
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 

a. Employee Grievances -3 
b. Animal Care Press Conference 
c. TIF Update 
d. Transportation Committee Update 
e. Detention Center Volunteer of the Year Award 
f. Personnel Matter 
g. Farmer's Market 

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., l.c., l.d., l.e.,2.a.,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 191 
[CONSENT] 

C. 07-28MA 
BunchlLower Richland PDD 
RU to PDD 
Mixed Use Development 
TMS #21800-01-06 
Garners Ferry Road & Lower Richland Boulevard 
[CONSENTI [Page 20-231 

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 
[CONSENTI [Pages 24-33] 

e. Midlands Technical College: Request for Multi-County 
Industrial Park Status [CONSENT] [Pages 34-36] 
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2. 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 391 

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 401 

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 41-1081 

3. 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 1-77 Corridor Regional 
Industrial Park; the proceeds to be used to finance 
improvements in the Northpoint Industrial Park [Page 1091 

4. REPORT OF THE ECONOMIC DEVELOPMENT 

a. Richland County & Kolorpro's Lower Ricbland Business 
Improvement Plan Continuation [Pages 110-1201 

5. REPORT OF RULES AND APPOINTMENTS [Pages 121-1231 

I. Notification of Vacancies on Boards, Commissions 
and Committees 

a. Central Midlands Council of Governments-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 
11. Notification of Appointments to Boards, 

Commissions, and Committees 

a. Board of Assessment Appeals-1 

b. Board of Zoning Appeals-1 [Pages 124-1271 

c. Building Codes Board of Adjustments-1 
[Pages 128-1291 

d. Central Midlands RTA-4 [Pages 130-1351 

e. East Richland Public Service Commission-2 
[Pages 136-1371 

f. Performing Arts Center Board-1 [Pages 138-1391 

I .  Council Rules Amendments [Pages 140-1411 

IV. Riverbanks Zoo and Garden RC Appointment 

V. Ordinance for the Architectural Review Board 
[Pages 142-1441 

6. CITIZEN'S INPUT 

7. MOTION PERIOD 

a. 7510 Budget Sole Source [MCEACHERN] 

8. 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 not~fication, and was posted on 

the bulletin board located in the lobby of the County Administration Building. 
............................................................. 

MEMBERS PRESENT: 

Chair 
Vice Chair 
Member 
Member 
Member 
Member 
Member 
Member 
Member 
Member 
Member 

Joseph McEachern 
Valerie Hutchinson 
Joyce Dickerson 
Norman Jackson 
Damon Jeter 
Paul Livingston 
Bill Malinowski 
Mike Montgomery 
L. Gregory Pearce, Jr 
Bernice G. Scott 
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 Mclnchok, James Hayes, Lashedra Pontoon, Jim Wilson, Michael Byrd, Harry 
Huntley, John Hixon, Tiaa Rutherford, Jim Wilson, Chief Harrell, Monique Walters, 
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 

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

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

Zoninq Public Hearina: Mav 22,2007 - Ms. Hutchinson moved, seconded by Ms. 
Dickerson, to approve the minutes as distributed. The vote in favor was unanimous 

Renular Session: Mav 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 ltem 1.d. be moved to ltem 6. 

Mr. Pope requested that a legal review of a contractualllease 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 Julv 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. 

Communitv 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 Emplover Appreciation Luncheon -Ms. 
Finch stated that the luncheon will be held at the Embassv Suites Hotel on June 26'" at 

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

Midlands Technical Colleqe Business Accelerator Groundbreaking - Ms. Finch 
stated that the aroundbreakina for the Midlands Technical Colleae Business Accelerator - 
Building will be-held June 71h i t  10:OO a.m. 

July Meetina Schedule - Ms. Finch stated that the first meeting in July may need to be 
rescheduled due to the July 4'h holiday. 

REPORT OF THE CHAIRMAN 

Comprehensive Plan Reqardina Non-Attainment Air Qualitv EPA Standards - Mr. 
McEachern stated he has spoken with staff reaardlna the development of a 
comprehensive plan, in collaboration with surrounding counties, to address air quality 
issues. 

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

PUBLIC HEARING ITEMS 

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: 

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] 
07-29MA, Farrow Road Joint Venture, HI to GC, Mixed Use, TMS #17200-03- 
01(p)~13/21~28/29 and TMS #I721 1-01-01(p)/07/09 and TMS #17206-02-01,l- 
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: Request to 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: Request to Approve the Expenditure in the amount of 
$135,492.00 to W. 6. 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 favor was unanimous 
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Richland County Council 
Regular Session 
Tuesday, June 5,2007 
Page Five 

THIRD READING 

Ordinance Authorizina the Issuance of revenue refundina bonds and revenue 
bonds for the benefit of International Paper Company and related matters in 
connection therewith - A  discussion took p ace. 

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

SECOND READING 

Recommendation from Plannina Commission to  Amend the Comprehensive Plan 
bv Incorporating "The Renaissance Plan for the Decker BoulevardMloodfield 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. Show Road - Ms. Scott moved, seconded by Mr. Montgomery, to 
approve this item. The vote in favor was unanimous. 

07-28MA. BunchlLower Richland PDD. RU to PDD, Mixed Use Development, TMS 
#21800-01-06, Garners Ferrv 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 ParW 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 Colleae: Reauest for Multi-Countv 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 

Reauest to  Approve Postina of the Civil Rights Act 1968 in Countv-occupied 
Buildinas - A  discussion took place. 

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

An Ordinance Providina for Enterina into a Tax-Exempt Lease Purchase 
Transaction of not exceeding $3,700.000 and a Sublease with Allen Universitv. 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 pertainina 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. Scott 
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 i n  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 

finance improvements in the Northpoint Industrial Park 8 Citadel Foundation 
/Northpoint Industrial Park1 Land Purchase - Mr. Jeter moved, seconded by Ms. 
Scott, to defer these items until the June 19" 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 Budaet 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. 

A 
$156,609,298: Requested: $160,327,584: Preliminarv 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. 

Richland School District Two: $92.1 16.750 (FY07 appropriated 880,012,448: EIA: 
$88,314,825: Requested: $92.1 16,750; 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: Reauested: 
$10.642,690; Preliminary Cap: 89,477,646) - Ms. Dickerson movea, seconded by Ms. 
Scott, to approve $9,763,332 for this item. The vote in favor was unanimous. 

Midlands Technical Colleqe--Capital: $1,225,000 (Reauested 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. 

Libraw: $17.168.622 (FY07 appropriated $16,331,228; Requested: $17,335,359; 
Preliminaw 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 (FY07 appropriated $1.539.014; Reauested: $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; Reauested: .5 mill: Approve Fundina Level) - Mr. Montgomery moved. 
seconded by Ms. Dickerson, to approve $605,000 for this item. The vote in favor was 
unanimous. 

Neiqhborhood Redevelopment: $640,000 (Approve Fundina Level based on 
updated mill: Reauested: .5 mill: Approve fund in^ 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 Fundina Level includes six new 
positions-two are partially funded between other sources. Based on updated 
mill: approve .1 mill increase and reduce expenditures bv $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 charaed once per individuallbusiness unable to  be calculated. CMRTA 
reauesting $3,194,189; current fee structure would aenerate $4.284,000 - Mr. 
Malinowski moved, seconded bv 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 O ~ ~ o s e  
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 
Pearce 
Jackson 

Oooose 
Malinowski 
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. 

Hospitalitv Tax: $150.000 (Southeast Rural Communitv Outreach Ministrv-one- 
time from undesiqnated hosaitalitv tax funds: approved continqent 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 bv Administration at 3'* Readinq 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 Deputv Auditor Position-salary and associated benefits- 
Options to be provided bv Administration at 3* Readinq for corresponding 
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 Reqistration 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 directinq Conservation Commission to 
provide fundinq assistance to the Gills Creek Watershed aroup bv providing 
$50,000 to be used at the discretion of the Commission with Mr. Jim Wilson 
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Richland County Council 
Regular Session 
Tuesday, June 5,2007 
Page Ten 

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

Hospitalitv Tax: Approve Fundina Distribution-Countv 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 Budqet 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 all 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. 

................................................................... ................................................................... 
Council went into Executive Session at approximately 8:08 p.m. and came out at 
approximately 837  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. Dicnerson moved, 
seconded by Mr. Montgomey, to scnedule a worn session for June 19'" at 4:00 p.m. Tne 
vote in favor was unanimous. 

Julv Meeting Schedule - Mr. Pearce moved, seconded by Mr. Jeter, to reschedule the 
July 3rd meeting until July 10'~. The vote in favor was unanimous. 

Discretionaw Account Policies - Ms. Smith referred the drafr proviso she circu ated in 
regarding tne policy on the discret:onary accounts to the Rules & Appointment 
Committee. 

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

Conservation Overlay District Regardina Crane Creek Water Shed - Mr. McEachern 
moved, seconded bv Ms. Dicnerson, to refer this item to staff and have them brina 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. 

Accountabilitv of Outside Aaencies 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 auditbf how the funding 
is being utilized. 

Policv Reqarding 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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Notification of Re-zonincl 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 Housina Trust Fund - Mr. Jackson referred to the D&S Committee the 
formulation of an affordable housing trust fund. 

Joint Plannina 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 857  p.m 

Joseph McEachem, Chair 

Valerie Hutchinson, Vice-Chair Joyce Dickerson 

Norman Jackson Damon Jeter 

Paul Livingston Bill Malinowski 

-- 

Mike Montgomery L. Gregory Pearce, Jr. 

- 

Bemice G. Scott Kit Smith 

The minutes were transcribed by Michelle M. Onley 

16 of 144



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 BOULEVARDIWOODFIELD PARK AREA" INTO THE 1-20 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- 3 10, et al. (Ordinance No. 01 3-99HR); 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 1-20 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 11. 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 111. Conflicting Ordinances Reoealed. 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 

June 19,2007 (tentative) 
June 19,2007 (tentative) 
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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 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 111. 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 alter ,2007 

RICHLAND COUNTY COUNCIL 

Attest this day of 

,2007 

By: 
Joseph McEachern, Chair 

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 

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 PROPERTY DESCRIBED AS TMS # 21800-01-06 FROM RU (RURAL DISTRICT) 
TO A PDD (PLANNED DEVELOPMENT DISTRICT); 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 I. The Zoning Map of unincorporated Richland County is hereby amended to change the 
property described as TMS # 03300-07-06 from 0 1  (Office and Institutional District) zoning to a 
PDD (Planned Development District) zoning, as described herein. 

Section 11. PDD Site Develovment 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 -Eighteen (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 
c) The applicant 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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1. No more than three (3) curb cuts on Garners Feny 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 

f) The main entrances on all roadways shall align with the entrances of other existing or 
proposed developments; and 

g) The applicant shall provide sidewalks along all external roadways; and 
h) Unless otherwise ~rovided herein. all develo~ment shall conform to all relevant land 

development regulations in effect at the time a permit application is received by the 
PDSD; and 

changes to the Master Plan shall be subject to the requirements of Section 26- 
59(j)( ,of the Richland County Land Development Code; and i' propof 

j) 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 andlor 
encroachment permit, and 

b. FEMA's approval of the 100 year flood elevation statement; and 
k) 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 
1) All site development requirements described above shall apply to the applicant, the 

developer, andtor their successors in interest; and 

Section 111. 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 McEachem, Chair 

Attest this day of 

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 
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(P)/07/09 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 I. The Zoning Map of unincorporated Ricbland 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 ~ ~ ~ # 1 7 2 0 6 - 0 2 - 0 1 ,  all as described in ~ x h i b i t  A attached hereto, from HI (Heavy Industrial 
Districts) zoning to GC (General Commercial 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 111. 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 (aMa 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 N4lo43'16"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 N46O57'12"W for a distance of 51.50 feet; thence N56O37'32"W for a distance 
of 51.71 feet; thence N69"44'14"W for a distance of 66.48 feet; thence N86"50153"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 S75O12'16"W for a distance of 
117.51 feet; thence S74O56'16"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 S13"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 S42O54'57"W for a distance of 182.45 feet; thence 
along anon tangent curve to the right, of which the radius point lies N47"11146"W for a radial 
distance of 3 17.00 feet; thence southwesterly along the arc, through a central angle of 19"12'27" 
for a distance of 106.27 feet; thence turning and running along the remaining portion of Lot No. 
5 ( m a  Parcel "A") N28O49'13"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°1 1'56"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 
N62O29'17"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 434.1 1 feet; thence S42"30121 "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 N4lo42'28"W for a distance of 338.20 feet; 
thence N29'42'14"W for a distance of 67.32 feet; thence N4lo45'10"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 anon tangent curve to the left, of which the radius point lies S48"13'0OUW for a radial 
distance of 244.55 feet; thence westerly along the arc, through a central angle of 63"01153", a 

& 
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distance of 26g03 feet; thence S75O11'56"W for a distance of 213.83 feet; thence S75"10140"W 
for a distance of 163.35 feet; thence S75O13'45"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 S16O11'24"E For a radial distance of 31 7.00 feet; thence 
southwesterly along the arc, through a central angle of 27"35'02", a distance of 152.61 feet to the 
end of the curve, said point being the POINT OF BEGINNING; thence turning and running 
along Parcel No. 8 S35'49'25"E For a distance of 567.74 feet; thence turning and running along 
parcel No. 7 S73O13'03"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 anon tangent curve to the right, of 
which the radius point lies S04O34'33"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 110.1 1 feet; thence 
S74O27'28"E For a distance of 150.03 feet; thence along anon 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 S47O05'04"E For a radial distance of 31 7.00 feet; thence northeasterly along the arc, through 
a central angle of 03'1 8'38", 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 @ow or  Formerly Farrow Road Joint Venture) 
Commencing at a point located in the western 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 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 Stem Business Center, Inc. S49°16'02"W for a distance of 55 1.93 
feet; thence running along property of now or formerly Blue Cross & Blue Shield of SC for the 
following bearings and distances: S49O13'49"W for a distance of 353.06 feet; thence 
S43"33'02"W for a distance of 243.50 feet; thence S09O01'39"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: S78"21145"W for a distance of 145.84 feet; 
thence N83O45'06"W for a distance of 172.14 feet; thence N79O13'05"W for a distance of 55.55 
feet; thence N79O39'53"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 S86O00'51"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 N65O57'15"W for a distance of 236.27 feet; thence N64O09'01"W for a distance of 114.04 
feet; thence N67O20'25"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: S76O42'54"E For a distance of 5 10.00 feet; 
thence N6lo36'26"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 tuming and running along 
property of now or formerly Southwind Partners, LP N35O46'42"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: S4lo44'55"E For a distance of 440.00 feet; 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 comer located in the southwestern quadrant of the intersection of Farrow 
Road (SC Hwy. No. 555) and Hard Scrabble Road, said property Comer 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: S3So42'40"E For a distance of 79.70 feet; 
thence S17"S 1'1 0" W for a distance of 374.23 feet; thence tuming 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: 
N47O46'06"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 anon tangent curve to the right, of which the radius point lies S6S006'1 1 "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 35O47'43"; thence southwesterly along the arc, a 

4. distance of 24.99 feet; thence turning and running along property of now or formerly FSD, LLC 
S26'49'23"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, LLC. S89O45'41"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 N62'5S147"E 
For a distance of 41 1.71 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 N05O13'59"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 N89O48'54"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: N4I043'16"W for a distance of 98.98 feet; thence N41°43'16"W for a 
distance of 357.24 feet; thence N4lo46'08"W for a distance of 115.22 feet; thence N4lo44'04"W 
for a distance of 379.98 feet; thence continue northwesterly along said line for a distance of 
99.44 feet; thence N46O57'12"W for a distance of 51.50 feet; thence N56O37'32"W for a distance 
of 51.71 feet; thence N69O44'14"W for a distance of 66.48 feet; thence N86"50153"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 to the POINT OF BEGINNING; thence 
continuing along said right-of-way for the following bearings and distances: S75"12'16"W for a 
distance of 117.51 feet; thence S74O56'16"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 N0Oo06'14"W for a distance of 434.1 1 feet: thence turnine and - 
running along property of now or formerly Townsmen's Club, Inc. and Geraldine Brown for the 
following bearings and distances: N6I052'14"E for a distance of 10.40 feet; thence N6Oo55'00"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" S0Oo04'25"E for a distance of 393.21 feet; 
thence running along property of now or formerly Dixie Bearings, Inc. S0Oo04'25"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 SeventyISeven Building, LLC 
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: N84O10'47"E for a distance of 77.35 feet; thence 
N62"11'02"E for a distance of 1 16.44 feet; thence N55O26'43"E for a distance of 547.81 feet; 
thence N73'16'46"E for a distance of 65.19 feet; thence S84O15'45"E for a distance of 65.76 feet; 
thence S67"33'51flE for a distance of 69.27 feet; thence turning and running along the western 
margin of the right-of-way of Farrow Road along anon tangent curve to the right, of which the 
radius point lies N62O23'32"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 N88O53'32"W for 
a distance of F . 7 9  feet to the POINT OF ENDING. 
Containing 5.1 acres, more or less. 
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TMS 17200-03-28 
Parcels No. "8B" @ow 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: 
N4lo43'16"W for a distance of 170.00 feet; thence N4lo42'28"W for a distance of 338.20 feet; 
thence N29O42'14"W for a distance of 67.32 feet; thence N4lo45'10"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"10'40flW 
for a distance of 163.35 feet; thence S75'13'45"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 S31°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 N3lo27'10"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 Lot No. "8A" N5S031'52"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" @ow 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 W i n g  and running along property of 
now or formerly Cadle's Business Park, LLC for the following bearings and distances: 
N48O16'49"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 S62021158"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"48'1 1"E For a distance of 210.81 feet; thence S47O46'06"E For a distance 
of 561.56 feet; thence turning and running along property of now or formerly GPI Properties, 
Inc. for the following bearings and distances: S04O37'01 "W for a distance of 145.47 feet; thence 
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S85"48'5OUE 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 formerly Kahn Family SeventyISeven Building, LLC for 
the following bearings and distances: N67'33'5 1 "W for a distance of 69.27 feet; thence 
N84" 15'45" W for a distance of 65.76 feet; thence S73O16'46"W for a distance of 65.19 feet; 
thence S55'26'43" W for a distance of 547.8 1 feet; thence S62"11102" W for a distance of 1 16.44 
feet; thence S84"10147"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 N38'38'56"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"50136"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 

i, N17O58'55"E for a distance of 50.08 feet; thence N72'28'3 1 "W for a distance of 49.97 feet; 
thence running along the eastern margin of the right-of-way of Farrow Road N1 8013'50nE for a 
distance of 676.93 feet; thence turning and running along now or formerly David Tucker / 
Comer Pantry S7lo43'54"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: 
S07O56'01 "W for a distance of 565.07 feet; thence along anon 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 
S3 1'09'47" W for a distance of 104.46 feet; thence S3 1'58'55" W for a distance of 30.95 feet; 
thence turning and running along property of now or formerly Dianne C. Davidson 
N58O02'52"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 N44O38'56"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: N44O38'56"E for a distance of 95.16 feet; thence N42O38'56"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 N3S038'56"E for a distance of 
50.98 feet; thence turning and running along property of now or formerly Dianne C. Davidson 
S58O02'52"E for a distance of 387.75 feet; thence turning and running along property of now or 
formerly Southern Railway S32°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 
N46O43'04"W for a distance of 45.95 feet; thence N42O55'04"W for a distance of 90.97 feet; 
thence NO0°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 o r  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°11'39"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"11139"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: S47O43'11 "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"41132"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 o r  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 turning 
and running S 42O16'05" E along property now or formerly BB&T for a distance of 284.81 feet; 
thence turnin nd running N 47"44'59" E along property now or formerly BB&T for a distance w of 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 3 1'55'39" W along property now or formerly Southern Railway for a distance of 
595.33 feet; thence tuming 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 

ORDINANCE NO. --07HR 

AUTHORIZING AN AMENDMENT TO THE MASTER AGREEMENT 
GOVERNING THE 1-77 CORRIDOR REGIONAL INDUSTRIAL PARK BY AND 
BETWEEN RICHLAND COUNTY, SOUTH CAROLINA AND FAIRFlELD 
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 1-77 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 Ageement"), 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 ORDAINED BY THE RICHLAND COUNTY COUNCIL AS 
FOLLOWS: 

Section I. 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 Adminishator 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 Ageement, 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 
necessaly 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 McEachem, 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) 

COLUMBIA 8881 l3v2 
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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 

ORDINANCE NO. --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 11. 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 111. 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 McEachem, 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 

ORDINANCE NO. --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 W 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 
sanita~y 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 fMa Columbia Apartments", as specifically described 
in the Easement, a copy of which is attached hereto and incorporated herein. 

SECTION 11. 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 111. 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 5,2007 
Second Reading: June 19,2007 (tentative) 

4,- . 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 M 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 CoIumbia across property identified as a portion of 202 12- 
07-02 to serve "The Shores at Elder's Pond W a  CoIumbia Apartments", as specifically described in the 
Easement, a copy of which is attached hereto and incorporated herein. 

SECTION 11. Severabilitv. 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 111. 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 

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) 
PubIic Hearing: 
Third reading: 
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STATE OF SOUTH CAROLINA 
COUNTY COUNCIL FOR RICHLAND COUNTY 

ORDINANCE NO. --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 

Joseph 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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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] 

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 I .  

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. In order 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 andlor 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): 

ARTICLE I 

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 
Vendor(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" means 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 

(c) if upon sale, lease or other deliberate action within the meaning of Treas. Reg. 
5 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 to 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 Resewed 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; (ii) 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 under 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 matters and incorporates this Master Lease 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, payable 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 50l(c)(3) of the Code and 
exempt from federal income taxes under Section 50l(a) of the Code or corresponding provisions of 
federal income tax laws from time to time in effect. 

"Tax comb~iance 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 I1 

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; 

(c) Lessee has dulv authorized the execution and delivery of this Master Lease and ~, 

Sublease Agreement and any related documents that name Lessee as a party, and will be hl ly 
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 Rights); and this 
Master Lease and Sublease Agreement and any related doctunents that name Lessee as a party, 
constitute, and each 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 Lessee 
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 Lessee 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 

Y under the Code andlor 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. Sublessee 
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 (i) 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 to 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 Sublessee 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 generally; 

(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; 

(i) As among 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; 

(1) 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, properties 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 retums or on any 
assessment received by it to the extent such taxes have become due; 

(0) 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; 

@) 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 or 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 andlor local 
income tax purposes and (ii) Lessor has given its prior written consent to such use; 

(I) 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 andlor 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 111 

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 enter& 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 hereby 
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 ~rovide  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, necessaIy 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 Equipment, 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, 

'W 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 makine, the ameements. ~rovisions 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 br under any Agreement shall be paid in lawful money of theunited 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 imtqediately 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. 

(e) 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 part. 

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, Purcbase 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 Default 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 to 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 Sublessee except to the 
extent, if any, paid by Lessor in its discretion pursuant to Section 3.02 and any related Escrow 
Agreement. 

(c) In order 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 fosfeiture, 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 1,essor or 
Lessee for the performance of any labor or 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 IV 

CONDITIONS PRECEDENT 

Section 4.01. Conditions Precedent. Before entering into any Agreement and providing the 
financing contemplated thereby, Lessor 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) The related Schedule properly executed on behalf of Lessee and Sublessee with each of the 
Attachments properly completed and executed by the appropriate party or parties; 

(c) Either (i) an Acceptance Certificate in the form included in the Ancillary Document Forms 
Package or (ii) 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; 

(e) 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) As applicable, financing statements naming Sublessee, as debtor, and naming Lessor, as 
secured party, andlor 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; 

Cj) 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, (i) 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 apprcable) and other instruments, agreements and certificates on behalf of Sublessee; 

(1) 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; 
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(p) A completed and executed Form 8038 or evidence of filing thereof with the Secretary of 
Treasury; 

(q) A resolution or evidence of other official action taken by or on behalf of Lessee to 
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) An opinion 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 
Sublessee, evidence of payment thereof and, if applicable, evidence of official intent to reimburse such 
payment as required by the Code; 

(cc) The representations and warranties contained in Article I1 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 hereunder 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 

Ir ' 
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 fornl 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 to 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 attorney 
(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 lettering, 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. 
Sublessee'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 lated thereto remains in effect will remain, personal property and, when subjected to 
use by Sublessee h f reunder, 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 
vremiums~ 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, danlage or 
destruction of the Equipment or any evidence thereof or any business records or valuable papers 
pertaining thereto, i d ~ u b l e s s e e  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 
accessories 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 responsibility 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 

68 of 144



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, electricity, 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 minimum, 
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 
(i) 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. 

(c) All insurance 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; 

(ii)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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(iii)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 ~ e s s e e  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 
andlor 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 . e as to Lessee or Lessor until at least 30 days after receipt by Lessee and 
Less 6. r, respectively, of written notice by such insurers of such cancellation, lapse, 
expiration, reduction or change; 

(vii)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 VII. 

(h) As among 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, off~cers 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 11, 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 I1 
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 unauditedlintemal 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 I1 and 
certified by the chief financial officer of Sublessee, subject to year-end audit adjustments; 
and accompanied by a certificate of that officer stating (i) 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 I1 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 Sublessee. 

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 m u m  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 furnished, 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 shall 
not require such prior written consent. Sublessee shall make any such permitted substitutions using only 
parts, elements, equipment or other material 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. 

. Liens. Sublessee will defend the Equipment against all claims or demands of all 
persons (other th 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 
or 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) Sublessee 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 (2) 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 Sublessee 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 goveming 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 on~ission 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 fiom 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, fiom 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 wronghl 
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; andlor (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 amcnded (49 U.S.C. §§1801 et  seq.), the Resource 
Conservation and Recovery Act of 1976. as amended (42 U.S.C. § 6901 et seq.), and in the regulations 
adopted and promulgated pursuant thereto, or any other federal, state or local environmental law, 
ordinance, nde or regulation. The provisions of this paragraph shall be in addition to any and all 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 bc extended, with 
respect to each Indenmified 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 Section 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, ihe 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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(Q Sublessee shall not be deemed an employee, agent or servant 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 anv - . . 
~ s c r o w  Agent for the s k i c e s  of the Escrow kgent rendered and its reasonable expenses incurred uider 
any Escrow Agreement, including making any investments in accordance with the Escrow Agreement, 
(ii) the reasonable fees, costs and expenses of Lessee together with any reasonable fees and 
disbursements inc ed by Lessee's counsel or special tax counsel and general counsel in performing 
services for Lesse A n 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. 

76 of 144



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 jurisdfdtion; 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; 

(c) 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(9(4) of the Code, and (iv) 
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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 (i) 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 deinstalled, 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 Sublessee'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 exercise 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 attomeys 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 attomeys 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 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 intemption 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 ;epresentation shall be against the Vendor of the Equipment, and noiagainst eitherbr 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 whatsoever as to the existence or availability of such 
warranties of the Vendor of the Equipment. 

Section 10.03. Limitations of Liability. 

(a) In no 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. 

(c) 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 ofthe 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 

83 of 144



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 

AUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR 
INDIRECTLY MASTER LEASE AND SUBLEASE AGREEMENT, ANY AGREEMENT OR 

TED DOCUMENTS, ANY DEALINGS AMONG LESSOR, LESSEE OR 
ING 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, TORT 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 Lease 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 Lessee and will not apply 
to this Master Lease and Sublease Agreement or such Agreement.e 

Section 10.14. Waiver. Lessor's or Lessee's failure to 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 each 
and every provision. No express or implied waiver by Lessor of any default or remedy of default shall 
constitute a waiver of any other default 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 to 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 

Title: - 

Lessee: [NAME OF LESSEE] 

Title: - 

Sublessee: [NAME OF SUBLESSEE] 
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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 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 mame 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 
State 

City County 

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 
thereof) 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 

5. Upon expiration of the tern1 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 .OO 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 Equipment 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, 
(c) 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 Lease 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 

[lo. 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 parties 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 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 

Title: - 

Lessee: [NAME OF LESSEE] 

Title: - 

Sublessee: [NAME OF SUBLESSEE] 

91 of 144



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 JNEFFECTNE 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] 

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 PaymentISublease 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 LLC, as Lessor, [Name of Lessee], as Lessee, and Name of Sublessee], as Sublessee. 

Payment Lease Payment1 
Date - Sublease Payment Princiaal 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] ("L.essee"), 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 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 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 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: 

Honeywell Global Finance LLC 
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5. Provided that no Default 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 this 
Agreement to and including the Tern~ination 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) Ret~rrn. 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 
Terminatiot~ 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 Obligation 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 i n  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. 

(ii) 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: (I)  one set of service manuals and operating manuals, 
including replacements andlor 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 
andlor additions thereto, such that all documentation is up to date; 

(C) upon receiving reasonablc notice from Lessor, make the 
Equipment available for onsite operational inspections by potential purchasers, 
and provide personnel, power and other requirements necessary to demonshate 
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. 

(iii) 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, state and federal laws and health and safety 
guidelines, including (without limitation) the then current FDA regulations. 

(vii) Sublessee shall ensure that the Equipment is tnechanically 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 followit~g: (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 he 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 palty 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: If 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 to Lessor 
that Sublessee intended to retunl any such items of Equipment. Upon satisfaction of the conditions 
specified it] 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 necessaty 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 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. 

(dj Notice of Election. 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 Tern1 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 Tem~ination 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. 

8. 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 contemplated 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 o r  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. 

[I 1. 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 
. I  

[12. Sublessee covenants and agrees to comply with the maintenance provisions set forth in Attacb- 
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 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 o f  the Equipment; and (ii) the transaction between Lessee and 
Sublessee contemplated hereby will be a conditional sale o r  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 

Title: - 

Lessee: [NAME OF LESSEE] 

Title: - 

Sublessee: [NAME OF SUBLESSEE] 
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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 OR INTEREST IN THE AGREEMENT. 

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 PaymentISublease 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 LLC, as Lessor, [Name of Lessee], 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 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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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 1-77 CORRIDOR REGIONAL INDUSTRIAL PARK; THE 
PROCEEDS OF SUCH BONDS SHA1.L 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 

EB 
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 Countv 
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 
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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 
demonstrate 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. (KF'I) to expand an existing business incubator 
program in Lower Richland County. 

+ 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. 
Grcgory Pearce. 

+ KF'I's management team, included Ann Pringle Washington, President and CEO; Richard 
Washington, Vice President and CFO; and Ricard Washington, Operations Manager proposed 
a 1-year program to County Council Members. 

+ In July of 2004, Richland County Council approved KF'I'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. 

+ 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 SllMMARY 

Thc Lower Richland region desires infrastructure dcvelopment and lacks adcquate sewer and 
water services. These constraints limit business development and job creation.' The region is 
projected to have the smallest share of cmploymcnt growth in thc County between 2000 and 2020 
at just 4 percent.2 

The rationale for this proposed initiative is to build and support a business zone to create 
economic development in Lower Richland. Anticipated results to be attained from the plan are as 
follows: I) create and retain jobs, 2) encourage business development in appropriate areas, 3) 
promote tourism and recreational activities, 4) help develop infrasmcture 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 I8 "business owners", as opposed to tenants. The 
incubatees, after meeting all obligations required of the initiative, will own their space after six (6) 

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 

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

In addition to the County providing husiness space, KOLORPRO will provide husiness owners 
training, counseling, and mentoring to ensure the long- term viability of their husiness. To 
generate jobs on a larger scale, a customer Support aid ~nformatio'~echnolog~ Center will he 
constructed and owned by the County, where other corporations will have access to low cost 
commercial space. In exchange, the corporations win 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 he 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 husiness character of current and 
potential Lower Richland husiness owners. 

+ 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 specitically to 
accommodate small husiness development and growth in the Lower Riehland area. The 
KOLORPRO project is the next step for entrepreneurs with a startup husiness. 

+ 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 husiness 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" commercial 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 huiIding in the Lower Richland area, 
establishing and facilitating husiness 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 husiness 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 he sufficiently funded to assure success. 

4 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 (213) to three-fourth (314) 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. 

Richland Countv (via Countv 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. Inc. 
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 arypical incubator conccpts. For 
this project, KOLORPRO will perform the following functions: 

I. Rcview all concepts submitted and determine those initial six concepts that will best fit 
the needs of the community, while also being cconornically 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 to 
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 county 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 contractcd, 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 to 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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ultimate 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: 
lncuhatees will he required to adhere to the guidelines stated in the project's rationale as well as 
restrictions outlined 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 he determined) 

After six years of successfully meeting all requirements, the Incubatee will own the business 
location. lncubatees must agree to attend all business training and consulting to be pre-determined 
by KOLOWRO. KOLOWRO will ensure sessions are structured as to not interfere with the 
daily operations of the lncubator 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. 

~ P r e J l ~ G t O b l e * I u ~ ~  and Intended outcomes 

The scope and objectives of the "Richland CountylKOLOWRO 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. 

I. 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 KOLOWRO 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. 

U. 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. 

IIL 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 Dayments to the County over a period of six years. The incubator . . 
will also pay all applicable state taxes and waterlsewer charges. These payments together 
are forecasted to provide the County a full return on its inveslment. Additionally, the 
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immediate and future appreciated value of the commerc i a~ '~ ro~e r t~  will net the county 
windfall profits on resale parcels. 

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

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

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 
husiness venture that reduces a corporation's variable and fixed costs, prepares Lower 
Richland youth for the future economy, and creates johs for the community. 

" .............. .. . . . .... - .. . .. .... .....,........,.,. ... . ... . ................................................................................... ............ . . 

ACI'ION PLAN TO ACHIEVE OBJECTIVES 

The action plans detailed below will correlate with the Objectives and outcomes 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 he awarded on a competitive system, with recommendation that 20% of the 
construction budget he applied to local contractordlaborers. We recommend that the 
county erect the husiness space for all 18 incubators in year one, to avoid future cost 
increases. 

2. KOLORPRO, 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 
evaluation, landscaping, utilities, curving, paving, and sidewalks. 

3. KOLORPRO, with input from Richland County, will give the final approval on the 
design deemed the most attractive, 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: I) internet 
connectivity, 2) attractive business exterior, 3) ease of access for clients, and 4) upkeep 
of exterior landscaping, etc. Over the next two years a total of twelve additional units 
will he constructed. As the project develops to a point where it will he necessary to 
build more incubator units, KOLORPRO will seek the County's approval prior to final 
decisions being made. 

Through 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: I)  an 
application giving all current business information regarding address, ownership, etc., 
2) proof the husiness is legally registered with all local, state and federal entities, 3) a 
husiness 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 johs. 

Enable a 100% Return of Investment for Richland County within 10 years of the 
Construction of Each Phase of the Project 

115 of 144



In order to ensure the County's Retum 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 minimum, (County expertise and resources dedicated to the project 
will 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 Ineubator. 

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

1. After the Incubator concepts 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 ofiice 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 corporations 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. 

I Line Item I Item Expense 

1 4. 1 Manaeement and maintenance fee 
I I 

1 $337,500 

1. 

2. 

I - I 
Total Estimated Expense 1 $2.5 million 

Purchase of 90 acres for development 

Site Evaluation, landscaping, utilities, curving, paving, and 
sidewalks 

$675,000 (7.5KIacre) 

$150,000 
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Annual reports will be provided to Richland County indicating the following: 

+ Level of Participation 

+ Participants' feedback 

+ Financial improvement data 

+ Additional information as relevant 

" 

[CIINCLUSIOHS/NU(T 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 or 
suggestions from Richland County Council. 
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Lower Richland Business Improvement Plan 

Industrial Access 

EVELOPMENT 

Tourism Offices 
Real Estate Offices 
Insurance Services 

Technology Center County Extension Projects 

Incubator Spaces 

Incubators / Technology Center Industrial Zones Private Business Zones 
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Mike Montgomery 
Chair 
Dktrict Eight 

Kichbnd~ounty Council 
Rubs and'ppointmen ts Committee 

Paul Livingston 
District Four 

Bill Malinowski 
District One 

Stofled by: 

Monque Waltms 
Assistant to the C l d  of 
Council 

Earl F. Brown 
Lany C. Cooke 
Michael Lett&, 5 

RICHLAND COUNTY COUNCIL 
REGULAR SESSION MEETING 

JUNE 19.2007 

REPORT OF THE RULES AND APPOINTMENTS COMMITTEE 

I. NOTIFICATION OF VACANCIES ON BOARDS. COMMISSIONS, AND 
COMMITTEES 

A. Central Midlands Council of GovernmentsJ 
There are three terms expiring in July. 

July 13,2007* 
July 13,2007 
July 13,2007 

B. Community Relations Council-3 
There are three terms expiring on this council. 

David Edmonds 
Daron Myers 
Tige Watts 

July 13,2007* 
July 13,2007* 
July 13,2007* 

C. Employee Grievance Commission-2 
There is one expired term and one term expiring in July on this 
commission. 

William Johnson 
Kim Little 

July 7,2007 
May 4,2007* 

D. Library Board of Trustees -4 
There are four terms expiring in July on this board 

I Gloria Boyd July 8, 2007' 
Peter O'Boyle July 8,2007* 
Mary McDuffie Haltiwauger July 8,2007 
Helen Rudnick Rappaport July 8,2007 

Pust Omce Boa 192 ' CoIumbis; South Carolina 29202 ' (803) 576-2JBr 
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E. 3lusic Festi\aI Con~n~ission-2 
'l'hcrt are two explrcd posir~ons on t h ~ s  comtn~sslon 

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

11. NOTIFICATION OF APPOINTMENTS 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 Zoaing Appeals-1 
There is one appointment 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-I 
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 Managen~enVDevelopment 
Napoleon Tolbert, Jr., Entrepreneur 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 Scheme1 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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IlI. COUNCIL RULES AMENDMENTS 

IV. RIVERBANKS ZOO AND GARDEN RC APPOINTMENT 

V. ORDINANCE FOR THE ARCHITECTURAL REVIEW BOARD 

* Eligible for re-appointment 

Report prepared and submitted by: 
Monique Walters, Assistant to the Clerk of Council 
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APPLICATHON FOR SERVICE ON RICHLAWJ COtrNTY 
COMMKlliX.) BOARD OR ~ ~ 0 ~ 1 1 0 N  

l'r.act.:?: !hmev R.wh -.- 

1 [c la :~e A ddress: - 4W:- Comt Columbit SC 29203 .- - 
'"eLc:~:h,oe: (home) -@a31 786911)l (work) Ab3)397-1203 - - 
I Eie::e h!ddtess: mu-a-n  SC 29072 - .- - 
I:h%l;l A.ddrcas. tarey-uv- - 

I M:rcatinnal Bac:kgm& R- m Soari Manar:emab Lib& U n i d  .-.- 

I kvfssirmal B&:kgmund:. K- .- - 
ld@e:R Female 0 Age: 18-:!So 26-50 X: rSvar500 

j I;~:I:I : o:tCc~mmittce in which imem&& . B o d   oft^^^ A D D ~ S  .- A . . .. , 
j k$i:1:!::na irm inhest: Mv de&s aod abiii-kh iL9sist iarmlkitlpdearuamra! 

)T'"&ggl hlrntL 
.. -.-, !:. ' -- - - 
!;>~:s c h . ~ & s l q W ~ ~ o ~ s ,  whitbwodd be an asset to M W d b S d  &mUbhh AI 

h:rl:mrtmdK'wd&e ,of R M  and . -.....---- thezmiue ~RPatEsurki&mt.Perfom:& 
I :a~:!ruIt;gg Mes don Real &state Proicc$. . -, - 
, --------- -- - - 
~wirsdy a m  on any C o r m  W O m m k i o n / ~ ~ ?  3 - - 
Lr:,. other i 3 f o n ~ i o n  you wish to give? -- 

:.:, r o w x d a l  by Council PAWS): JoseabM- ., -- 
t l m v i l l h g t l l u d ~ 1 r n a n t h :  lob20 - -- 
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I j s  ,I be ,policy a f B i d & d  Camty to mqrdre disclasme of any personal or ilnawkl idarr( tt at 
r m y  Ix iinnimwcd toy dmisium afthe L n d  Eor which any citizen appliee famembaship. 

I PC J. cwdict of intetest does not preduk semi= but &all be disclosed be,bxe apphtmeak 'I: he 
1 h~ki&f-l'nlmcildlbenotitiedofary c ; h a a g e o a a u e o r m a l ~ a o d r ~ a f a l l b c a t k  
~'1811 beqdtecl to  ~ b w t i n g o r i d ~ f b ~ ~ o n o r d e b i r t e r n r m y ( t ~  
\ .;, , derisions c d  the h t d  affecting hm aud %al kwess. 

~ J I ~ : a ~ r a e n t ? , s o f i l c d s b a U b e s i g o e d . m d ~ b y  the filer. TbeverifiionBhallslate dm 
t~ F l 1 r h a s w d P ~ 1 e ~ ~ i n i t s ~ ~ t i o r g  adibttothebestofhisa ler 
I crl*atdgc it is,* and mqlete. 

riflJrpason&~trnllfnlhlfileaafalseor~lete rtatemeDtofcfisclcwrearm~eol' 
c or+l~lYm, a wlu, m r  fzds to msln any filing mphd by this d e l e ,  sball be subje;t tc 
5 >;I\ diPcipliue, including mmtc a d  disqualilidion firom the Bsetd or Cnrmussl . . 

cm,8! tw 
( :ITIJI t r  Gund by majority vote of the councjl, shall elect 

I b .'ii!~l iim qf finaodal or pasonal UM m zmy ba- eoapowtic~ @rofi oc not-fi r- 
I mi::> U* mutt1 b: pot em^^ by the actions of& M? 

Rptpram: 
C1:erk of Cam@ Paslt Of6iee Box 192, Columbia, SC ZPZOX 

For' * " , d 5 7 L M  

h e .  firm must h sabmlmed for each commiitrc on whlch yon wbh to 

1 i;>~ie - ~sxxxiwd by: - I 
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.AP,.P.CLSCATION FOIL SERVICE ON RICELAND COUYTY 
CO-EE. BOARD OR COMMISSION 

,. Appllcnl~t muet reside la Rir hlnnd County. 

'?.[am:: - 
Efom; Addreijs: I + 

Talephone: (Iron~e) ~ h ? \  'jLK Y' - -7 

Oflcc Address: a 
Ed~@.tiond J3ackgmu11d: .-SN~- 

w~ 
:- 

I?ir!f~ssional.:3ackymund: &L[ ES k.4 !+ /j fife~ .- 

Male R ~ F c m a l e  O Age: 18-:!5 !3 26-50 I E - 7  Ovar 50 O 

"tlorng, of Conunittee in which interestek ,& .- 
- 

:l,r?;is:)n far inkemst: ,% L k r n  +hh - 
'(am characttds hs/qunlifi,ations, which would be an asset to Committee/Board/ Commission: 

. .. -- -- - 
1'1~esently serve cn my County Board/C'ommission/Comnittee? hJ a - 
A.i:t other inf~rrr~ntion you wish lo givil? r\l& - 
H :camended by Council Member(@: ~~~d - - 
Il:31u: willing to commit each month: - 

CONnlC!T OF I1YTEREI:T POLICY 

I: it t ie ~ o l i c : ~  ol'Richlnnd County to r q u h  disclosure of any personal or fmnnoial interest th rt 
a] 3:) be influenced by decisions of the board for whichar~y citizen applies f o ~  membership. 

Such conflict of interest 'oes not preclude service but shdl be disclosed before appointment. Tb * 
Clerk of Council shnll be notikid of aly change on ao annual basis and mc~mbcrn of all ban s 
G:LXII 5e required to abshh born voting or influencing dlrougb discussion or debm or any oth~ir 
vrciyt decisioa, ol'the board affecting thssc personal md fimcial interests. 
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>!.I1 statcmeno s3 b l d  shnll be signed and verified by the filer.The verification shall ewe l a t  
h e  filer has .used dl teiasonuble diligeoce in its prepaxtion, and that to the best of his or ker 
hlowlcdge it is true and complete, 

hny peruon who willfilly files a false or inwmplete Jtutemcnt of disclosure or no chungc 3f 

i:otld;tion, or who willfully fails to make my filing muired by this aniclc, shall be subject to 
3i~tch discipline, including censurc and disqualification h m  the Board or Commission, as t M 
i::out'ty Council, by nrajority vote of the council, shall c a t .  

S'CATEMIEMIENT OF FINANCIAL OR P'ERSONAL WTERESTS 

.i:l;o yau have any financial or personal interest in my business or corporatior: (profit w not-for- 
uixfi4 that cc~ulc be potentially aflcoted by the actions ofthe board? 

Yes - No+ A h  f- yub- 

Clcrk off Council, Poflt Offlce Box 191., Columbia, SC 29;!02. 
For iof'ormalon, cnllS76-5060. 

CBnc lor~n must be submitted for cnch camml(be on which you wlsh to scwe. 

Applicatic~na arc eurrtnt i .br onc ycsr. 

Sbff  Uac On,y 
D:~te Iteceivul: - Receive 1 by: 

1 Dnte b n t  to Council: - 
1 Status ofk~pplication: Approved O Denitd 0 On file 
-:-- .- 
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FOR SEItWCE ON R1lXUANP COUNm 
C'ObEWlTEE, BlOARD OR COMAIISSION 

Name M O ~  .,&. &.&d&',d - 
Hen. P L ~ ~ ~ W S :  /y;z-&&dL P& &/pa  -- 
Telep ~ma: @~me)  - - (work) 7 3 dy?'ff --- 

22/3 Q /3-WI?f a Wfic Addmsa: - --- 
Educ tiohal Background, && &. 
h04 :$id &kgaWld: xL6& 

~ e d ~ e m a l e  

Naro of Committee in v&ch intffesfed: 

RW m for intarest: , 

&- ~&--,k , .  --- 
You c ~ S t i c s I q u o W o m ,  *oh would barn w e t  to C d m o a r d i  Commist .m: 

' I  - - ?a ,* r ,!4?w,>trur../ ua! C . m r n e ~ ~ , ~ i ~  &-.wdbd 
-- -- 
h? &dy serve on any ICotmty BdCornmlssiaa/C 

As? other i,nfomtion :you wish to glw? 

Rc:c ,mended by Clnnlcil Ue~ab~(8): 

HI)? m willing to c a m i t  each m t h :  - -...- 

It, i the poiicy of Richhd County to re4uire dw\omue of sny.pemonaI or M a l .  inter !st bit 
ne . be influenced by ilecisiom of the bcwd for v&cb any Eitizen appliea For membai3hip 

. , 

Su h coetlicl of inme* does not preclwle d m  but shall be dlscloaed bafore eppPrntme ~ t .  l l ~ e  
t I rk of Cound shall be notified of my change an an mud baais and m m b m  of dl boar i s  
s I 11 be r q u M  to al:lstaia &xn v a a  or influmhg thmugh dhuwion or debate or ar y c t k  er 
v n  r, decisions of the i m d  ef fa iug  &we personal and fiwmiai intemts. 
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All ! akments so filed s M 1  ba signed an,j verified by the ffiilei. The verif~ition ahsll stat tkas 
the . ler baa asused all te;monable diligeacl: in in prepBtstion, ad hi to thc best of his ( r In 
k a c 1 3  ledge it is me aud complete. 

Any pmsm who willfudy files a Mse or inoomplete smcmcnt of disclosum or no eha* g o ' 
co~lc ition, or who willfidly fa i ls  to mk any Wing required by this article, shall be a i  xt ct) 
sucf discipliac, idudirlg cwsure and dqualicficetion from the Board or Gammiesion, s !ht: 
Cou ~ t y  Council, by ~ j l s * i r y  vote of the axmcil, shall elem 

D or, have any b i a l  or -1al htnt.anr8t in any bu6iucss or wrporafion (profit OF not" br . 
pnr t) that cauld be potsnt ly  atsected by the actions oi'the bod?  

Yea , J No 

,d f &d-+- 
f0~r2' r cl# JkF- 0 7 - 

A'3 li~aut's Signature PUk 

Return tb: 
Clerk of Couac& P w  Ofdice Box 192, Coinmbia, SC 29202. 

For iaf6rmation, alI 576-2060. 

h e  f m  m a ~ ~ t  be &bmnb~d for mdr, wmmiclsa an whieh you wish to newt- 

Applimtiama are oamt fbr one yen?. 

- - -- - 
k.fru8eoab. 

Date Receivtd: - . ,  Redeivcdbj: -- 

Date Sent to Cuunc.;il: 

Status of AppU&!m: C I  Approved P Dmied fi On file - -- 
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APPLICAI'ION FOR. SERVICE ON RICHLAND CWNTY 
COMMlTEX, BOARD OR COMMISMON 

Applicant mast reaide in Ri1:hLnd Caraty. 

~anlt:: . L-r Et&21*d JUA - ,  
c e - -- 

~-.:i,,tlc: ,~ddress:. ,770 7 B 3 r t . m ~  P e L :I M e , f i / u w L i  J 5~ ZP*::;!;~ -,-- 

Ilr:crph~:me:(home) f i 3 - 7 a 6 - L 5 f r  . (work) --A'.'/- . C ~ D  2.-- 
e Z f i . 7 : ~  r~ddms: - / f I t xcro f i  I/ c ~cr?er -  D r  , ' v c  .--. 

. ~ c c . ~ i l  i . ~ s :  - d L e  ~ ~ c f e ~ l . . ~ ~  . ; & ?,~.CSC,-:~,- 

!~n!:xdma~~azkpmnd:. M a s f ~ k s  ; * B U S  i v p z s  A B ~ ~ M . :  s i ~ s t ; ~  L, ; e. 1 7  -. 
??:clik:ional B s ~ ~ :  b/o&. fby 5;;2&~ t' r a  / Co / /ere.  c ~ d f ~ ~ r  i:! zi .a 

~ V O C V Y ~ W W T  0 ~ c e r  
Mde d F ~ ~ e  U @: 18-25 0 2650 [I Ovet 50 0:'' 

/ 

i r ~ : ~ : e o f C u m n i ~ t ~ i n w b i c l ~ i a ~ ~  C N  k7/F &bard .-.-. 

t :~ ! tonforbw( :  To s7,'hue d l l  CHIZTA Raa+d / --. 
-Li :2 / :?  T C ~ V C O  , - -.., .. 

"'1.11.1::. c h . ~ d c ~ ~ f i m t i o n 9 ,  which would be rm asset to CommitteeBod Gommissicm: 
. i w whaT i s  I ? ~ P P = M ; H ~  k I ; f h  T h e  .-- 

!l:r'lPU.- - - 
1 I t ,  mtl y sene ~a any Colmty Board/C~,mmissiwlCommittee? CH R 7 A &e v - - 

7th x information you wish to give'? -- 
I Sr:unurmdedlw Council Member(~): - - 
J l ~ ~ ~ s ~ f l l b ~ t ~ c ~ r m n i t d ~ m m t h :  WheYcvvrv ic f ipccs2;sv, /  -- 

I .  i:: I be wlicy cf Richlend County to require disolosure of any personal or financial interest thit 
r n i n: infl~ienod by deoisians of the board fw which ruly citizen applies fir m e m l d p .  

I L ell cotfict of inkrest dm not preclucb service but shall be disclosed before eppointment f i e  
t I t ~ l :  I$ Council sl~all be nolified of any change on an anrmal basis d members of all b w s  
$1, be q u i d  to abstain Grom voting or idwc;nP tlaough diwwsion or debate or any o hrr 
b r 1'. $=isions of C,e board &z&ng those personal sad hmcial intms~~. 
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b:I laiements so 5led shall be sigDed and +tied by the filer. The verihcatim shall stak ttmt 
tta 5ler bas wed all d i i i  in ita prepration, aod thmt to the best of his c r ler 
Inn-wlerIge it is tme and complete. 

~JI? .puson who willfull:r fles a fals or bcmpleb statement of disclosm or no ohms  of 
mnrlition, m oh0 w U M y  fails to make any filing requiml by tbis article, shall be subj~ a to 
3~:k ,  discipline, ulchtdhg c e m m  and. dkqdication from the Baard or Commission, a s  $3 

I on aty Comil ,  by majority vote of the oouncil, sball t I& 

Ch? :rbu have- ar~y f i c i a l  ar personal interest in any lnlsiness or copmti~m (profit or not-f lr- 
prai!it) fhat could he potentially athtecl by the actions trfthe b a d ?  

Yes No / ' 

;I. Q&&/ ,- 
-I?"&-. Y/Z 5/2o*7 
4.Tjpliunt*3 SigGkA Date 

Clerk of Co~~ndl ,  Post Office Box 19t, Columbia, SC 29202. 
For information, all !;76-2060. 

One farm mast be mbmittcd :lor each conunittee on whkh p wiuh tn sem. 

Applications are cnmnt i'or one year, 

- ~p~ ~ -- 

s m  use orb 
:I;'aft: Received: . - Received by: - 
;.:;ate SeM to Cc~uncil: - - 

( 3b1tvs oSAppli~ation: U Approved P Denid O On file 
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APPLICATION FOR SERVICE ON RICHLAND COUNTY 
COMMITTEE. BOARD OK COMMISSION 

Applicant must reside in Richland County. 

Name: - 
Home Address: 6 ~ l u 6 7 t  ~ G A C  

Telephone: (home) 337 - / 7u7~ (work) 7qf- 7g00 
Office Address: 2 SQ-4 5+*4, &/A d/~(*&a 
Educational Background: 8 s  F kcf8- 

Professional Background: /%I/$ f fia-qz@r~ / d P W  /r/ & 
Male Female Age: 18-25 26-50 5 2  Over 50 

Name of Committee in which interested: M~JLAS 4 
Reason for interest: ;Cd / A  c t,./o AP c-v.B L &e 

2-& & A 
Your characteristics/qualifications, which would be an asset to Committee oardl Commission: 

#/ 

-2?--- 
Presently serve on any County Board/Commission/Committee? - - 
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 cirizeri 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. 
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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? 

If so, describe: 

F25-4 7 
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: 
I 

Status of Application: 0 Approved 0 Denied On file 
I 
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: 

. . 1.111 ...I _.*I, I.LY I . .  . " l , ,, . . 

A'PPLICATION FOR SERVICE ON RICJ%AlUl COUNTY 
COiMMITTEIZ, BOARD OR :COMMIS!SBON 

.4ppllcant must reside in Richland County. 

I&!: a?: - % h e  - 
I I I : ~ ~  4rness: -, jog I ~ O O C P ~ W ~ W  '2o4ti -- - - 

::~-l.:ph.me: (hcqmc) S f i 3  ?/t(,fl/(work) -735 -9J6~ - - 
,.:<:: , .... s:e ~driresf:: - -- 
i3r:lis.l . w e ~ ~ :  - & W ~ L ~ A M ~ :  
.- ..iri~,c.ation:d B~ickpund: - 
?.rcbs:;ional 

!,Me M* Yemale U Age: 18-25 O 26-50 CI Over 50 B" 

\ii:ne 3f~omnit:ee in whit:h interestelk Cmmh - - 
A:::.t!oil for int~xefit: &$ 40 u d &  nd  * com>n,d8 d + - & & W ~ &  4~ 

, .:fi_;lSue ,%,PA / ) , , ~ C E ~ J  -- 
1:':tr: t;~haractaistics/qualifi(:ations, whch would be an :met to CommitteelBoardl Commissii In- 

77 barn8 AM ~ s a ~ k  d&&.*m~d/~r' . : ~ ; & ~ u k  S F ~ ~ F  ON Ale zm, :p - 
&& ~TOI,X$~ A&,+ t.- 

rl%,-- 

I I I : ~  a..'hex information you wish to giv:? -- 
R:::on~mt~~deci b ; ~  Council Member(~):. s ~ @ h  f l ~  &&h & A ~ >  .--. 

N~:uts willing to 'commit eachmonth: fl,h~d 

TI. :s d:r: policy oj'%chland County to require disclosue of any pwsonal or Fmancid interes tl:a: 
~~ . i : y  t.e influeaced by decisions of the board for which any citizen thpplies :for membership. 

:.Iui1 ar3ict of interest does not preclude service but tbiill be diselosed bcfore appointment. Tu. 
(:.irk of Couloil shall ba notified of :my change on a1 mual baais and members of all bi bi 
i~..rll b e  r ~ u i : d  ta abstain from voting or influencing through discussion or debate or any )tF:e: 
'x'i4; hisions u:the bad, affecting those personal ani financial bteffsts. 

134 of 144



{r.ll s:abnenls 63 filed shall be signed and verified by the filer. The verification shall stat: 1k:t 
:123 fi.ler has used all reasonable dili1:ence in its prqaration, auld that t c ~  the best of his ( r vr 
.i~:..cwledge it is true and complete. 

!"y :)mn who willfdly files a false or incomplett: statement; of disci.osure or no chan.:e cf 
:~:ndi.tio~, or wt:o willfull- fails to make any filing required by this article, shall be subjm t~ 
sn::~ discipline, i nc lud i  censure a d  disqualificaticn h m  tht: Board or Commission, is  h; 
.::~:~un.yC!ouncil, by majority vote of tlle council, shall dect. 

... 
:.JI.I yc :~  have ,my financial or personal interest in my business or corporation (profit or not-f)r. 
::r )!it) that could be potentially affentd by the actions of the baa~d? 

Return to: 
Clerk of Council, Past Ofice Box 1!12, ColnmMa, SC 29202. 

For lnformatian, call 576-2060. 

One form must be submitted for eacb eommlttee on wllicb you wish to serve. 

Applications are current far one year. 

Staff Use 0:dy 

i [)ate Received: - - Receiv A by: - 
I : 1)a:k Sent la C!ouncil: - - 

S.tztus of App.ication: 0 Approved Denied 9 On file - - 1 
135 of 144



APPLICATION FOR SERVICE ON RICHLAND COUNTY 
COMMITTEE, BOARD OR COMMISSION 

APPLICANT MUST RESIDE IN RICHLAND COUNTY 
, I 

Name: i~jh-hefhe S c h r l f ~ e I  C m k  
H o m e , 4 d h s :  & % 0 &  Ptk~eTree C i r i l e  
Office Address: c&-d hotwe,  
Job Title and Employer: 

Telephone: (home) 182 (p%% w o r k  tell 33i-&i04.  I 

Educational Background: ~ d i ~ ~ ~ - P ~ i ) < ~  
? .  

professional Backgmund: - k ( i ~ - h t z \ ~ .  m&fK&tv;.~l~ - ) i e ~ ~ k  , & . nf" 11 
Male O Female @ Age: 18-25 D 26-50 Over50 

Name of Commidee in which interested: L Ri'i\\\ie4.id C- fit( f!&I ,L -S%z'*bfg 

Reason for 
TJl ; . , q - ' * i ~  

J 

CharacteristicsIQualifications which would be an asset to CommitteelBoardl Commission: 
5 +eipe3+ i SG.CV; qq bj iv\ iw LL%; '?el , C L : ; l f i ~ L ~ ~ ; \ . ~  

\ 
& * .  

I 4 - ;  prL)Y;&d( LiI  E g i P , 5 D , ,  
1 V * 

Presently serve on any County BoardCommission/Committee? E- f ? ~  I'?S a 
-7 L-L-12LC-i~ , s ; v ~  . l T r ~ ~ ~ d a a e  

Any other information you wish to give? 
. J , ,  

5 ,  -f- , +'? 2 /&,-&7,'~ pr&i 25;s / . t-/> &..A,.&. JJ.3 J, I* 

,"$&piJ ,94' -. r fnr e, 
I 

' f d  3 4 ,  f l 6 b )  kF- 
Y <J / / I I 

Recommended by Council Member@): 

Received bymate Applicant's Signaturehlate 

Return to: Clerk of Council, Post Office Box 192, Columbia, S.C. 29202. For information, call 7484616. 

One form must be submitted for each committee on which you wish to serve. 136 of 144



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

Such conflict of interest does not preclude d c e  but chall be disclosed before appointment. 
The Clerk of Council shall be notified of any change on an mud basis and members of all bou& 

be required to abstain h m  voting or influencing through discussion or debate or any other 
way, decisions of the board 8- those persod and 6nancial intcmb. 

M statements so fled shan be signed and verified by t h e w .  The vaification shall sta!c that 
the 6kr has used all reasonable diligence in its preparation, and that to the best of his knowledge 
i t  ia true and complete. 

Any pason who w X d y  f l e a  lalr or incompide statement of disclosure or no change of 
condition, or who w W l y  fails to make any fding required by this article, shall be subject to such. . 
discipline,including censure anddisqualification ihom the Board or  commission,^ the County 
Council, by majority vote of the council shall elect. 

STATEMENT OF FINANCIAL OR PERSONAL INTERESTS 

Do you have any h c i r l  or personal interest in any business or corporation (profit or not-for- 
profit) that could be patmmy 8ccted by actions of the board? 

/ YES NO 

If so, list i s tow 
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.iRISS~W13EFUNiNT ION FRX NO. : 7794540 Feb. 07 2007 12:551:'M P2 

:;!:OE.!?BOi 15; 35 57621.36 

. . 

QPPLICATION FOR SERVICE ON IUCRIAND COUN'W 

g.,,, eCafi&&q9 
?work) 4223-7.33-iSZJ4 

.--- 

I<ecommend~d tly Council Member(~): 

l l h t s  willinli to &t eech month: 

:k is the policy o f  Riohla~~d t o  r,quire dist~mre sf any personh or finawial interest that 
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FRX NO. :7794540 FeL. 07 2007 12:5SPM P3 
FROII :RE@ I ~sRI.IcEFDUNDRT I CN 

02; libi2JU7 15: 35 5762336 
FWI . a:] 

AJ! a&emntt+ 9c filed shll be. signed and verided by the filer. The writksthn shall state ti:& 
the :mx has wci all reasomb10 diligence in h$ prepaatbil, and thai tn the tesi of his or t:r 
'mo~vledge if is hue end comglere. 

P a y  persnn who willfully files a falw nt kya Jete muernexit of dkbsure or M w e  :>f 
ocrditiou, or wh, willfully failS 10 make any fi % li.W by this article, h l l  ' I  subject lo 
r~.c;b disci.pliae, inchding cemcx apd disquali~cation fiom the Board or Commission. BS tihe 
Co;n\q~ Coxncil. I)y mjority vote of iho comcil, $hall ei,:ct. 

I;,., "31: have t u ~ y  linancial or p m n a l  inrerest i?~ buskws 0: c~rpomtioll (profit or not-hi- 
~nii-.) tht  could I* potemia:ly a w e d  by the actions of Ac hoard? .. . . 

Yes. No--.-- M O ,  , 

Return: to: 
Clprk olC:oundI, Post OfK~ffier! B6r 192, Columbia, SC 29202. 

Far:iuk~rrmtloa, tall 576-2060. 
.. ." 

lOne Lrm !nust be rubmtttd for 84th whlmitkd on which you w ~ b  to we. 

! ! Dst.2 Sent to Quai: i 
i 
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1.7 Agenda 
a) Compilation-The agenda for Council meetings 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: 

I) Committee action, or 
2) Any item defeatedor not a t e d  on bycomm- 

item having been v l a c e d d  
Council agenda when the Clerk's Office has received a written rwuest 
simed bv t-hr cil. 

. . 
~, or 

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 item consists of a notice given to the governing body concerning the 
location of a proposed home for 9 or fewer mentally or physically 
handicapped persons. 

- 
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 disuosition~f 
the item, whether that disvosition be to recommend a~uroval. to recommend denial. to 
make no recommendation at all or to make any other disvosition with resuect to the item. 

Any item dehated or not acted on bv committee within 90 d 3 s  of that item having* 
placed on the committe%enda mav-ced on the Council agenda when the Clerk's 
Office has received a written reauest signed bv three m e m M X a m c i L  

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 hwhich that member has a direct personal or pecuniary interest, 
&which that member uerceives that he or she has a direct uersonal or uecuniary 
interest. or in which his or her participation might create an auuearance of imurovriety in 
that member's estimation. . .  . -. A Council member must be at hisiher seat in order to vote for 
those at the dais. If a member does not declare a vote or an abstention, hisiher 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 sheihe 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 VII, 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 I. The Richland County Code of Ordinances, Chapter 2, Adminish-ation; k i c k  W, 
Boards, Commissions and Committees; Section 2-326, Boards and commissions created and 
recognized; is hereby amended by the addition of a new subs~ l ion  creating thc Richland County 
Business Service Center Appeals Board as follows: 

(1) Richland County Architectural Review Board. 

(1) Creation. There is hereby created a Richland County Architectural Review Board, 
pursuant to S.C. Code 1976, 5 6-29-890, which shall serve the functions and in the 
capacities set forth herein. 

(2) Membership. The membership of the commission shall be as follows: 

(a) Number of mernbers; quul@culiorrs of members. The commission shall 
consist of not more than ten members, of whom at least one shall be an 
architect regislered in thc statc, at least one shall be a lawyer admitted to 
practice before the supreme court of the state, at least one shall be 
experienced 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 appointments, 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 ofthree 
years, or for the balance of any unexpired term. No membcr of the 
commission may be appointed to serve for more than two successive 
terms. The commission may submit a list of rccornmended nominees to fill 
vacancies for consideration by the county council. 
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(c) Removal ofmembers; 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 secretary of the commission shall be 
deemed to have abandoned his membership on the commission. No member 
shall receive compensation for hisiher senrice on the commission, but helshe 
may be reimbursed for hisiher actual expenses necessarily incurred in the 
perfomlance of hisher 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 concerning 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 sin~ple or lesser interest, development right, 
easement (includiug 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 puIposes of this subsection. 

(h) Upon request of the county council, manage, control and maintain any 
property related to the purpose of this subsection or to the puIposes of the 
commission. 

SECTION 11. 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 111. 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 &om and after ,2007. 

RICHLAND COUNTY COUNCIL 

BY: 
Joseph McEachem, Chair 

ATTEST THIS THE DAY 

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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