective successors and permitted assigns, if any. Time is of the essence.

Section 10.07. Severability. In the event any provision of this Master Lease and Sublease
Agreement or any Agreement shall be held invalid or unenforceable by any court of competent
jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 10.08. Amendments. To the extent permitted by law, the terms of this Master Lease and

Sublease Agreement and the Agreements shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever except by written instrument signed by the parties hereto, and then
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such waiver, consent, modification or change shall be effective only in the specific instance and for the
specific purpose given.

Sublessee and Lessor agree to amend Attachment 1 to each Schedule to more specifically
identify the Equipment being financed hereunder at such time as such identification is possible. Such
amendment shall be effected by written instrument signed by Sublessee and Lessor. Lessee's consent to
the amendment referred to in this paragraph shall not be required. Such amendment may take the form
of a Payment Request Form in the form attached to the related Escrow Agreement as Exhibit A
executed by Sublessee and approved for payment by Lessor.

Section 10.09. Execution in Counterparts. This Master Lease and Sublease Agreement may be
executed in counterparts, each of which shall be an original and all of which shall constitute one and the
same instrument.

Section 10.10. Applicable Law. This Master Lease and Sublease Agreement and each
Agreement shall be governed by and construed in accordance with the laws of the State.

Section 10.11. Jury Trial Waiver. LESSOR, LESSEE AND SUBLESSEE HEREBY WAIVE,
TO THE EXTENT PERMITTED BY LAW, THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF
ANY CLAIM ORgL AUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR
INDIRECTLY, S MASTER LEASE AND SUBLEASE AGREEMENT, ANY AGREEMENT OR
ANY OF THE RELATED DOCUMENTS, ANY DEALINGS AMONG LESSOR, LESSEE OR
SUBLESSEE RELATING TO THE SUBJECT MATTER OF THE TRANSACTIONS
CONTEMPLATED BY THIS MASTER LEASE AND SUBLEASE AGREEMENT OR ANY
RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED
AMONG LESSOR, LESSEE AND SUBLESSEE. THE SCOPE OF THIS WAIVER IS INTENDED
TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TOR'T CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS).
THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS MASTER LEASE
AND SUBLEASE AGREEMENT, THE AGREEMENTS, ANY RELATED DOCUMENTS, OR TO
ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE TRANSACTIONS
CONTEMPLATED BY THIS MASTER LEASE AND SUBLEASE AGREEMENT OR ANY
AGREEMENT OR ANY RELATED TRANSACTIONS. IN THE EVENT OF LITIGATION, THIS
MASTER LEASE AND SUBLEASE AGREEMENT MAY BE FILED AS A WRITTEN CONSENT
TO A TRIAL BY THE COURT.

Section 10.12. Captions. The captions or headings in this Master ease and Sublease
Agreement are for convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Master Lease and Sublease Agreement.

Section 10.13. Entire Agreement. Each Schedule, including exhibits and attachments thereto
and the provisions of this Master Lease and Sublease Agreement as incorporated therein, constitutes the
entire agreement among Lessor, Lessee and Sublessee with respect to that Schedule. There are no
understandings, agreements, representations or warranties, express or implied, not specified herein or
therein regarding this Master Lease and Sublease Agreement, the Agreements or the Equipment
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financed hereunder and thereunder. Any terms and conditions of any Purchase Agreement or other
document submitted by Sublessee in connection with this Master Lease and Sublease Agreement or any
Agreement which are in addition to or inconsistent with the terms and conditions of this Master Lease
and Sublease Agreement or such Agreement will not be binding on Lessor or Lessec and will not apply
to this Master Lease and Sublease Agreement or such Agreement.e

Sectior 10.14. Waiver. Lessor's or Lessee's failure 10 enforce at any time or for any period of
time any provision of this Master Lease and Sublease Agreement or an Agreement shall not be
construed to be a waiver of such provision or of the right of Lessor or Lessee thereafter to enforce ecach
and every provision. No express or implied waiver by Lessor of any default or remedy of default shall
constitute a waiver of any other defanit or remedy of default or a waiver of any of Lessor's rights.

Section 10.15. No Recourse Under Any Agreement. All covenants, stipulations, promises,
agreements and obligation of Lessee contained in any Escrow Agreement, any Tax Compliance
Agreement, this Master Lease and Sublease Agreement or any Agreement shall be deemed 1o be the
covenants, stipulations, promises, agreements and obligations of Lessee and not of any member,
director, officer, employee or agent of Lessee in his individual capacity, and no recourse shall be had for
payment of any Lease Payment or for any claim based thereon or hereunder against any member,
director, officer, employee or agent of Lessee or any natural person executing any document.

Section 10.16. Survivability. All of the indemnities, waivers and limitations of liability
contained in this Master Lease and Sublease Agreement or an Agreement shall continue in full force and
effect notwithstanding the expiration or early termination of this Master Lease and Sublease Agreement
or such Agreement and are expressly made for the benefit of, and shall be enforceable by, Lessor and
Lessee, or their successors and assigns.

Section 10.17, Usury. It is the intention of the parties hereto to comply with any applicable
usury laws; accordingly, it is agreed that, notwithstanding any provisions to the contrary in any
Agreement, in no event shall any Agreement require the payment or permit the collection of interest or
any amount in the nature of interest or fees in excess of the maximum permitted by applicable law. If
acceleration, prepayment or any other charges upon the principal or any portion thereof, or any other
circumstance, result in the computation or earning of interest or any amount in the nature of interest, in
excess of the highest lawful rate, then any and all such excess is hereby waived and shall be applied
against the remaining principal balance. Without limiting the generality of the foregoing, and
notwithstanding anything to the contrary contained herein or otherwise, no deposit of funds shall be
required in connection herewith which will, when deducted from the principal amount outstanding
hereunder, cause the rate of interest hereunder to exceed the highest lawful rate.
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IN WITNESS WHEREOF, the parties hereto have caused this Master Lease and Sublease Agreement
to be executed in their respective corporate names by their duly authorized officers, all as of the date
first written above.

Lessor: HONEYWELL GLOBAL FINANCE LLC

By:

Title: _

Lessee: [NAME OF LESSEE]

Title:

Sublessee: [NAME OF SUBLESSEE]

By:
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Title: _

Trade Names of Sublessee, if any:

[EXECUTION PAGE OF MASTER LEASE AND SUBLEASE AGREEMENT]
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EXHIBIT A TO MASTER LEASE AND SUBLEASE AGREEMENT

Form of Schedule for Lease
with One Dollar End of Term Purchase

Schedule No. __
To Master Lease and Sublease Agreement
Dated as of [Date of Master Lease and Sublease Agreement]
By and Among
Honeywell Global Finance LL.C, as Lessor
And
[Name of Lessee], as Lessee
And
[Name of Sublessee], as Sublessee

THIS SCHEDULE NO. (this "Agreement") to the Master Lease and Sublease Agreement
identified above (the "Master Lease and Sublease Agreement") is entered into as of
by and among Honeywell Global Finance LLC ("Lessor"), [Name of Lessee] ("Lessee"), and [Name of
Sublessee] ("Sublessee"). All of the provisions of the Master Lease and Sublease Agreement are
incorporated herein by reference and capitalized terms used herein and not defined shall have the
meanings assigned them in the Master Lease and Sublease Agreement. To the extent the provisions of
the Master Lease and Sublease Agreement conflict with the provisions of this Agreement, the provisions
of this Agreement shall control.

1. This Agreement constitutes a lease and sublease agreement with respect to the Equipment
set forth on Attachment 1 hereto (the "Equipment"). Lessor hereby leases to Lessee and Lessee hereby
leases from Lessor, and Lessee subleases to Sublessee and Sublessee subleases from Lessee, the
Equipment for the term and the Lease Payments and Sublease Payments set forth in Attachment 2
hereto upon the terms and subject to the provisions of this Agreement.

2. Sublessee hereby certifies that the description of the Equipment set forth in Attachment 1
hereto is accurate and reasonably identifies it for UCC purposes. Such Equipment shall be located at the
following address:

Street Address City County

State

3. The proceeds in connection with this Agreement are $ , of which not more than
$ may be used for payment of Issuance Costs. The proceeds shall be disbursed in

accordance with the terms of this Agreement[, the related Escrow Agreement] and Sublessee's Payment
Instructions in the form included in the Ancillary Document Forms Package. The date and amount of
the Lease Payments and the Sublease Payments (including the principal and interest components
thereot) and the Prepayment Prices are as set forth in Attachment 2 hereto.

4.  The Sublease Payments shall be paid directly to Lessor, as Lessee's assignee, and credited
against the Lease Payments. All other payments due under this Agreement are to be paid to Lessor at
the following address:
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Honeywell Global Finance LLC

b}

5. Upon expiration of the term of this Agreement in accordance with Section 3.08(a) of the
Master Lease and Sublease Agreement, provided that no Default or Event of Default exists, Sublessee
shall purchase free and clear of Lessor's interest in all, but not less than all, of the Equipment subject to
this Agreement for $1.00 cash, together with all taxes and charges upon transfer and all other reasonable
and documented expenses incurred by Lessor in connection with such transfer. Upon satisfaction of the
conditions specified in this paragraph, Lessor will transfer, AS IS, WHERE IS, without recourse or
warranty, express or implied, of any kind whatsoever, all of Lessor's right, title and interest in and to the
Equipment, except that Lessor shall represent and warrant that the Equiptnent is free and clear of all
liens and encumbrances by or through Lessor except as specified in the immediately preceding sentence
and other than those liens and encumbrances Sublessee is obligated to discharge. Lessor shall not be
required to make, and hereby specifically disclaims, any representation or warranty as to the condition
of the Equipment or any other matters.

6. Sublessee represents, covenants and warrants that (a) all of its representations and
warranties contained in the Master Lease and Sublease Agreement were true and accurate as of the date
made, remain true and accurate as of the date of this Agreement and are hereby reaffirmed, (b) it has
fully and timely performed, and will continue to fully and timely perform, all of its obligations under the
Master Lease and Sublease Agreement and each Agreement and the related Tax Compliance Agreement,
(¢) no event has occurred and is continuing or would result from the execution and delivery of this
Agreement or the actions contemplated by the Agreement which constitutes a Default, an Event of
Default or a Determination of Taxability, and (d) none of the Equipment is or will become a fixture on
real estate.

7.  Lessee represents, covenants and warrants that (a) all of its representations and warranties
contained in the Master Lease and Sublease Agreement were true and accurate as of the date made,
remain true and accurate as of the date of this Agreement and are hereby reaffirmed, and (b) it has fully
and timely performed, and will continue to fully and timely perform, all of its obligations under the
Master [.ease and Sublease Agreement and each Agreement.

8.  This Schedule may be executed in counterparts, each of which shall be an original and all
of which shall constitute one and the same instrument

[9. The Sublease Payments and Lease Payments under this Agreement shall not be subject to
prepayment pursuant to Section 3.07(a} of the Master Lease and Sublease Agreement prior to

, N

[10. Sublessee covenants and agrees to comply with the maintenance provisions set forth in
Attachment 3 hereto, which provisions are hereby incorporated by reference into this Agreement. ]

STATEMENT OF INTENT. It is the intent of the patties that for federal, state and local income tax
purposes: (i) the transaction between Lessor and Lessee contemplated hereby will be a conditional sale
or financing arrangement consisting of a loan from the Lessor directly to the Lessee, and the Lessee
acquiring and being deemed the owner of the Equipment; and (ii) the transaction between Lessee and
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Sublessee contemplated hereby will be a conditional sale or financing arrangement consisting of a loan
from the Lessee directly to the Sublessee, and the Sublessee acquiring and being deemed the owner of
the Equipment. For tax purposes, the parties shall take no action or file any return or other document

inconsistent with such intentions unless otherwise required by U.S. federal, state or local tax law or as
directed by the Internal Revenue Service or a similar state tax authority.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed in
their respective names by their duly authorized representatives, all as of the date first written above.

Lessor: HONEYWELL GLOBAL FINANCE LLC

By:

Title: _

Lessee: [NAME OF LESSEE]

By:

Title: _

Sublessee: [NAME OF SUBLESSEE]

By:
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Title: _

Trade Names of Sublessee, if any:

FOR PURPOSES OF (A} PERFECTION UNDER ARTICLE 9 OF THE UCC, ONLY THE
SCHEDULE MARKED “ORIGINAL 1 OF 4” ON THE EXECUTION PAGE HEREOF SHALL
CONSTITUTE CHATTEL PAPER UNDER THE UCC AND (B} SALE OR TRANSFER OF THE
AGREEMENT, ONLY THE SCHEDULE MARKED “ORIGINAL 1 OF 4” ON THE EXECUTION
PAGE HEREOF SHALL BE TRANSFERABLE OR ASSIGNABLE, AND THE SALE, TRANSFER
OR ASSIGNMENT OF ANY OTHER SCHEDULE SHALL BE INEFFECTIVE TO TRANSFER
ANY RIGHT, TITLE AND INTEREST IN THE AGREEMENT.

ORIGINAL: __ OF 4

SCHEDULE NO. TO MASTER LEASE AND SUBLEASE AGREEMENT
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ATTACHMENT 1 TO SCHEDULE NO.
TO MASTER LEASE AND SUBLEASE AGREEMENT
DATED AS OF [DATE OF MASTER LEASE AND SUBLEASE AGREEMENT]

Eqguipment Description

This ATTACHEMENT 1 IS TO SCHEDULE NO. to Master Lease and
Sublease Agreement dated as of [Date of Master Lease and Sublease Agreement], among Honeywell
Global Finance LLC, as Lessor, [Name of Lessee], as Lessee, and [Name of Sublessee], as Sublessee.

DESCRIPTION DOLLAR AMOUNT
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ATTACHMENT 2 TO SCHEDULE NO.
TO MASTER LEASE AND SUBLEASE AGREEMENT
DATED AS OF [DATE OF MASTER LEASE AND SUBLEASE AGREEMENT]

Lease Payment/Sublease Payment Schedule

This ATTACHMENT 2 IS TO SCHEDULE NO. 10 Master Lease and
Sublease Agreement dated as of [Date of Master Lease and Sublease Agreement], among Honeywell
Global Finance LLC, as Lessor, [Name of Lessee], as Lessee, and [Name of Sublessee], as Sublessee.

Payment Lease Payment/
Date Sublease Pavment Principal Interest Prepayment
Price*
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* After payment of the Lease Payment and the Sublease Payment due on the same date and all other
amounts then due and payable by Sublessee.
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ATTACHMENT 3 TO SCHEDULE NO.
TO MASTER LEASE AND SUBLEASE AGREEMENT
DATED AS OF [DATE OF MASTER LEASE AND SUBLEASE AGREEMENT]

Additional Maintenance Provisions

This ATTACHMENT 3 IS TO SCHEDULE NO. to Master Lease and
Sublease Agreement dated as of [Date of Master Lease and Sublease Agreement)], among Honeywell
Global Finance LLC, as Lessor, [Name of Lessee], as Lessee, and [Name of Sublessee], as Sublessee.
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EXHIBIT B TO MASTER LEASE AND SUBLEASE AGREEMENT

Form of Schedule for Lease
with Return, Purchase and Extension Options

Schedule No.
To Master Lease and Sublease Agreement
Dated as of [Date of Master Lease and Sublease Agreement]
By and Among
Honeywell Global Finance LLC, as Lessor
And
[Name of Lessee], as Lessee
And
[Name of Sublessee], as Sublessee

THIS SCHEDULE NO. (this "Agreement") to the Master Lease and Sublease Agreement
identified above (the "Master Lease and Sublease Agreement") is entered into as of , by and
among Honeywell Global Finance LLC ("Lessor"), [Name of Lessee] ("Lessee"), and [Name of Sublessee]
("Sublessee"). All of the provisions of the Master Lease and Sublease Agreement are incorporated herein by
reference and capitalized terms used herein and not defined shall have the meanings assigned them in the Master
Lease and Sublease Agreement. To the extent the provisions of the Master Lease and Sublease Agreement con-
flict with the provisions of this Agreement, the provisions of this Agreement shall control.

1. This Agreement constitutes a lease and sublease agreement with respect to the Equipment set forth
on Attachment 1 hercto (the "Equipment"). Lessor hereby leases to Lessee and Lessee hereby leases from
Lessor, and Lessee subleases to Sublessee and Sublessee subleases from Lessee, the Equipment for the term and
the Lease Payments and Sublease Payments set forth in Attachment 2 hereto upon the terms and subject to the
provisions of this Agreement.

2. Sublessee hereby certifies that the description of the Equipment set forth in Attachment 1 hereto
is accurate and reasonably identifies it for UCC purposes. Such Equipment shall be located at the following
address:

Street Address City County State
3. The proceeds in connection with this Agreement are $ , of which not more than
5 may be used for Issuance Costs. The proceeds shall be disbursed in accordance with the terms of

this Agreement(, the related Escrow Agreement] and Sublessee's Payment Instructions in the form included in the
Ancillary Document Forms Package. The date and amount of the Lease Payments and the Sublease Payments
(including the principal and interest components thereof) and the Prepayment Prices are as set forth in Attach-
ment 2 hereto.

4.  The Sublease Payments shall be paid directly to L.essor, as Lessee's assignee, and credited against
the Lease Payments. All other payments due under this Agreement are to be paid to Lessor at the following

address:

Honeywell Global Finance L.LC
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5. Provided that no Defauit or Event of Default exists under this Agreement or any other Agreement

and this Agreement has not otherwise been terminated, Sublessee shall have the option on
(such date may be referred to herein as the "Termination Date" and the period from the date of t}ns
Agreement to and including the Termination Date may be referred to herein as the "Initial Term") to return or
purchase all (but not less than all) of the Equipment identified on Attachment 1 hereto or renew the term of this

Agreement with respect to all (but not less than all) of the Equipment identified on Attachment 1 hereto, all upon
the following terms and conditions:

(a) Return. Sublessee shall have the option at the end of the Initial Term to return to Lessor
all (but not less than all) of the Equipment described on Attachment 1 hereto as to which this Agree-
ment has not otherwise been terminated in accordance with the terms hereof upon the following terms
and conditions: If Sublessee desires to exercise this option, Sublessee shall (i) pay to Lessor on the
Termination Date, in addition to the Sublease Payment then due on such date and all other sums then
due hereunder, an amount equal to the Purchase Option Amount (as hereinafter defined), and (ii) re-
turn the Equipment to Lessor in accordance with Section 9.03 of the Master Lease and Sublease
Agreement and this Subsection (a). Lessor shall arrange for the commercially reasonable sale, scrap
or other disposition of such Equipment. Upon the sale, scrap or other disposition of the Equipment,
the “Net Proceeds” (which shall be the gross proceeds less all costs, taxes, charges, expenses and
fees, including storage, maintenance and other remarketing fees incurred in connection with the sale,
scrap or disposition of such Equipment and all other amounts then due and owing under the Lease), if
any, of such sale will be paid to Lessee. If the Net Proceeds are less than the difference between the
Purchase Option Amount and $ (the “Sublessee Maximum QObligation on the Ter-
mination Date™), then Lessor will pay to Sublessee the amount of such shortfall.

If Sublessee elects to return the Equipment as provided in this subsection, in addition to the return
provisions contained in Section 9.03 of the Master Lease and Sublease Agreement, Sublessee shall, at
its expense, comply with the following requirements:

(i) At least 180 days but not more than 270 days prior to the Termination
Date, Sublessee shall provide to Lessor a detailed list of all components of the
Equipment. The list shall include (without limitation) a listing of model and serial
numbers for all components comprising the Equipment.

(i) At least 180 days prior to the Termination Date, Sublessee shall:

(A) with respect to computer-based equipment comprising the
Equipment, provide to Lessor a reasonably detailed listing of all hardware
comprising the Equipment and a listing of all software features listed
individually;

(B) upon receiving reasonable notice from Lessor, provide or cause
the vendors or manufacturers of the Equipment to provide to Lessor the
following documents: (1) one set of service manuals and operating manuals,
including replacements and/or additions thereto, such that all documentation is
up to date; (2) one set of documents detailing equipment configuration,
operating requirements, maintenance records and other technical data
concerning the set-up and operation of the Equipment, including replacements
and/or additions thereto, such that all documentation is up to date;

<) upon receiving reasonable notice from Lessor, make the
Equipment available for onsite operational inspections by potential purchasers,
and provide personnel, power and other requirements necessary to demonstrate
electrical and mechanical systems for each item of the Equipment; and
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(D) cause manufacturers' representatives or qualified equipment
maintenance providers, acceptable to Lessor, to perform a comprehensive
physical inspection, including testing all material and workmanship of the
Equipment; and if during such inspection, examination and test, the authorized
inspector finds any of the material or workmanship to be defective or the
Equipment not operating within manufacturers' specifications, then Sublessee
shall repair or replace such defective material and, after corrective measures
are completed, Sublessee shall provide for a follow-up inspection of the
Equipment by the authorized inspector as outlined in this clause.

(itiy Sublessee shall return each item of Equipment with an in-depth field
service report provided by the manufacturers' representatives or qualified equipment
maintenance providers performing said inspection as outlined in the preceding
Subparagraph (a)(ii}{D), which report shall certify that the Equipment has been
properly inspected, examined and tested and is operating within the manufacturer's
specifications.

(iv) Sublessee shall cause all Equipment to be clean and cosmetically
acceptable (including degreased, steam-cleaned, sterilized and free of all rust or
corrosion) in the same condition as when received by Lessee, taking into account
reasonable wear, and in such condition so that it may be immediately installed and
placed into use in a similar environment.

(v} Sublessee shall properly remove all of Sublessee-installed markings that
are not necessary for the operation, maintenance or repair of the Equipment.

(vi) Sublessee shall ensure that all Equipment and equipment operations
conform to all applicable local, staie and federal laws and health and safety
guidelines, including {without limitation) the then current FDA regulations.

(vii) Sublessee shall ensure that the Equipment is mechanically and
structurally sound, capable of performing the functions for which the Equipment was
originally designed, in accordance with the manufacturers’ published and
recommended specifications.

(viii) Sublessee shall provide for the deinstallation, packing, transporting and
certifying of the Equipment, including (without limitation) the following: (A) when
deinstallation is required, the manufacturers' representative shall deinstall all Equip-
ment (including all wire, cable and mounting hardware) in accordance with the speci-
fications of the manufacturers; (B) each item of Equipment shall be returned with a
certificate supplied by the manufacturers' representatives certifying the Equipment to
be in good condition and (where applicable) to be eligible for the manufacturers'
maintenance plans; (C) the certificate of eligibility shall be transferable to another
operator of the Equipment; (D) the Equipment shall be packed properly and in ac-
cordance with the manufacturers' recommendations; and (E) the Equipment shall be
transported in a manner consistent with the manufacturers' recommendations and
practices.

{ix) Upon sale of the Equipment to a third party or at any other time specified

by Lessor, Sublessee shall provide transportation to not more than one individual lo-
cation anywhere in the continental United States selected by Lessor.
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(x) Sublessee shall obtain and pay for a policy of transit insurance for the
redelivery period in an amount equal to the replacement value of the Equipment and
Lessor shall be named as the loss payee on all such policies of insurance.

(xi) Sublessee shall provide insurance and safe, secure storage for the
Equipment for 90 days after the Termination Date at one accessible location
satisfactory to Lessor.

(xii} With regard to any Equipment that has been modified or reconfigured,
Sublessee shall return or restore the Equipment to its original configuration, as
specified by the manufacturers, except for any modification or reconfiguration done
with Lessor's prior written consent.

(xiii) Sublessee will insure that the Equipment is free of all liens and
encumbrances and will deliver to Lessor all documents (in form and substance
satisfactory to Lessor) necessary or requested by Lessor to transfer title to the
Equipment to Lessor or to another transferee designated by Lessor free of all liens
and encumbrances.

(b)  Purchase. If Sublessee has not exercised its option to return all the Equipment in
accordance with Subparagraph (a) above, on the Termination Date Sublessee may purchase free and
clear of Lessor's interest all (but not less than all) of the Equipment upon the following terms and
conditions: [f Sublessee desires to exercise this option with respect to the Equipment, Sublessee shall
pay to Lessor in cash $ (the "Purchase Option Amount"), together with all Sublease
Payments and other sums then due and owing on such date, plus all taxes and charges upon sale and
all other reasonable and documented expenses incurred by Lessor in connection with such sale.
including, without limitation, any such expenses incurred based on a notice from Sublessee (o Lessor
that Sublessee intended to return any such items of Equipment. Upon satisfaction of the conditions
specified in this Subparagraph (b), Lessor will transfer, AS IS, WHERE IS, without recourse or
warranty, express or implied, of any kind whatsoever, all of Lessor's interest in and to the Equipment,
except that Lessor shall represent and warrant that the Equipment is free and clear of all liens and
encumbrances by or through Lessor other than any liens or encumbrances that Sublessee is obligated
under this Agreement to discharge. Except as specified in the immediately preceding sentence,
Lessor shall not be required to make and may specifically disclaim any representation or warranty as
to the condition of such Equipment and other matters.

(c) Extension. So long as Sublessee shall not have exercised its options pursuant to Sub-
paragraphs (a) and (b) above, Sublessee shall have the option, on the Termination Date, to extend this
Agreement with respect to all, but not less than all, of the Equipment subject hereto for an additional
term of 12 months (the "Renewal Term"), with Lease Payments and Sublease Payments (including
principal and interest components thereof) during the Renewal Term to be due on the same days of
the same months as Lease Payments and Sublease Payments are due during the Initial Term, being in
equal amounts, and with the amount of each of those Lease Payments and Sublease Payments (being
the aggregate of the principal and interest components thereof) being the amount necessary to fully
amortize the Purchase Option Amount on a level payment basis during the Renewal Term at a finance
rate factor based on an interest rate per annum equal to . At the end of the Renewal Term,
provided that Sublessee is not then in default under this Agreement or any other agreement between
Lessor and Sublessee, Sublessee shall purchase free and clear of Lessor's interest all, but not less than
all, of such Equipment for $1.00 cash, together with all Sublease Payments and other sums then due
on such date, plus all taxes and charges upon transfer and all other reasonable and documented ex-
penses incurred by Lessor in connection with such transfer. Upon satisfaction of the conditions speci-
fied in this Subparagraph (c), Lessor will transfer, AS IS, WHERE IS, without recourse or warranty,
express or implied, of any kind whatsoever, all of Lessor's interest in and to the Equipment, except
that Lessor shall represent and warrant that the Equipment is free and clear of all liens and encum-
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brances by or through Lessor other than any liens or encumbrances that Sublessee is obligated under
this Agreement to discharge. Except as specified in the immediately preceding sentence, Lessor shail
not be required to make, and hereby specifically disclaims, any representation or warranty as to the
condition of the Equipment or any other matters.

(d) Notice of Elecfion. Sublessee shall give Lessor written notice of its election of an option
specified in this Paragraph 5 not less than 270 days nor more than 365 days before the expiration of
the Initial Term. Such election shall be effective with respect to all Equipment subject to this Agree-
ment. If Sublessee fails timely to provide such notice and comply with all other requirements of the
option elected, without further action, Sublessee automatically and irrevocably shall be deemed to
have elected to purchase the Equipment pursuant to Subparagraph (b) above.

6.  Sublessee represents and covenants that the Initial Term will not exceed 75% of the estimated
economic life of the Equipment identified on Attachment 1 hereto.

7. Sublessee represents and covenants as of the commencement date of the Initial Term, the present
value (using a discount rate equal to the rate implicit in this Agreement) of the sum of the Lease Payments and
the Sublessee Maximum Obligation on the Termination Date is less than 90% of the fair market value of the
Equipment identified on Attachment 1 hereto as of the commencement date of the Initial Term.

3. Sublessee represents, covenants and warrants that: (a) all of its representations and warranties
contained in the Master Lease and Sublease Agreement were true and accurate as of the date made, remain true
and accurate as of the date of this Agreement and are hereby reaffirmed; (b) it has fully and timely performed,
and will continue to fully and timely perform, all of its obligations under the Master Lease and Sublease Agree-
ment and each Agreement and the related Tax Compliance Agreement; (c¢) no event has occurred and is continu-
ing or would result from the execution and delivery of this Agreement or the actions contempiated by the Agree-
ment which constitutes a Default, an Event of Default or a Determination of Taxability; (d) none of the Equip-
ment is or will become a fixture on real estate; and (e) Lessor has rendered no advice, and made no represen-
tation, regarding any treatment of the Agreement for accounting or tax purposes, and Sublessee is relying
upon its own analysis and advisors regarding such treatment.

9.  Lessee represents, covenants and warrants that (a) all of its representations and warranties con-
tained in the Master Lease and Sublease Agreement were true and accurate as of the date made, remain true and
accurate as of the date of this Agreement and are hereby reaffirmed, and (b) it has fully and timely performed,
and will continue to fully and timely perform, all of its obligations under the Master Lease and Sublease Agree-
ment and each Agreement.

10.  This Schedule may be executed in counterparts, each of which shall be an original and all of which
shall constitute one and the same instrument.

[11. The Sublease Payments and Lease Payments under this Agreement shall not be subject to prepay-
ment pursuant to Section 3.07(a) of the Master Lease and Sublease Agreement prior to R

y|

[12. Sublessee covenants and agrees to comply with the maintenance provisions set forth in Attach-
ment 3 hereto, which provisions are hereby incorporated by reference into this Agreement.]

STATEMENT OF INTENT. It is the intent of the parties that for federal, state and local income tax
purposes: (i) the transaction between Lessor and Lessee contemplated hereby wilt be a conditional sale
or financing arrangement consisting of a loan from the Lessor directly to the Lessee, and the Lessee
acquiring and being deemed the owner of the Equipment; and (ii) the transaction between Lessee and
Sublessee contemplated hereby will be a conditional sale or financing arrangement consisting of a loan
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from the Lessee directly to the Sublessee, and the Sublessee acquiring and being deemed the owner of
the Equipment. For tax purposes, the parties shall take no action or file any return or other document
inconsistent with such intentions unless otherwise required by U.S. federal, state or local tax law or as
directed by the Internal Revenue Service or a similar state tax authority.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in their
respective names by their duly authorized representatives, all as of the date first written above.

Lessor: HONEYWELL GLOBAL FINANCE LLC

By:

Title: _

Lessee: [NAME OF LESSEE]

By:

Title:

Sublessee: [NAME OF SUBLESSEE]

By:

103 of 144
B-7



Title:

Trade Names of Sublessee, if any:

FOR PURPOSES OF (A) PERFECTION UNDER ARTICLE 9 OF THE UCC, ONLY THE
SCHEDULE MARKED “ORIGINAL 1 OF 4” ON THE EXECUTION PAGE HEREOF SHALL
CONSTITUTE CHATTEL PAPER UNDER THE UCC AND (B} SALE OR TRANSFER OF THE
AGREEMENT, ONLY THE SCHEDULE MARKED “ORIGINAL 1 OF 4” ON THE EXECUTION
PAGE HEREOF SHALL BE TRANSFERABLE OR ASSIGNABLE, AND THE SALE, TRANSFER
OR ASSIGNMENT OF ANY OTHER SCHEDULE SHALL BE INEFFECTIVE TO TRANSFER
ANY RIGHT, TITLE OR INTEREST IN THE AGREEMENT.

ORIGINAL.: OF 4

SCHEDULE NO. TO MASTER LEASE AND SUBLEASE AGREEMENT
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ATTACHMENT 1 TO SCHEDULE NO.
TO MASTER LEASE AND SUBLEASE AGREEMENT
DATED AS OF [DATE OF MASTER LEASE AND SUBLEASE AGREEMENT]

Equipment Description

This ATTACHMENT 1 IS TO SCHEDULE NO. to Master Lease and
Sublease Agreement dated as of [Date of Master Lease and Sublease Agreement], among Honeywell
Global Finance LLC, as Lessor, [Name of Lessee], as Lessee, and [Name of Sublessee], as Sublessee.

DESCRIPTION DOLLAR AMOUNT
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ATTACHMENT 2 TO SCHEDULE NO.
TO MASTER LEASE AND SUBLEASE AGREEMENT
DATED AS OF [DATE OF MASTER LEASE AND SUBLEASE AGREEMENT)

Lease Payment/Sublease Payment Schedule

This ATTACHMENT 2 IS TO SCHEDULE NO. to Master Lease and
Sublease Agreement dated as of [Date of Master Lease and Sublease Agreement], among Honeywell
Global Finance LI.C, as Lessor, [Name of Lessce], as Lessee, and {[Name of Sublessee], as Sublessee.

Payment Lease Payment/
Date Sublease Payment Principal Interest Prepayment

. Price*
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* After payment of the Lease Payment and the Sublease Payment due on the same date and all other
amounts then due and payable by Sublessee.
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ATTACHMENT 3 TO SCHEDULE NO.
TO MASTER LEASE AND SUBLEASE AGREEMENT
DATED AS OF [DATE OF MASTER LEASE AND SUBLEASE AGREEMENT]

Additional Maintenance Provisions

This ATTACHMENT 3 IS TO SCHEDULE NO. to Master [ease
and Sublease Agreement dated as of [Date of Master Lease and Sublease Agreement], among
Honeywell Global Finance LLC, as Lessor, [Name of Lessee], as Lessee, and [Name of
Sublessee], as Sublessee.
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCE NO. __-07HR

AUTHORIZING THE ISSUANCE AND SALE OF SPECIAL SOURCE
REVENUE BONDS IN THE PRINCIPAL AMOUNT NOT TO EXCEED
$1,000,000, WHICH BONDS SHALL BE PAYABLE SOLELY FROM FEE-IN-
LIEU OF TAX REVENUES GENERATED FROM PROPERTIES LOCATED
WITHIN THE [-77 CORRIDOR REGIONAL INDUSTRIAL PARK; THE
PROCEEDS OF SUCH BONDS SHALL BE USED TO FINANCE THE
ACQUISITION OF LAND AND THE CONSTUCTION OF CERTAIN
INFRASTRUCTURE IMPROVEMENTS THEREUPON IN THE NORTHPOINT
INDUSTRIAL PARK.
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Richland County and KOLORPRO’s Lower Richland
Business Improvement Plan Continuation

Z\

KOLORPRO, Inc. will develop and institute a program designed for potential business
owners in the Lower Richland area. An assessment of this segment of Richland County
indicates a growing need for new infrastructure to further progress economic
development. An atypical incubator concept will be the vehicle to initiate this
development.

KOLORPRO, Inc.
O.B. Washington E-Business Center
Post Office Box 158
505 Henry Street
Eastover, SC 29044-0158
803-353-0167 or Fax 803-353-5206
April 19, 2007

110 of 144



In 2004, the initial proposal from KOLORPRO to Richland County was written to further the goal
of economic development in Lower Richland County by improving existing businesses, while
providing a vision for the development of new businesses. The desired outcomes were to
demonsirate the feasibility for broadening the County’s tax base, and to determine the impact on
the lives of participating citizens,

After an assessment of KOLORPRO’s capabilities, Richland County agreed to fund the
management team of KolorPro Promotions, Inc. (KPI) to expand an existing business incubator
program in Lower Richland County.

4 In June of 2004, members of Richland County Council were invited to tour the O.B.
Washington E-Business Center, followed by a meeting in the Center’s E-Conference Room.
Persons present were: Chairwoman Bernice G. Scott, and members Paul Livingston and L.
Gregory Pearce.

4 KPI's management team, included Ann Pringle Washington, President and CEO; Richard
Washington, Vice President and CFQO; and Ricard Washington, Operations Manager proposed
a l-year program to County Council Members.

+ In July of 2004, Richland County Council approved KPT’s proposal for a $102,000 incubator
project. The County agreed to match KOLORPRO’s $51,000 financial contribution to
support training and incubator space at the O.B. Washington E-Business Center.

4 In June of 2006, Richland County Council approved another proposal for $100,000 for
additional business development training, hourly office space, and business owner
assessment.

EXECUTIVE SUMMARY

The Lower Richland region desires infrastructure development and lacks adcquate sewer and
water services. These constraints limit business development and job creation.! The region is
projccted to have the smallest share of cmployment growth in the County between 2000 and 2020
at just 4 percent.”

The rationale for this proposed initiative is to build and support a business zone o create
economic development in Lower Richland. Anticipated results to be attained from the plan are as
follows: 1) create and retain jobs, 2) encourage business development in appropriate areas, 3)
promote tourism and recreational activities, 4) help develop infrastructure to promote additional
business, and 5) kcep intact the rural character of the community. With the assistance of Richland
County, KOLORPRO will implement a three- year vision that includes the construction of
commercial space for 18 new incubators in the Lower Richland Community. The innovative
aspect of this initiative is the focus on creating 18 “business owners”, as opposed to tenants. The
incubatees, after meeting all obligations required of the initiative, will own their space after six (6)

I Race and Place: A Preliminary Look at Land Use Planning in Richland County, SC. May 2004. The
Center for Social Inclusion: A Project of the Tides Center. Page(s) 3

2 Ibid, 3
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consecutive years of successful business. One of the obligations includes paying a monthly fee for
the space along with any corresponding utilities. The monthly fee will be at a reduced ratc as an
incentive for participation. The payment structure will allow Richland County to recoup the bulk
of its investment,

In addition to the County providing business space, KOLORPRO will provide business owners
training, counseling, and mentoring to ensure the long- term viability of their business. To
generate jobs on a larger scale, a Customer Support and Information Technology Center will be
constructed and owned by the County, where other corporations will have access to low cost
commercial space. In exehange, the corporations will provide personnel to mentor job training to
low-skilled workers and community youth to prepare them for work in the future economy. To
maximize future resell potential, 90 acres within (or just outside) an incorporated township is
requested for the project. The land will be used for both immediate and long- range commercial
development.

Through the initiative detailed in the following pages, KOLORPRO will work with Richland
County to increase the County’s tax base, while improving the business character of current and
potential Lower Richland business owners.

INTRODUCTION

EX( Statomont of Prebiom/Need

+ This proposal is designed to encourage Richland County to invest in the development of the
Lower Richland community. There is currently not a quality program designed specifically to
accommodate small business development and growth in the Lower Richland area. The
KOLORPRO project is the next step for entrepreneurs with a startup business.

¢+ Lower Richland is projected to have the smallest share of employment growth in the County
between 2000 and 2020 at just 4 percent.

¢ Only 2% of Eastover residents’ age 25 and older have a bachelor's or advanced college
degree, compared to 32% for all of Richland County. These statistics demonstrate the need to
create a business climate that attracts young professionals to the region, and encourages
residents with a higher education to remain in the Lower Richland Community.

¢ Growth in Lower Richland is heavily dependent upon the investment of other County
investors due to the lack of existing infrastructure. There is essentially no existing “ready-to-
use” comumercial spaee available within the eommunity, as most eommercial buildings are in
an advanced state of disrepair.

+ KOLORPRO, Inc. has consistently demonstrated good faith by privately investing its own
proceeds in constructing a technologically advanced building in the Lower Richland area,
establishing and facilitating business development classes and creating an incubator program.
However, it is evident that financial assistance and support are necessary in order to promote
additional progress.

¢ The collective impact of small business locally, statewide, and nationally is the basis for the
nation’s productivity, power, and dominance in the world. A rural collaboration is necessary
to assure that the project will be sufficiently funded to assure success.

+  Small businesses represent 51% of the private sector work force. Richland County is
presented with the prospect of aiding its contributors via way of knowledge, which is directly
converted into dollars for the County and the participants.
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¢  Small businesses create two-third (2/3) to three-fourth (3/4) of all new jobs created.
Assisting business owners and potential owners in their knowledge can assure the County of
an increase in revenue for businesses and for the County.

¢ Corporate investment is needed to supplement small business creation. KOLORPRO realizes
that corporate investment is unlikely without an available trained and skilled workforce.
Innovative partnerships between the Community, County, and Corporate Citizens are needed
to train residents, while offering corporations incentive to invest in this community,

X Orgaulzatiens and Businessoes Invelved [n the Prejoct

Richland County (via County Council)

Richland County will fund the purchase of necessary land, finance construction of buildings
related to the initiative, and provide capital for the management and maintenance of the projcct.
This funding will take place over a period of three (3) calendar years. The county will be provided
continued assessments to assure that the project remains on task.

Richland County will own any business incubators built and the land the incubators are built upon
for a period of at least six (6) ycars, at which time ownership will transfer to the incubator tenant
pending all requirements stated in the contract have been met.

KOLORPRO., In¢.

KOLORPRO’s first step will be to identify businesses in need of assistance in the Lower Richland
area. For a business to be considered for the program, they must submit a business concept/plan
that in some fashion addresses a necd in the community, such as health care, arca tourism and
community services. As previously stated, this plan will establish atypical incubator concepts. For
this project, KOLORPRO will perform the following functions:

1. Rcview all concepts submitted and determine those initial six concepts that will best fit
the needs of the community, while also being cconomically viable in the long-term. This
process will be repeated each of the following two years, with the requirements being
revised as necded.

2. Provide business training and consulting for all incubators related to the initiative. This
training will center on essentials such as improving employee productivity, expanding
market base, strategies to increase sales and waste identification and elimination. In
addition, financial accounting classes will be taught to ensure business owners can easily
track, manage and most importantly increase their revenue. Training will be presented lo
business owners in a manner that permits them to visualize the practical components of
the plan impact and improve their business. Future owners will be provided with
information not currently available through formal education. KOLORPRO has proven
through the 1-year “Richland County and KOLORPRO Business Incubation Program™
that the citizens of Richland County are ready to embrace this concept. The financial
impact will be immediately felt by business owners and their communities, and will
positively impact the counly treasury.

3. Perform maintenance duties for the County relating to the project, these duties defined as
1) collecting all monies from incubators and ensuring any fees owed to the County are
paid on time as contracted, and 2) manage and evaluate progress of the initiative to
ensure all construction of facilities on County property are carried out in a proper and
timely manner.

KOLORPRO has successfully completed three (3) rural business programs, and the staff is
consistently called upon 1o speak at seminars and conferences. As veteran entrepreneurs, we
understand both the educational and financial challenges that lead to business success or its
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ulfimate failure. The world of entrepreneurship is different from any other, in that no informal
training is provided to assist the owners and potential owners in establishing a business mentality.

Incubatees:

Incubatees will be required to adhere to the guidelines stated in the project’s rationale as well as
restrictions ontlined in the types of businesses allowed and the maintenance and upkeep of the
property. Before being selected to take part in the project, incubates must possess business
knowledge and resources to run viable and profitable businesses, which includes:

1. Enough disposable income to support the business
2. A business plan that sets long range goals
3. Specific benchmarks to signal growth (those benchmarks to be determined)

After six years of successfully meeting all requirements, the Incubatee will own the business
location. Incubatees must agree to attend all business training and consulting to be pre-determined
by KOLORPRO. KOLORPRO will ensure sessions are structured as to not interfere with the
daily operations of the Incubator and at a minimum inconvenience,

After ownership of the business space is transferred to the business owner from the County, there
are guidelines for the selling of the business location, Property owners may only sell property for
the Fair Market Value (FMV) established at time of sale as accessed by Richland County Tax
Assessors Office. This prevents any property owner from artificially inflating value strictly to
increase profit, and thereby eliminating the potential opportunity for an additional entrepreneur.

X Preject Objectives and Intonded Outcemes

The scope and objectives of the “Richland County/KOLORPRO Lower Richland Business
Improvement Plan” are specified below. Detailed actions to implement these objectives can be
found in the “Actions to Achieve Objectives” section of this proposal.

L Establish Newly Constructed Commercial Space for 18 Business Incubators in the
Lower Richland Area Over a Three Year Period

Richland County will in the first year of the project finance the construction of six
commercial business units, each unit occupying a space of approximately 800 square feet.
The County will purchase land, and KOLORPRO will at that point facilitate the clearing of
that land and building construction. A rendition of the office structure will be available
within 2 weeks of preliminary approval. The cost will be factored into the budget.

II. Through Use of a Competitive Application Process Select the Six Top Incubator
Concepts for Each Year of the Project

Any incubator chosen in relation to this project will submit a proposal/business plan that
clearly demonstrates business knowledge, fulfills a need within the community and creates
jobs for community residents. The details of incubator selection can be found in the Action
Plan section of this proposal.

III.  Enable a 100% Return Of Investment for Richland County Within 10 years of the
Construction of Each Phase of the Project ,
As an incentive for the County to invest funds necessary for the success of this project, the
Incubators will make payments to the County over a period of six years. The incubator
will also pay all applicable state taxes and water/sewer charges. These payments together
are forecaseed to provide the County a full return on its investment. Additionally, the

114 of 144



immediate and future appreciated value of the commercial property will net the county
windfall profits on resale parcels.

IV.  Provide Business Training and Consulting to Incubators That Will Contribute To a
Yearly Increase In Revenue and Profit for Each Incubator

KOLORPRO will facilitate the training of Incubators to succeed during increased
competition, and provide the tools necessary for the participants to fully assess the financial
condition of their business.

V.  Spur Private Investment and Job Creation in Lower Richland by creating innovative
partnerships between the Community, County, and Corporate Citizens

The creation of a Customer Support and Information Technology Center in Lower
Richland is innovative in that it will offer the ability for the County to own a model
business venture that reduces a corporation’s variable and fixed costs, prepares Lower
Richland youth for the future economy, and creates jobs for the community.

ACTION PLAN TO ACHIEVE OBIECTIVES

The action plans detailed below will correlate with the Objectives and ouicomes specified in the
prior section:

1. Establish Newly Constructed Commercial Space for 18 Business Incuhators in the
Lower Richland. Contracts for the construction of facilities in relation to this project
will be awarded on a competitive system, with recommendation that 20% of the
construction budget be applied to local contractors/laborers. We recommend that the
county erect the business space for all 18 incubators in year one, to avoid future cost
increases.

2,  KOLORPRQ, in conjunction with Richland County, will coordinate the purchase of
proposed property from the owners. KOLORPRO will facilitate the clearing of land
and any additional improvements deemed necessary. The County will be requested to
provide their expertise and resources whenever possible in areas such as site
evalvation, landscaping, utilities, curving, paving, and sidewalks.

3. KOLORPRO, with input from Richland County, will give the final approval on the
design deemed the most attraclive, practical and cost efficient.

4. KOLORPRO will ensure that any structure built is up to code and that the structure(s)
provide any and all necessities to aid the Incubates success, such as: 1) internet
connectivity, 2) attractive business exterior, 3) ease of access for clients, and 4) upkeep
of exterior landscaping, etc. QOver the next two years a total of twelve additional units
will be constructed. As the project develops 1o a point where it will be necessary to
build more incubator units, KOLORPRO will seek the County’s approval prior to final
decisions being made.

Tbrough the Use of a Competitive Application Process Select the Six Top Incubator
Concepts for Each Year of the Project

1. KOLOPRO will create a list of businesses it deems able to meet the criteria established
for the project, and will offer those businesses an opportunity to submit: 1) an
application giving all current business information regarding address, ownership, etc.,
2) proof the business is legally registered with all local, state and federal entities, 3) a
business proposal or plan that shows long-term vision, clear and logical thought
process, and 4) will bring a needed service to the community and show a potential to
create additional jobs.

Enable a 100% Return of Investment for Richiand County within 10 years of the
Construction of Each Phase of the Project
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In order to ensure the County’s Return on Investment, Incubator payments must be set
after careful analysis of the costs associated with: 1) the value of land associated with

each individual incubator, 3) water and sewer installation, 4) landscaping and paving

(prorated to reflect value to phase one), and 5} permits and other costs associated with the

implementation of the project. The project will be evaluated on a constant basis to ensure
costs are held to a mimimum, (County expertise and resources dedicated to the project
wilt significantly reduce out of poeket cost to the county) and that quality work is

performed. Those variables ensure the best value for the County, while allowing low fee
payments for the Incubator,

Provide Business Training and Consulting to Incubators That Will Contribute To a Yearly
Increase in Revenues and Profits for Each Incubator

L.

After the Incubator concepis are selected, KOLORPRO will begin a series of
Instructional Classes to prepare the incubators for moving into their new office space
and preparing them to become profitable. KOLOPRO will prepare Incubators for
success before the office spaces are complete. Preparation will ensure a minimum
inconvenience is placed upon the business owner, and to supply as mueh information
as possible before it is put into practice. After the Incubates move into their space,
KOLORPRO’s role will involve consulting and evaluating activities. Local
entrepreneurs preparing to submit applications for the next project year or those who
simply want to acquire more business knowledge will also be invited to attend, The
training content and structure will be tailored to this new initiative, but have not been
completely detailed at this time.

Spur Private Investment and Job Creation in Lower Richland by creating innovative
partnerships between the Community, County, and Corporate Citizens

1.

This center will enable eorporations to “outsource’ portions of their business (i.e.
Customer Call or Support Systems or Sales functions) to an available workforce at
reduced variable and fixed costs. In exchange, the corporations will contribute to staff
a job skills training area that will be integrated into the Center’s design to prepare
Lower Richland youth for the future job market. In addition, commercial space will be
made available in the center for small companies to lease. Profits will go to paying the
County back for it’s initial investment as well as funding the training initiative.

2. A private business and industrial zone will be created within the development whereby
the County could sell individual parcels at a profit while spurring eeonomic growth in
the community. KOLORPRO will receive a 10% commission based on the sales price
of any land purchased from the County. This commission is based on KOLORPRO
conceiving and carrying out the vision of the project.

Budget

Line Irem Item Expense

Purchase of 90 acres for development $675,000 (7.5K/acre)
2. | Site Evaluation, landscaping, utilities, curving, paving, and $150,000

sidewalks
3. | Construction of 18 incubator units $1.35 million (75K/unit)
4. | Management and maintenance fee $337.500

Total Estimated Expense | $2.5 million
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i

EVALUATION

Annual reports will be provided to Richland County indicating the foltowing:

+

+
+
+

Level of Participation
Participants’ feedback
Financial improvement data

Additional information as relevant

CONGCLUSIONS/NEXT STEPS

The program will be beneficial to its participants in direct proportion to their level of commitment
and investment of time as set forth by KOLORPRO’s model. After the County’s review of this
proposal, the management team of KOLORPRO Inc. is available to address any eomments ot
suggestions from Richland County Council.
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Lower Richland Business Improvement Plan

— KOLORPRO RURAL DEVELOPMENT
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» Law Offices

« Tourism Offices
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« Insurance Services
Technology Center » County Extension Projects

Incubator Spaces . Harc.jware/Lawn & Garden
+ Equipment Rentals
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. Incubators / Technology Center @ Industrial Zones . Private Business Zones
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Project Revenues (County)

Number of Units / Acras
Annual Receipts / incoma
Tax Revenues

Less Fees

Net Projectnd Revenusa

Assumptions:
Rant from Insubatess: $450/menth

Medium loVBuikiing approx. value average: $200,000 & $60/sqft

(800 ag.11,
1.5 Total Acres - 18 total Incubators

Pro-Forma Summary:

Lowar Richland Economic Development Project

Modlum Slee Lols {2500 aq Al bullding)
10 Total Acres - 20 Plannad Businesses

Large Slee Lots {5000 ag.fl. bullding)
12 Total Acres - 15 Plannsd Businesses

Industrial/Warmhouss Leta
30 Total Acres - 3 Planned Businessss

Larga kVBuiding approx. velue avarage: $350,000 @& $70/sqft
IndustrialW arehouse Bullding epprox valus average: $750,000

Approx. 16% increase in land valus aach year

Proparty tax: 2.5% of property value

Fees o inciude coste sueh as commigsion faes

YR vaz | vRs Yar [ vaz [ wms i | vaz | vas ve1 [ ¥Rz [ WAs
BfSacres | 6/ 5acres | 6/7.5 acres 18 unites1.5 aeros 6/3acres | 6/3 acres | 8/ 4 acros | 20 unktal1 acres G/dacres | 5/4 acras | 574 acres | 15 units /12 acres $/1Cacres |1/ 10 acres] 1/ 10acres 3 unlts /30 acres
$32.400 $32.400 $32.400 7200 $135000 | §155,250 | $238,050 $528,300 $258,750 | $310,500 | $357.075 $926,326 $562500 | $846875 $743,908 $1,953,281

$0 $0 $0 30 $36,750 | $75.585 | $199.756 $242,031 $52,168 | $106,906 | $164.726 $323,.820 $201563 | $407.344 $618,292 $1,227,199

$0 $0 $0 30 $27,000 | $31.050 | $47.610 $105,6680 $51,750 | $62,100 | $71.415 $186,285 $112500 | $129.375 $148,781 $390,656
$32,400 $32,400 m $154.750 | $199,726 | $320,198 $259,188 | $355,308 | $450.388 $651563 | soza8aa | 1213418

Land Purchese Pricen: T lo 9.0 a¢res - $75,000per acre, less than 1 acre - $60,500 per acre (20% increase), 10 acres or more - 360,000 per acre (25% decrease)

Project Costs

Land Acquisition

Site werk & Building Conatructien
Paving, Gurbing and Initial Landscaping
Menegement & Overhaed*

Total Project Costs

Assumptions;
All costa listed above are estimated.

County Inveatrnent

Pri

Estimated Employment impact

Businese Size
Potantiel Employea Hires
Estimated Payroll (Yeer 3)

Assumptions:
1 employaas par 400 sq.fl.

YR1 YR 2 YR 3
$6875.000 $0 $0 $6875,000
$450,000 $450,000 $450,000 %1,350,000
$150,000 30 30 $150,000
$112,500 $112 500 8112 500 £43%,500
evaerson | sz | sc02 00 KRR

(Projected Revenuse - Total Projecl Cosie}

1 empioyee per 2000 sqfi of warehouse spice @ approx 250,000 sq.fl.
Averege waekly waga for Employees in Richlend County = $685

Utilization of Acreage

Planned Acres Designated

Important Notes:

Inoubators Medium Large Indusirial/Warehousa Total
36 120 180 a75
$1,282,320 | $4,274,400 | 96,411,600 %13,357 500 524513420
Avtwage Zoned for Raservoir, Frontags Futute
Buziness Developmehl Wolk Trall & Pond for i Devel.
53.5 5 5 26.5

This Pro Forma is based on three (3) years, and does not cover all costs, fees and revenues that will occur over the project life, including but not limited to:
- Tex Revenues: incubalae Tax paymert will take place after a period of six years, when ownership of incubator is trensferred 1o business owner.
- Management and Ovarhaad: KOLORPRO management {ee to be paid yearly until ownership of all incubators is transterred to business owners.

TOTAL
DEVELOPMENT ACRES

Total County Income
'aars 1-3

$4.616.575
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Lower Richland Business Improvement Plan

KOLORPRO RURAL DEVELOPMENT

F

. Development District

Single Family / Residential
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Mike Montgomery
Chair
District Eight

Paul Livingston
District Four

Bill Malinowski
District One

Staffed by:

Monique Walters
Assistant to the Clerk of
Council

I.

Richland County Council
Rules and Appointments Committee

RICHLAND COUNTY COUNCIL
REGULAR SESSION MEETING
JUNE 19, 2007

REPORT OF THE RULES AND APPOINTMENTS COMMITTEE

NOTIFICATION OF VACANCIES ON BOARDS, COMMISSIONS, AND
COMMITTEES

A, Central Midlands Council of Governments-3
There are three terms expiring in July.

Earl F. Brown July 13, 2007*

Larry C. Cooke July 13, 2007
Michael Lettd S July 13, 2007
B. Community Relations Council-3

There are three terms expiring on this council.

David Edmonds July 13, 2007*
Daron Myers July 13, 2007*
Tige Watts July 13, 2007*
C. Emplovee Grievance Commission-2
There is one expired term and one term expiring in July on this
COmImission.
William Johnson July 7, 2007
Kim Little May 4, 2007*
D. Library Board of Trustees -4

There are four terms expiring in July on this board.

(loria Boyd July 8, 2007*
Peter O’Boyle July 8, 2007*
Mary McDuffiec Haltiwanger July 8§, 2007
Helen Rudnick Rappaport July 8, 2007
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E. Music Festival Commission-2
There are two expired positions on this commission.

Lila B. Hopkins December 4, 2005*
Mary Ellen Amaker February 5, 2006*

II. NOTIFICATION OF AFPOINTMENTS TO BOARDS, COMMISSIONS, AND
COMMITTEES

A, Board of Assessment Appeals-1
There is one appointment to be made to this board.
No applications were received at this time.

B. Board of Zoning Appeals-1
There is one appointinent to be made to this board for an un-expired
term. Applications were received from the following individuals.

Torrey Rush, Real Estate Agent
Preston M. Young, Real Estate Broker

C. Building Codes Board of Adjustments-1
There is one appointment to be made to this committee. One
application was received from the following.

Monte A. Lammon, Monteray Construction Company, 30 years

D. Central Midlands Regional Transit Authority-4
There are four appointments to be made to this board; three
applications were received from the following:

L. Edward Judice, Procurement Officer, SC Technical College
System*

Tony Tam, Hotel Management/Development

Napoleon Tolbert, Jr., Entreprencur in Mailing Industry

E. East Richland Public Service Commission-2
There are two appointments to be made to this commission. One
application was received from the following:

Catherine Schemel Cook, Marketing-Xerox, Teaching, So. Bell*

F. Performing Arts Center Board-1
There is one appointment to be made to this board; an application
was received from the following;

Mary Skinner-Jones, Executive Director
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1, COUNCIL RULES AMENDMENTS

IVv. RIVERBANKS Z.00 AND GARDEN RC APPOINTMENT

V. ORDINANCE FOR THE ARCHITECTURAL REVIEW BOQARD

* Eligible for re-appointment

Report prepared and submitted by:
Monique Walters, Assistant to the Clerk of Council
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AYPLICATION FOR SERVICE ON RICHLAND COUNTY
COMMITTEF, BOARD OR TOMMISSION

Applicant muest reside in Richland County.

Hasiz: Torrey Rush

1lviyz Address: 409 Bumwood Court, Columbia, SC 29203 .
“elephone: (horae) (803) 786-9101 (work) ____ (S03)397-1203
(Fice Addiess: __ 115-A Library Hill } ane Lexington SC 29072 —
Izl Address: toxey@theavailgroup vom —
Jidzvationa! Background: __B.S. Degree in Sport Manayement I iberty University.
]'yefessional Baskground: _Real Estate Agent —_
MaleX Female Age: 18’51 26-50 X. Over 501
Hawaz of Commpittee in which interested: - _Board of Zoning Appeals —_
i lsrawn for interest; My degive and ability to mmmmm_mm ol
) tichiand Copnly —_
730y characteristier/qualificetions, which would be an asset to Committes/Board/ Commissim
. hitgrest and Knowledge of Real Estatr and the Zoning, process. Real Estale Perfo
1 Jargulting Duties on Real Estate Projects, ——
“yesratly sexve on any Coumsy Board/Coommission/Coan iittee? NO -
Aty other infornaion you wish to gi;ve? —_—
“tesenirnded sy Council Member(s): Joseph MgEachem o

“Jones willing to commit each month: 10t0 20 -
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CONFLICT OF INTEREST POLICY

I Ihbpohcyofﬂldﬂand(hmwmqmdmclosmt of any personal or financial interest thaf
t iy be influencad Hy decisions of the board for which aoy citizen applies for membership.

£ uci conflict of interest does not preclwie service but skall be diselosed before appointment. The
(Jexk. of Council shall be notified of ary chemge on an annual basis and members of all beards
£ 9311 be required to abstain from voting or influcncing through discussion or debate or any (ther
vy, decisions of the board affecting those personal and financial interests,

{1 siatements so filed shall be signed and verified by the filer. The verification shall state tha:
t ¥ fler has used all reasonable diligence in fis prepaation, and that to the best of his o bar
Fewidedge it is true and complete.

¢ty person who vallfully files a false or incomplete statement of disclosore or no change o
conilition, or who willfully fidls fo malte any filing respuired by this article, shall be subjet
sa:Ty diswipline, including censure and disqualification from the Board or Commission, a:: tae:
Courty Council, by majority vote of the council, shail elect.

STATEMENT OF FINANCIAL OR FERSONAL INTERESTS

1o i ixave any financial or personal inderest in any buiness or corporaticn (profit or not-fc -
j £2fi7) that could b potentially affected by the actions of the board?

Yes | No. /

50, describe: -
"\‘mry\ gg 3};\ b Z éz Z
Fuypihicar :
Return to:
Clerk of Council, Post Office Box 192}, Columbia, SC 27202,
For imformation, call §76-2060.

Ome form must be submitted for each commiitee on which yon wish to serve.

Applications are curreat or one year.

Staff Use Only
itate Reoeiviad: Raceived by:

jvate Sentto Cowmerl; ___ = _
Jatvs of Application: U Approved Qi Desicd Q1 Onfile 125 of 144
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APPLICATION FOR SERVICE ON RICHLAND COUNTY
COMMITTEE, BOARD OR COMMISSION

Applicant must reside ln Richland County.

_&&Jﬁu_m_f.;m?__ _
FHoms Address: _.m&__:gss&&msm _SQ_._&LiS -

Tslephone: (home) 823} IRy - Y (work) __¥=) ) Sk X221

{flce Address: waC MWMQ
Edacational Background; _Q_FL__.S,:L&L(_IBJ

Prefessional ‘3ackground: __&QAL.M_M_L -

Male Q~—Female O Age: 18150 26450 @==— Over 50 [
Mama of Committes in which intereste]: [’é ) LA_—_ -
 sason for interost: _EM__M&QEL -

"(»ar cheracterisics/qualifizations, which would be an asset to Committee/Board/ Commission:
...___Pﬂ.s_é_ﬂ. JPELL&.M&.L_ -

P esently serve ¢n any County Board/C‘ommission/Com nittee? NI

Any other infarmation you wish to give?

Kzeanmanded by Council Member(s): _i_&sa__&&k&d -

Hours willing to commit sach montht

CONFLICT OF INTEREST POLICY

Tt is. tae poliov ol Richland County to require disclosure of any personal or financial [nterest tht
may be influenced by decisions of the toard for which any citizen applies for membership.

$uch sonflict of interest does not preclude service but shall be disclosed before appointment, Th
ledk of Council shall be notified of a1y change on an annual bagis and mombers of all boarcs
ahall e required to abstain from voting or influencing through discussion or debate or any othcr
vy, decisions of the boaxd affecting those personal and finaneial interests.
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All statements 8) filed shall be signed and verified by the filer. The verification shall stute that
fre filer has used all reasonsble diligenee in its prepaation, and that to the best of his or ker
kaowledge it is true and complete,

Any person who willfully files a false or incomplete statement of disclosure or no chunge f
pondition, or who willfully fails to make any filing required by this article, shall be subject to
such digcipiine, including censure and disqualificetion from the Board or Commission, ag tie
-ounty Couneil, by majority vote of the council, shell e ect.

STATEMENT OF FINANCIAL OR PERSONAL INTERESTS

it yHu have any financial or personal interest in any business or corporatior. (profit or not-for-
urefii) that cculc be potentially affected by the actions of the board?

Yas _ No_ Nef Y Y F
7t g0, describe:_ M_L__E_tgaéc -

12

e — iy

Ayalicant’ lgnnturc

Return to:
Clerk of Council, Pout Office Box 192, Columbia, SC 2902,
For infarmation, enll §76-5060.
Onc forin must be submitted for cach commiitee on which you wish to serve.

Applicaticns are current £r onc ycar.

Staff Use Ony
Date Received: Received by:

Diate Sent to (louncil:

Status of Application: T Approved Q Denied QO Onfils
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U Wil aw

We L, . - A
/\(5\}(50&} ( (}J b‘)ﬁiaxmhr FOR SERVICE ON RICHLAND COUNTY

COMMITTEE, BOARD OR COMMISSION

Name Mﬂ?‘{d_ﬁ M{L
Home Address, /T 25 _3¢: QM /‘734%& M/ oL
Tefep one: (home) G20l 0@6 (work} 22§ YZK ¥
Qffic Addrass: Pid 4 O_Jaﬁ: 7

Educ tional Background __ LS., 5L . s ol )/

Proe sionsl Background: __ SEL &2 A gar. "7 fg 2 /ﬂ'—f
viste & Female G Age: 18250 26-50 0 Over50i

Narg of Committes in which interested: eciill) ' 160,/ %

Reas mformmrwtr__cz%aa? e B8 I L o M; 22 _f:r_;».g
7% Cmm = . |

You charactetictics/qunlifications, which would be.an asset to Committee/Bourd’ Commiss on:

»#——U—M—‘MMMM -

Prat 'ntly serve on any (Jounty BcardICommissmn}Commx Ak —— '

Axy other information you wish to give? FRes” "%&Jur of [’vfémé%ﬁgw e gg£ SL FTATE
Rex :mmended by Comeil Member(s): e cident 1 fqgé_;‘mﬂ o MMP MCE: mﬁéf’fj?
Hy rs mﬂmg to commit ench month: A~ 2= p/n s

CONFLICT OF INTEREST POLICY

i the policy of Richiand County to i'e.;lﬁre disclosure of any paseonal or financia] inter st that
e * bs influenced by decisions of the board for which any citizen applies for membarship

8u h conflict of interest does not prechwle servics but shall be disclosed before appointme it The
(1 tk of Council shal' be notified of any change on an annwal bagis and members of all boards -
52 { be required to alstatn from voting or influensing throupgh discussion or debate or as y cther
vz #, decisions of the board affecting those personal and financisl interests.
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All + Atements so filed shall be signed an3 verified by the filer. The verification shall stat : tha
the : ler has used all reasonabie diligenc: in its preperation, and that to the best of his (t tg
ko edge it is true and complete. - ,

Any person who willfully files a false ot incomplete statement of disclosure or no char %0 0!
conv ition, or who willfidly fails to make any filing required by this arficle, shall be subj :ct
suct discipline, ioeluding censure and disqualification from the Board or Commission, s the
Cov ity Council, by majiarity vote of the council, zhall eleet.

STATEMENT QF FINANCIAL OR PERSONAL INTERESTS

Do ou .hs.ve eny financial or personal intarest in any business or corporation. (profit or not- or.
pro t) that could be potentially affected by the actions of the board?

e No_ /

If 3, describe: ' : ——

——

b - ————

0 i

L BT Lbmon) LT OF
Ay licant's Signature _ Date
Retum to:
Clexk of Conngil, Post Office Box 192, Columbin, SC 29202,
. For information, eall 576-2060.

One form mnxt be submitted fur each committee on which you wish tn gerve.

Applicatiars are current for one year,

l- - : .  Gtaff Use Only
I Date Received: : Retaived by: -

|

‘ Date Sent o Couneidl:

': Status of Application:  Q Appréw ed L Denied  © Onfile ]

{
]
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APPLICATION FOR. SERVICE ON RICHLAND COUNTY
COMMITTEY, BOARD OR COMMISSION

Applicant mnst reside in Rizhland Couaty.

N _ der _Eiu@mf C/—:Li /ce

Emne Address: __ 770% Deylweope Liue . (plvmbys SC ZL2ET
Ielephome: (home) _FP3 — 736~ 45 5F . (work)  FUI-F-sq9B
A¥ice Address: _ /)] £ (eraﬁ/ Ve Coulew Drive

Fuceil addresst g dice € setech zﬁﬁ:& v £gdmam! 3@ se .y ceit.
I¢urstional Background: _ Mosfees jo Bus (1055 Adwiv sTretion | L_I"T

»vifaus‘onzl Background: 4ork Fey SC g;aémc 2 Cg ﬂegz: ;,gsz_‘ag
Y Vrocv irem ey

M7 &OF
Male @ Female [J Age: 18251 26-50 [ Over 50 0"

“Nerre of Comuittee in which interested: - C M AT/ 5 card

pson forintevest: (D 47/ yve o CMRIA Board

Have seyyed pu CHATA IFUM (egs] % 1!/6-’ ar 4 .
"o characteristics/qualifications, which would be an asset to Committee/Board/ Commission:
s PRl oy will whel is happening ity The

* e e 4

Prescntly sexve on any County Board/Commission/Committee? CH AL T A [foa go/ _—
A1 vther information you wish to give?
Tsemimended by (Council Member(s):

[SR

Ttars willing tc commit each month:  _Whalevew | € deccssayy

CONFLICT OF INTEREST POLICY

I: iz the policy of Richland County to require disclosure of any personal or financial interest thit
riay ¢ influenced iy decisions of the board for which any citizen applies for membership.

$1:ch conflict of interest does not preclucle service but shall be disclosed before appointment. The
Clerk of Council shall be notified of any change on an annual basis and members of all bo:rds
¥ be equire<. to abstain from voting or influencing Inough discussion or debate or any o her
v 11, Jacisions of the board affecting thase personal and financial intarests.

130 of 144




£1 siatements so filed shall be signed and verified by the filer. The verification shall state: thet
e Sler has used all reasonable diligence in its prepsration, and that to the best of his ¢t fer
kva-wledge it ie true and complete. )

£nv person who willfully files a false or incomplete statement of disclosure or no change of
»yvlition, or who willfully fails to meke any filing required by this article, shall be subjcet to
315}, discipline, including censure and. disqualification from the Board or Commission, 83 ‘b2
Cotiaty Council, by majority vote of the council, shall clect,

STATEMENT OF FINANCIAL OR YERSONAL INTERESTS

T wou have any financial or personal interest in any business or corporation (profit or not-for-
nrudit) that could be potentislly affected by the actions of the board?

Yes. No v’

Applicent’s Signslure Date

=/23/2007

Return to:
Clerk of Council, Post Office Box 192, Columbia, SC 29202.
For information, call $76-2060.
One form must be submitted for each committee on which you wish to serve.

Applications are corrent {r one year,

__ Staff Use Oxly ]
© Uate Received: ' Received by:

. i/t Sent to Couneil: __

¢ Satvs of Applivation: O Approved Qi Deniad QO Onfie

[—
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APPLICATION FOR SERVICE ON RICHLAND COUNTY
COMMITTEE, BOARD OR COMMISSION

Applicant must reside in Richland County.

2y T

Name: »

Home Address: /6 /43&\ Al £t lane

Telephone: (home) 7222~ 177¥ (work) ¢y~ P8¢0
Office Address: 22'/ Se M"% by ?( fﬂ?’(f g‘/ Iév! (,o / wbia
Educational Background: B S Mae kei{r'"-\ ,

Professional Background: /%/( 4 Afanra _f,e\:wt‘f ﬁ/ ;D(jai Q L /ha-//_‘
Male Female Age: 18-25 @ Over 50

Name of Commitiee in which interested; Mf‘// /a s 4(4 Kor.bey

Reason for interest: ote tbe C-V.R l;u(d_ %e_

wﬁw&&g—% Flrs celey

Your characteristics/qualifications, which would be an asset to Committee%ﬁ)ard/ Commission:

wll ¢ pasestian Services é«&éﬁrm«/

Presently serve on any County Board/Commission/Committee? — 220 -

Any other information you wish to give?

Recommended by Council Member(s):

Hours willing to commit each month;

CONFLICT OF INTEREST POLICY

It is the policy of Richland County to require disclosure of any personal or financial interest that
may be influenced by decisions of the board for which any cidzen applies for membership.

Such conflict of interest does not preclude service but shall be disclosed before appointment. The
Clerk of Council shall be notified of any change on an annual basis and members of all boards
shall be required to abstain from voting or influencing through discussion or debate or any other
way, decisions of the board affecting those personal and financial interests,

1 132 of 144



All statements so filed shall be signed and verified by the filer. The verification shall state that
the filer has used all reasonable diligence in its preparation, and that to the best of his or her
knowledge it is true and complete.

Any person who willfully files a false or incomplete statement of disclosure or no change of
condition, or who willfully fails to make any filing required by this article, shall be subject to
such discipline, including censure and disqualification from the Board or Commission, as the
County Council, by majority vote of the council, shall elect.

STATEMENT OF FINANCIAL OR PERSONAL INTERESTS

Do you have any financial or personal interest in any business or corporation (profit or not-for-
profit) that could be potentially affected by the actions of the board?

Yes No L

If so, describe:

S-25-07

AfplicanpS Bignature Date

Return to:
Clerk of Council, Post Office Box 192, Columbia, SC 29202.
For information, call 576-5060.
One form must be submitted for each committee on which you wish to serve.

Applications are current for one year,

Staff Use Only

Date Received: Received by:

Date Sent to Council:

Status of Application: O Approved Q Denied O On file
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APPLICATION FOR SERVICE ON RICHLAND COUNTY
COMMITTER, BOARD OR COMMISSION

Applicant must reside in Richland County.

T JL sJeons Tolbe T/ﬁe&i
Heorae Address: ZC!& infooct &Q _?_Q d

el *ph ane: (hcme) _&Q:ﬁ__!h:ﬁ' Y st (work) Fe3 ~ 135 ~3féC
‘ce Address:

_ iﬂa&ﬁﬁ_a‘

2z} Address: ﬁ&gﬂgﬁﬁg{é_ ) Aol Com
Seincationad Backaround: _ Hf§6 Sthaol__nut _Za.zn Lﬂj./tg‘__”
Brofessional Background: a0k o ppiwe e Iy /04, J%‘_&QMJ /77"”9

Male & Female [) Age 18-2500 26-50 LI Qver 50 8~
Vine of Conunitiee in Which interested: C’ METH
%angon for interest: ﬂﬁﬂ.}_ o (el om 4 CM;MM@_M
LIS8SuE aed _Conceen _
Yoz characteristics/qualifications, which would be an usset to Committee/Board/ Commissivon
:‘1"’&92;.; seave on A zomms Boaed s wvek of oo (ommvony

P "'4?9' ’L d %ﬂ##ﬁﬂ’n?%gﬁﬁ@’aa@{&g é&/&" .
I éﬁ Tm,ﬂér}'&w i’e;%_% L feg OUR HWELIHIL -

Foesertly serve o1 any Couaty Board/Commission/Conimittee?

Ary oher information you wish to give?
Bezoramended by Council Member(s): pyy aﬁggﬁ Ac. Ench evens,

Hrurs willing to ;ommit each month: Op.-’-‘id

CONFLICT OF INTEREST POLICY

11 :s the policy of Richland County to require disclosme of any personal or financial interes 8
1z.#y t-e influeaced by decisions of the board for which any citizen applies for membership.

tiuza zondlict of interest does not preclude service but ¢hall be disclosed before appoinmment. Tae:

Clak of Council shall be notified of any change on a3 annual basis and members of all boa dss
1Ml be raquired to abstain from voting or influencing through discussion or debate or any stle:
Wiy, decisions o the board affecting those personal and financial interests,
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n.1 s:atements 82 filed shall be signed and verified byy the filer. The verification shall stat: fa:t
z22 filer has used all reasonable diligence in its preparation, and that to the best of his (r
srcwledge it is true and complete.

4ay »erson who willfuily files a false or incomplete: statement of disciosure or no chanze cf
sendition, or who willfully fails to make any filing required by this article, shall be subjucr ta
juza discipline, including censure and disqualificaticn from the Board or Commission, ¢s hs
{iouny Council, by majority vote of the council, shall elect.

STATEMENT OF FINANCIAL OR PERSONAL INTERESTS

£y you have any financial or personal interest in any business or corporation (profit or not-for-
2:18it) that could be potentially affected by the actions of the board?

Yes_ No /\/ 0

# 30, describe:

...... ; oéwgo&aﬁﬁ ) Ai{[a 7

Aypdicant’s Signature
Return to:
Clerk of Council, Past Office Box 142, Colamhia, SC 29202.
For information, call $76-2060.
QOne foria must be submitted for each committee on which you wish to serve.

Applications are current for one year.

Staff Use Only
i Date Received: Received by:

i
- Daie Sent to Council: _

| Stetus of Appiication: O Approved Ol Denled  Q Onfile
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APPLICATION FOR SERVICE ON RICHLAND COUNTY
COMMITTEE, BOARD OR COMMISSION

. APPLICANT MUST RESIDE IN RICHLAND COUNTY
Name: =_: bb%l\e( W\&L 5 (:\,‘\E_ W& l Q s [’f
Home Address: (v % Ole p’t\r‘/\é‘i __;_“t""ff,é"‘, (.i ] (‘c;[e;
Office Address: at heme

Job Title and Employer:
pe b } Yy ] o 3
Telephone: (home) 732 % Ol (work) C‘é’l |1 B Sl-Gi o “4

Educational Background: BA Edwcation £ M ()L ‘

Professional Background: TQCLCJ/\QJ’;\ [AATAN S Kt::t 4 L‘\Cf} )(t:;f c,)&, %(_ l!

Male O Female & Age: 1825 Q  26-50 CI Over 50 X‘

Name of Committee in which interested: E(LLS'\’ ﬁté.llhu«(‘{. Con "h,] wal 1o | Vi

Reason for interest;__ =4~ (WAL C WLl rent | L SErVIng "Lt

on ‘Hu ééfi"ﬂ"‘i& w sh tl"é:; Ca *.-’\'-H‘% v
Characteristics/Qualifications which would be an asset to Committee/Board/ Commission:
Tnterest iw S‘Crvlvxq w\q Commini Ty - e eatiiiiing

‘H«\e, t\t"’ﬁfi- &’xu,”t—*\"f SEN v L L plc‘v' (’,w( }\ 1 = R P SO

v
Presently serve on any County Board/Comrmssmn/Comrmttee’? E FQC, PS D
| Any other information you wish to give? T wercdot Lk o s st oin “f e é”"

15 // 'q"l @,/45223;;1 “+te &_/Ezf'ffd o /‘f;uc:’,sf‘ n/@,t /(H'JJ éf-c

szut z,m ﬂ,,a?"&fa ‘/’;m.:, e per
[ /’ 7 Ed

Recommended by Councﬂ Member(s):

(athesne Cockd 5 2167

Received by/Date Applicant’s  Signature/Date
Return to: Clerk of Council, Post Office Box 192, Columbia, S.C. 29202. For information, call 748-4616.

One form must be submitted for each committee on which you wish td 3@1ve.144



It is the policy of Richland County to require disclosure of any personal or financial interest
that may be influenced by decisions of the hoard for which any citizen applies for membership.

Such conflict of interest does not preclude service but shall be disclosed before appointment.
The Clerk of Council shall be notified of any change on an 2nnual basis and members of all boards
shall be required to abstain from voting or influencing through discussion or debate or any other
way, decisions of the board affecting those personal and financial interests.

All statements so filed shall be signed and verified by the filer. The verification shall state that
the filer has used all reasonable diligence in its preparation, and that to the best of his knowledge
it is true and complete.

Any person who wilfully files 8 false or incomplete statement of disclosure or no change of
condition, or who wilfully fails to make any filing required by this article, shall be subject to such. .

discipline, inchuding censure and disqualification from the Board or Commlssmn as the County
Council, by majority vote of the council, shall elect.

STATEMENT OF FINANCIAL ORPERSONAL INTERESTS

" Do you have any financial or personal interest in any business or cotporation (profit or not-for-
profit) that could be potentially affected by actions of the board?

YES No__ ¥

If s0, list below: -

Signature: C‘? 73 #WI;Q{,J ’ Mé
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FROM :REHRISSANCEFIUNDAT [ON FAX ND. :779454@ . Febh. @7 2087 12:55¢M P2
JUBRSVAT  15:35 576213k : ‘ PAGE D2

APPLICATION FOR SERVICE ON RICHLAND COUNTY
COMMITTEE; BOARD OR COMMISSION

e / '
Home Address:
“elechone: (o
Difice Addr es‘{ :
Fdusationst Background: ;
Protsssional Ba’t':!iﬁoun:‘;; "

Mule[! Ferale @~ @ 1)3-25 f" 26505, . _Over30 3"

. . .3
I¥4me of Committes i wh:ch inerested; : M%
“four dwracaenmcslquahﬁcauans whizh would bean asset t wrll/ mmms; o Jwé"

l

%..5C85949 .
{work) mlm

Recommended hy Council Member(s):
Houss walling to commit ezch month:

CONFLICT OF INTEREST POLICY

1 is the policy nfR.whland County to require disslosure bf‘any persoval or finaucial interest that
mty be influcnced by decisions of the board for whmh ary citizen applies for membership.

Sud: conflios uf interes: does not prechude service! bu' shell be discloged before appointment. The
{lerk of Councii shall bs noiified of any change:on 21 wnual basis and mermbers of al! boards
shill be required to abstein from voting or influencing through discusston or debate or any other
vray. dwcisiors of the board affecting those personal and financial invereste.
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FROM :RENAISSANCEFDUNDATICN FAX NO. :??9454@

02/ BHFOOWT 1536 B7EDLT6

\

Feb. @7 2087 12:53FM P3
FAGE - 21

All staternents sc filed sball be signed and venﬁ&d by the filer, The verifination shall state that
tie Blar hes used all reasonable diligence in hiy) prepa:mmn, and that to the best of his or b

knowledge it 13 true and complete.

Azy person who willfully files & false or inco
seedition, or who wiltfully fails to make wny Sk

lete statement of disclosure or no change of
recutired by this article, shall be subfect :0

such discipline, including cénsure and disqualificution. fom the Board or Coramission, as tie
Loty Council, by majority vote of the coungil, shall elaat.

STATEMENT OF FINANCLAL OR PERSONAL INTERESTS

T30 you have any finaneia) or personal interest in anv businags or corporation (pmﬁt of not-for-

praiic) that could be potentiaily affected by the ant
Yes,

‘Noﬁ\/‘a

ions of the board?

: Return: io:
Clerk of Clonneil, Post Offiee Box 192, Columbia, SC 29202,

For information,

call 576-2060,

: ‘Ume form must be submitted for each cuimmitt:e on which vau wish to serve.

Applicagions are cursent for one year.

SwffuU

! Date Recsived: . -Reéeived 38

.l Datz Semtto Counsil;

. Gatus of AppHcation: T Approved Q Denied T Onille

s Ouly

I
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1.7  Agenda

a) Compilation-The agenda for Council mectings shall be compiled by the Clerk of
Council on the Wednesday proceeding the first and third Tuesday of each month.
Back-up documents for the agenda for all items should be received by the Clerk of
Council by noon on the Wednesday preceding the meeting at which the item is to be
considered.

b} Placing on Agenda (Methods)- Items for Council consideration are placed on the
agenda by one of five methods:
1) Committee action, or

2) Any item defeated or not acted on by committee within 90 days of that
item having been placed on the cormittee’s agenda may be placed on the
Council agenda when the Clerk’s Office has received a written request
signed by three members of Council,

..... 1) 3 O
-y > TS

3) Proclamation introduced by one member of Council presented to the Clerk
prior to the agenda deadline, or

4) Items authorized by ordinance (e.g. appointment and commissioning of
Code Enforcement Officers).

5) The 1tem consists of a notice given to the govermning body concerning the
location of a proposed hone for 9 or fewer mentally or physically
handicapped persons.

4.6  Reports

All committee recommendations requiring formal action by Council shall be included in
the agenda and distributed to all members of Council prior to consideration and adoption
by Council, provided that if any matter is considered by the majority of any committee to
be an emergency, copies of such reports may be furnished each member of Council at the
time of said Council meeting.

All items presented to Council by a committee must carry the committee’s disposition of

the item, whether that disposition be to recommend approval, to recommend denial, to
make no recommendation at all or to make any other disposition with respect to the item.

aakam
111

O (a2

ry - -1
- > -

i L)

Any item defeated or not acted on by committee within 90 days of that item having been
placed on the committec’s agenda may be placed on the Council agenda when the Clerk’s
Office has received a written request signed by three members of Council.

A minority report may be made if requested. Presentation of the committee’s motion at
the regular Council meeting does not require a second.
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5.21 Voting
Each member shall vote on each question put, except that no member shall be permitted
to vote on any question in which that member has a direct personal or pecuniary interest,

or in which that member perceives that he or she has a direct personal or pecuniary
interest, or in which his or her g_artlcu;atlon mlght cregte an aggearance of 1mgrogr1eg in

that member’s estimation, : : :
or-pecuninrilynterested. A Cou:ncﬂ member must be at hlS/hCI' seat in order to vote for
those at the dais. If a member does not declare a vote or an abstention, his/her vote shall
be recorded with the prevailing side. If voting an abstention, a reason for the abstention
must be stated and recorded in the minutes. No member shall, under any circumstances
be permitted to vote after a decision has been announced by the Chair, After the decision
of the question, an absent member may be permitted to record the vote she/he would have
given if present, but such vote shall not affect the previous question.

A show of hands on any motion, ordinance, or resolution shall be had upon request of any
member. The roll shall be called and votes recorded in the minutes.
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY
ORDINANCE NO.__ -07HR

AN ORDINANCE AMENDING THE RICHLAND COUNTY CODE OF ORDINANCES,
CHAPTER 2, ADMINISTRATION; ARTICLE VI, BOARDS, COMMISSIONS AND
COMMITTEES; -SECTION 2-326, BOARDS AND COMMISSION CREATED AND
RECOGNIZED; SO AS TO CREATE AN ARCHITECTURAL REVIEW BOARD.

Pursuant to the authority by the Constitution of the State of South Carolina and the General
Assembly of the State of South Carolina, BE IT ENACTED BY RICHLAND COUNTY COUNCIL:

SECTION 1. The Richland County Code of Ordinances, Chapter 2, Administration; Article V11,
Boards, Commissions and Committees; Section 2-326, Boards and commissions created and
recognized; is hereby amended by the addition of a new subsection creating the Richland County
Business Service Center Appeals Board as follows:

() Richland County Archifectural Review Board.

(1) Crearion. There is hereby created a Richland County Architectural Review Board,
pursuant to S.C. Code 1976, § 6-29-890, which shall serve the functions and in the
capacities set forth herein.

(2) Membership. The membershp of the commission shall be as follows:

(a) Number of members; qualifications of members. The commission shall
congist of not more than ten members, of whom at least one shall be an
architect tegistered in the state, at least one shall be a lawyer admitted to
practice before the supreme court of the state, at least one shall be
cxperienced as an architectural historian, at least one shall be experienced as a
county planner, at least one shall be a real estate developer or licensed real
estatc broker, and one shall be an architect with historic preservation
experience and the remainder, if any, shall be persons who, by reason of other
experience or education, shall be qualified for service on such commission.
All members must be interested citizens residing in Richland County.

(b) Appointment of members; terms, vacancies. Every such member shall be
appointed by the county council for a term of three years. However, in
making the initial appoiniments, not more than five members shall be
appointed for a term of two years and not more than five members shall be
appointed for a term of three years, so that certain of the offices shall expire
every year. Thereafter, their successors shall be appointed for terms of three
vears, or for the balance of any unexpired term. No member of the
commission may be appointed to serve for more than two successive
terms. The commission may submit a list of reccommended nominees to fill
vacancies for consideration by the county council.

LEGAL/ARL/4-20-07
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(c) Removal of members; compensation. Members may be removed at any time
with or without cause. Any member who fails to attend two consecutive
meetings of the commission without giving five days' advance written notice
of conflict to the chairperson and secrctary of the commission shall be
deemed to have abandoned his membership on the commission. No member
shall receive compensation for his/her service on the commission, but he/she
may be reimbursed for his’her actual expenses necessarily incurred in the
performance of his/her official duties.

(d) Rules of procedure; officers; records. The procedures of the commission
shall be as follows: The commission shall adopt, and from time to time may
amend, bylaws conceming its internal management. Such bylaws and
amendments must be approved by resolution of the county council. The
commission shall elect one of its members as chairperson and another as vice-
chairperson. The county administrator shall designate an employee of the
county to serve as its secretary. The records of the commission shall set forth
every determination made by the commission, the vote of every member
participating in such determination and the absence or failure to vote of every
other member.

{e) The Committee shall meet at such times and places as determined by the
Chairperson, but no less frequently than once per month.

(3) Responsibilities. The Richland County Architectural Review Board shall have the
following responsibilities:

(a) Advise the county council upon the designation of landmarks, landmark
districts, architectural conservation districts, and protection areas.

(b) Carry out those regulatory duties relating to subsection (3)(a) of this section
as set forth in this section.

(¢c) Plan and direct continuing studies of areas, physical features and
improvements in the county relating to design, historic preservation,
beautification, civic improvement and other considerations in furtherance of
this subsection, and in doing so, properly coordinate such plans and studies
with the various departments and agencies of the county.

(d) Engage in educational activities related to the furtherance of this subsection in
order to promote appropriate design, historic preservation and conservation of
historic or aesthetic features of the county.

(e) Advise, assist and represent the best interest of the county in matters relating

to coordination of and assistance to other public bodies and private interests
in activities related to this subsection.
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(f) Advise and assist the county council in acquisition of any gift, grant, purchase,
bequest, device, lease, fee simple or lesser interest, development right,
easement (including scenic easement), covenant or other contractual right
which may accrue to the furtherance of the purposes of this subsection.

(g) Advise the county council in actions of eminent domain taken in furtherance

of the purposes of this subsection.

(h} Upon request of the county council, manage, control and maintain any
property rel_ated to the purpose of this subsection or to the purposes of the

commission.

SECTION II. Severability. If any sectibn, subsection, or clause of this ordinance shall be deemed to
be unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, and

clauses shall not be affected thereby.

SECTION III. Conflicting Ordinances. All ordinances or parts of ordinances in conflict with the

provisions of this ordinance are hereby repealed.

SECTION IV. Effective Date. This ordinance shall be effective from and afier , 2007,

RICHLAND COUNTY COUNCIL
BY:
Joseph McEachern, Chair
ATTEST THIS THE DAY '
OF , 2007.

Michielle R. Cannon-Finch
Clerk of Council

RICHLAND COUNTY ATTORNEY’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

First Reading:
Second Reading;:
Public Hearing:
Third Reading:
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