Mark B. Bonsall
President and Chief Executive Officer
(843) 761-7039
fax: (843) 761-7037
mbbonsal@santeecooper.com

Delivered Via Email
October 30, 2020
The Honorable Henry D. McMaster
Governor, State of South Carolina
The Honorable Harvey S. Peeler, Jr.
President of the South Carolina Senate
The Honorable Hugh K. Leatherman, Sr.
Chairman, South Carolina Senate Finance Committee
The Honorable James H. Lucas
Speaker of the South Carolina House of Representatives
The Honorable G. Murrell Smith, Jr.
Chairman, South Carolina House Ways and Means Committee
Ms. Nanette Edwards
Executive Director, South Carolina Office of Regulatory Staff
Dear Santee Cooper Oversight Committee Members and Ms. Edwards:
We appreciate the opportunity to respond to questions and concerns raised in the letter dated
October 29, 2020 from the Santee Cooper Oversight Committee (the “Committee”) regarding the
South Carolina Public Service Authority’s (“Santee Cooper”) plans to issue new debt as approved
by the Board on October 28, 2020 (the “2020 AB Bond Transaction”). In the letter, the
Committee requests additional information regarding the 2020 AB Bond Transaction.
Specifically, it directs Santee Cooper to immediately furnish any and all pertinent information
and documentation to ORS regarding the 2020 AB Bond Transaction and to also provide the
Committee and ORS with a detailed explanation as to why, and how, Santee Cooper’s actions are
in keeping with both the letter and the spirit of the General Assembly’s mandates in Act 135 (the
“Act”).
Summary
The 2020 AB Bond Transaction meets all applicable criteria set forth in Section 11E(8) of the Act
and will save our customers millions of dollars as detailed below. It is consistent with normal
business operations, it produces $330 million in gross savings, it finances a portion of capital
expenditures as contemplated in the 2019 financing reviewed by the Department of
Administration, it reduces the average life of refunded bonds by eight years, reduces the average
life of all Santee Cooper debt, is supportive of the Cook settlement, and is issued under the 1999
bond resolution of Santee Cooper, which has not been changed.
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We need to address one specific issue raised in the Committee’s letter. The letter suggests that
Santee Cooper violated the Act by not allowing ORS to complete a review of the Transaction prior
to closing. While we clearly had conversations with ORS and legislative staff about the thenimpending financing, a prior review requirement is not consistent with the process established
by ORS under the Act. That process requires a post hoc review of Santee Cooper activities to
determine whether any violations of Section 11(E) have occurred. Our understanding, confirmed
by ORS this morning, is that ORS will not advise on proposed activities in advance. We have
cooperated and complied fully with the process established by ORS.
The 2020 AB Bond Transaction includes two distinct transactions. The 2020 Refunding and
Improvement Tax-Exempt Series A bonds total $338.5 million and mature in the years 20212043. The 2020 Refunding Taxable Series B Bonds total $299.7 million and mature in the years
2025-2032. The 2020A proceeds will refund $292.4 million in currently callable tax-exempt
bonds, and also provide $100 million in new money proceeds (which includes a premium of
approximately $16 million above new money “par,” which is approximately $84 million) to use
towards capital projects. The 2020B Refunding is a taxable advanced refunding of bonds that are
not eligible for tax-exempt refunding, and its proceeds will be held in escrow and used in 2021
and 2022 to refund $277.2 million in tax-exempt bonds which will then be callable. The all-in
true interest cost for the 2020 AB Bond Transaction is 2.87%. Both series have a closing date of
next Thursday, Nov. 5, 2020.
Technical Compliance
As background, this is a uniquely attractive time to issue fixed rate municipal debt as evidenced
by the near record issuance by municipalities and public power entities in October 20201, and
with total volume in 2020 expected to be the highest ever.
The following graph of the Municipal Market Data Index AAA-rated 10 year maturity for taxexempt bonds shows both the very low level of interest rates, and the market’s vulnerability to
disruption. Earlier this year, rates shot upward and issuance came to a near standstill in reaction
to the COVID-19 pandemic. However, rates have returned to historically low levels, and it would
thus be irresponsible of us to let this opportunity pass. It is important to note that if we did not
move expeditiously to execute this transaction, our customers would (i) continue to pay higher
rates on $569.55 million of existing debt and (ii) bear future interest rate risk on the $100 million
new money proceeds.
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Issuers have been pushing to complete their financings before the potential uncertainty that could occur just
before and after the November 3rd elections.
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In the context of these historically low interest rates, Santee Cooper was able to issue the 2020
Bonds to generate over $130 million of debt service savings on a present value basis.
Generating additional bond proceeds to fund a portion of the Authority’s ongoing capital
improvement program was publicly discussed as a probability almost a year ago, and the size of
this portion of the financing is less than the present value savings of the rest of the transaction.
Subsection (E) of Section 11 of Act 135 authorizes Santee Cooper to continue operating in the
ordinary course and, as provided in Section 11(E)(8), nothing in Act 135 prohibits Santee Cooper
from “defeasing debt, issuing or refunding debt under existing bond resolutions and
agreements, and entering into financing arrangements consistent with existing bank facilities,
all as necessary to manage day-to-day operations and financing needs, including
converting variable rate debt to fixed rate debt. Refunding of existing debt is permitted if
it achieves present value savings or mitigates risk and does not extend the average
life of the debt…” (emphasis added).
As discussed above, Santee Cooper plans to finalize the sale of these two series of bonds on
November 5, 2020, one series of tax-exempt bonds (2020A Bonds) and one series of taxable
bonds (2020B Bonds), in accordance with the authority of and in full compliance with the
existing bond resolution adopted by the Board of Directors on April 26, 1999, as amended and
supplemented. As described in the Preliminary Official Statement, the proceeds of the 2020
Bonds will “fund a portion of the Authority’s ongoing capital improvement
program, refund a portion of the outstanding debt of the Authority,” and pay costs
of issuance.
In connection with last year’s $163,005,000 South Carolina Public Service Authority Variable
Rate Revenue Obligations, 2019 Tax-Exempt Refunding Series A, the Official Statement, dated
November 6, 2019, noted “Projections estimate the total cost of the capital improvement
program for 2020 through 2022 at approximately $805 million, which includes approximately
$150 million for environmental compliance expenditures, approximately $11 million for FERC
relicensing expenses, approximately $70 million for the resource plan, and approximately $575
million for general improvements to the system. The cost of the capital improvement
program will be paid from Revenues of the Authority, additional Revenue
Obligations, and subordinated indebtedness, including Commercial Paper Notes and other
short-term obligations of the Authority, as determined by the Authority. Based on current
projections, the Authority anticipates issuing approximately $470 million of debt
from 2020 through 2022 to fund capital projects and expenditures” (emphasis
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added). This transaction was specifically reviewed and approved by the Department of
Administration during the Act 95 process.
The 1999 Resolution authorizes Santee Cooper to issue bonds from time to time for any corporate
purpose, which includes financing capital improvements of the Authority’s System and refunding
or refinancing outstanding indebtedness. The issuance of the 2020 Bonds is in compliance with
existing bond covenants contained in the 1999 Resolution, pursuant to which Santee Cooper has
issued bonds to fund capital projects and improvements to the system and refund bonds in the
ordinary course of business since the adoption of the 1999 Resolution. Our most recent
projections of the cost of the capital improvement program are in line with the 2019 projections.
The Spirit of the Act
In addressing compliance with the spirit of the General Assembly’s mandates in the Act, we rely
on both conversations we had with staff as well as the General Assembly’s debate on the Act. We
recognize the “spirit” of the Act may be more difficult to address than the “letter,” given the
inherent subjectivity in the assessment. The Act was structured to give Santee Cooper a degree
of operating flexibility as needed to protect its financial integrity, take measures to save money
to benefit customers, and concurrently fulfill its obligation to freeze rates under the Cook
settlement. As it pertains to debt, we understood the General Assembly had two primary
concerns, first that Santee Cooper might issue debt under new bond covenants that restricted
the General Assembly’s ability to enact reform (we have not and do not in this transaction), and
second, that Santee Cooper would issue excessive debt, thereby unnecessarily prolonging the
restrictions in the existing bond covenants and potentially dissuading a purchaser (discussed
below). Accordingly, the Act provides that new debt can be issued only in amounts necessary to
support operations and financing needs. The Act allows refunding of existing debt only if it
achieves present value savings for customers and does not extend the average life of the debt. As
described above, we have structured the Transaction to avoid running afoul of the expressed
intent of the General Assembly, as we understood it.
We point to two examples of our efforts to comply with the spirit of the Act. First, we issued only
a modest amount of “new money” debt in relation to our total capital financing needs. As
described above, in 2019 we projected the need for approximately $805 million to fund capital
improvements in 2020 – 2022. This issuance was sized at approximately $84 million par value
in recognition of the General Assembly’s expressed desire to moderate new debt issuance.
The second example is the use of an extraordinary call feature on the tax-exempt bonds which
would, in fact, facilitate a sale or other privatization of Santee Cooper, not hinder it. Nearly every
long-term tax-exempt bond is issued with an inability to retire those bonds for at least 10 years
following their issuance. If bonds are issued with this type of 10-year call protection and the
borrower or its facilities are sold, the federal tax rules require the issuer fund an escrow to defease
those bonds to the call date (that is, an escrow containing investments that produce cash flow
sufficient to pay interest on the bonds until the call date and then to pay the redemption price of
those bonds). In an environment where investment rates are very low, this type of defeasance
can be costly.
The 2020A Bonds were structured to include an “extraordinary” redemption provision under
which, in the event of a sale or other privatization of Santee Cooper, the 2020A Bonds would be
immediately retired at a price only slightly above their face amount (or amortized amount for
bonds sold at a premium). This special provision avoids the need for a more costly funding of a
defeasance escrow described above and instead results in the 2020A Bonds being retired at a
cost only slightly above the amount which Santee Cooper borrowed. For each and every one of
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the tax-exempt bonds, using this extraordinary redemption feature is expected to provide a lower
cost of debt retirement than using an escrow account to the call date. Thus, the 2020A Bonds
were specifically structured in a manner which favorably addresses a potential sale or other
privatization of Santee Cooper.
These two examples illustrate our actions to comply with the spirit, as well as the letter, of the
Act.
Closing
Attachment A includes a list of all the information we have provided to ORS to date pursuant to
your directive. We have made ourselves available to Director Edwards and her staff and stand
ready to address any additional questions. This afternoon we received a request for additional
information from ORS, and we will work over the weekend to respond. The Transaction is
scheduled for closing on Thursday November 5th; accordingly, we ask the Committee and ORS
to complete your inquiry promptly as a delay will likely result in increased costs to our customers
and injure our, and perhaps others’, credibility in the capital markets.
The Transaction is consistent with work Santee Cooper is accomplishing that reduces costs,
improves operations and efficiency, and helps us comply with the terms of the Cook settlement.
Our commitment beyond that remains to maintain rates for every customer class that are
significantly lower than the state and national averages, and reliability that is among the best in
the country, as it is today.
At every level, Santee Cooper employees are making solid progress on a leaner, greener energy
mix and other vital initiatives that are already delivering benefits to our customers. Since the
General Assembly approved the Act in May, we have hedged and renegotiated fuel agreements,
worked with Central to add up to 500 megawatts of solar power (with contracts coming soon),
and begun the process to idle a Winyah unit in December and close all Winyah units over the
next few years. We are conducting joint resource planning and developing a new Integrated
Resource Plan with Central. And we are working with neighboring utilities on joint operations
that are already saving money. Santee Cooper is focused on progress that increases its benefit to
customers and value to the state.
We very much appreciate the opportunity the General Assembly gave Santee Cooper in the Act,
and have made Santee Cooper materially better as a result. We believe we have acted in complete
good faith and compliance with the Act, and that remains our intent.
Sincerely,

Mark B. Bonsall
/srs
cc:

Internal Santee Cooper Staff
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Attachment A
List of Items sent to the ORS
Special Board meeting Materials

•
•
•
•
•
•

•

•

IOC to the Board
Agenda
Letter from Chief Financial Officer
Script for Chairman/Finance Committee Chairman
Summary of transactions
Forty-Eighth Series and Supplemental Resolution, Revenue Obligations, 2020 TaxExempt Refunding and Improvement Series A
o Appendices
▪ Exhibit A – 2020A Refunded Bonds
▪ Exhibit B – Form of 2020A Bonds
▪ Exhibit C – Form of Bond Purchase Agreement
• Exhibit A – Issue Price Certificate
▪ Exhibit D – Form of Continuing Disclosure Agreement
• Exhibit A – Notice of Repositories of Failure to File Annual
Report
▪ Exhibit E – Form of Escrow Agreement
• Exhibit A – Refunded Bonds
Forty-Ninth Series and Supplemental Resolution, Revenue Obligations, 2020 Taxable
Refunding Series B
o Appendices
▪ Exhibit A – 2020B Refunded Bonds
▪ Exhibit B – Form of 2020B Bonds
▪ Exhibit C – Form of Bond Purchase Agreement
• Exhibit A – Issue Price Certificate
▪ Exhibit D – Form of Continuing Disclosure Agreement
• Exhibit A – Notice of Repositories of Failure to File Annual
Report
▪ Exhibit E – Form of Escrow Agreement
• Exhibit A – Refunded Bonds
Series 2020AB Chart
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Additional Documents/Materials

•
•
•

•

•

Form of Bond Counsel Opinion
Notice of Conditional Redemption issued to the bond Trustee
Preliminary Official Statement Dated October 20, 2020 and Supplement Dated October
23, 2020
o Appendix A – Report of the Authority’s Financial Statements
o Appendix B – Summary of Certain Provisions of the Revenue Obligation
Resolution
o Appendix C – Provisions for Book-Entry Only System and Global Clearance
Procedures
o Appendix D – Certain Economic and Demographic Information
o Appendix E – Proposed Form of Bond Counsel Opinion
o Appendix F – Proposed Form of Continuing Disclosure Agreement
Executed 2020A Bond Purchase Agreement
o Schedule 1 – Principal Amounts, Interest Rates and Yields
o Exhibit A – Issue Price Certificate
Executed 2020B Bond Purchase Agreement
o Schedule 1 – Principal Amounts, Interest Rates and Yields
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Telephonic Special Called Meeting - Board of Directors - IOC to the Board

Date:

October 27, 2020

To:

Board of Directors

From:

Mark B. Bonsall, President and Chief Executive Officer

Subject:

Special Telephonic Called Board Meeting

A special telephonic meeting of the Board of Directors has been called to consider approval of the
Forty-Eighth Series and Supplemental Resolution, Revenue Obligations, 2020 Tax-Exempt Refunding
and Improvement Series A and the Forty-Ninth Series and Supplemental Resolution, Revenue
Obligations, 2020 Taxable Refunding Series B.
The meeting is scheduled for 9:00 a.m. on tomorrow, October 28, 2020. Following are the meeting
materials.
If you have any questions, please let me know.
MBB:srs
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SPECIAL CALLED TELEPHONIC BOARD MEETING
OF THE
SANTEE COOPER BOARD OF DIRECTORS
SANTEE COOPER HEADQUARTERS – BOARD ROOM
1 RIVERWOOD DRIVE, MONCKS CORNER, SOUTH CAROLINA

Wednesday, October 28, 2020 – 9:00 a.m.
AGENDA

I.

ROLL CALL

II.

PRESENTATIONS
A. Presentations by Kenneth W. Lott III, Chief Financial and Administration Officer
1. Resolution: Forty-Eighth Series and Supplemental Resolution, Revenue
Obligations, 2020 Tax-Exempt Refunding and Improvement Series A
2. Resolution: Forty-Ninth Series and Supplemental Resolution, Revenue
Obligations, 2020 Taxable Refunding Series B

III.

ADJOURNMENT

Board Members:
Dan J. Ray, Acting Chairman
Kristofer Clark
William A. Finn
Merrell W. Floyd
J. Calhoun Land IV
Charles H. Leaird
Stephen H. Mudge
Peggy H. Pinnell
David F. Singleton
Barry D. Wynn
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Date:

October 27, 2020

To:

Board of Directors

From:

Kenneth W. Lott III, Chief Financial and Administration Officer

Subject:

Approval of Revenue Obligations Bonds – 2020A and 2020B

Management will recommend for approval the Forty-Eighth Series and Supplemental
Resolution and the Forty-Ninth Series and Supplemental Resolution – Revenue Obligation
Bonds under which we will sell $338,480,000 of 2020 Refunding and Improvement TaxExempt Series A and $299,725,000 of 2020 Refunding Taxable Series B respectively. The
2020A Bonds mature in the years 2021 – 2043 and the 2020B Bonds mature in the years
2025 – 2032. The 2020A proceeds will refund $292,390,000 of bonds and provide new money
proceeds of $100,000,000 to use towards capital projects. Due to current tax regulations, the
2020B Refunding is a taxable advanced refunding. The 2020B proceeds will be used to refund
$277,165,000 of bonds. These bonds have a closing date of November 5, 2020.
The All-In TIC for this transaction will be 2.87% and the refundings are projected to produce
approximately $133 million of net present value debt service savings.
The transaction was led by Barclays Capital Inc. (2020A Bonds) and BofA Securities (2020B
Bonds), with American Veterans Group, Citigroup Global Markets Inc, Goldman Sachs & Co.
LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC
acting as Co-Managers. American Veterans Group is a certified Service-Disabled Veteran
Owned Small Business operating in the debt and equity markets. Their distribution team,
which will help sell the bonds we are offering, collectively has over sixty years of experience
in the bond markets. Twenty-five cents of each dollar the company earns are reinvested back
into military veteran causes.
The offering received strong demand and resulted in over-subscription for each maturity
offered for both the tax-exempt and taxable bonds. Overall, the bonds received orders from
over 50 different institutional investors, including bond funds, insurance companies, and
separately managed accounts. The largest orders were placed by Vanguard and Blackrock,
totaling over $613 million. Other large participants included Nuveen, Mackay Shields, Fidelity,
and Capital Research. The breadth and depth of investor demand is reflective of Santee
Cooper’s improving credit quality.
I will go over the details of the transaction tomorrow at the Board meeting.
A summary of the transaction and a copy of the resolution are attached.
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Date:

October 28, 2020

To:

Acting Chairman Dan Ray and Director Barry D. Wynn

From:

Ken Lott, III Chief Financial and Administration Officer

Subject: Revenue Obligation Bonds – 2020 Series A and B

Acting Chairman Ray and Director Wynn, this is a script for Wednesday’s 9 a.m.
telephonic board meeting. The following is a suggested outline of what will take place.

1.

Meeting called to order by Acting Chairman Ray. Acting Chairman Ray will ask for
a roll call of the Board Members. Shawan Gillians will take the roll.

2.

Acting Chairman turns meeting over to Mark Bonsall.

3.

Mark makes remarks about the proposed bond resolution. Asks Ken Lott for
remarks.

4.

Ken introduces the representative of the lead underwriter for the Forty-Eighth
Series and Supplemental Resolution - Revenue Obligation Bonds:
Barclays
 John Daniel, Managing Director
Barclays’ remarks
Ken introduces the representative of the lead underwriter for the Forty-Ninth Series
and Supplemental Resolution – Revenue Obligations Bonds:
BofA Securities
 Chris Fink, Managing Director
BofA’s remarks

5.

Ken introduces representatives of Public Financial Management (PFM), our
financial advisor:


Mike Mace, Managing Director

PFM’s remarks

5

Telephonic Special Called Meeting - Board of Directors - Script for Chairman / Finance Committee Chairman / CEO & CFO

6.

Mark introduces Elizabeth Columbo of Nixon Peabody, bond counsel.

7.

Elizabeth Columbo goes over resolutions.

8.

Director Wynn recommends adoption of the Forty-Eighth Series and Supplemental
Resolution - Revenue Obligation Bonds, 2020 Series A:
“Mr. Acting Chairman, I have reviewed the transaction and the
recommendation of management and PFM, our financial
advisor, and request approval of the Forty-Eighth Series and
Supplemental Resolution –Revenue Obligations 2020 TaxExempt Refunding and Improvement, Series A.”

9.

Acting Chairman Ray asks for a second to motion, calls for vote.

10.

Telephonic roll call taken by Shawan Gillians.

11.

Shawan Gillians announces preliminary result to Acting Chairman Ray.

12.

Acting Chairman Ray confirms result and announces decision of the Board.

13.

Director Wynn recommends adoption of the Forty-Ninth Series and Supplemental
Resolution - Revenue Obligation Bonds, 2020 Series B:
“Mr. Acting Chairman, I have reviewed the transaction and the
recommendation of management and PFM, our financial
advisor, and request approval of the Forty-Ninth Series and
Supplemental Resolution – Revenue Obligations 2020
Taxable Refunding, Series B.”

14.

Action Chairman Ray asks for a second to motion, calls for vote.

15.

Telephonic roll call taken by Shawan Gillians

16.

Acting Chairman Ray confirms result and announces decision to the Board
ADJOURNMENT
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SOURCES AND USES OF FUNDS
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified
Dated Date
Delivery Date

Sources:
Bond Proceeds:
Par Amount
Premium
Other Sources of Funds:
Debt Service Fund

Uses:
Project Fund Deposits:
Project Fund
Refunding Escrow Deposits:
Cash Deposit
SLGS Purchases
Open Market Purchases
Delivery Date Expenses:
Cost of Issuance
Underwriter's Discount
Other Uses of Funds:
Additional Proceeds

11/05/2020
11/05/2020

2020
Tax-Exempt
Refunding and
Improvement
Series A

2020 Taxable
Refunding
Series B

Total

338,480,000.00
56,638,221.55
395,118,221.55

299,725,000.00
299,725,000.00

638,205,000.00
56,638,221.55
694,843,221.55

4,128,895.84

5,743,500.00

9,872,395.84

399,247,117.39

305,468,500.00

704,715,617.39

2020
Tax-Exempt
Refunding and
Improvement
Series A

2020 Taxable
Refunding
Series B

Total

100,000,000.00

-

100,000,000.00

152,132,642.75
145,049,529.00
297,182,171.75

2.49
38,327,903.00
265,308,309.36
303,636,214.85

152,132,645.24
183,377,432.00
265,308,309.36
600,818,386.60

775,000.00
1,287,076.40
2,062,076.40

700,000.00
1,128,644.73
1,828,644.73

1,475,000.00
2,415,721.13
3,890,721.13

2,869.24

3,640.42

6,509.66

399,247,117.39

305,468,500.00

704,715,617.39

Oct 27, 2020 4:45 pm Prepared by BofA Securities, Inc.

Page 1
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BOND SUMMARY STATISTICS
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified
Dated Date
Delivery Date
Last Maturity

11/05/2020
11/05/2020
12/01/2043

Arbitrage Yield
True Interest Cost (TIC)
Net Interest Cost (NIC)
All-In TIC
Average Coupon

2.394674%
2.846709%
3.045563%
2.865805%
3.643259%

Average Life (years)
Duration of Issue (years)

14.215
11.330

Par Amount
Bond Proceeds
Total Interest
Net Interest
Total Debt Service
Maximum Annual Debt Service
Average Annual Debt Service

638,205,000.00
694,843,221.55
330,513,611.59
276,291,111.17
968,718,611.59
116,534,160.16
41,986,359.28

Underwriter's Fees (per $1000)
Average Takedown
Other Fee

3.500000
0.285181

Total Underwriter's Discount

3.785181

Bid Price

108.496095
Par
Value

Price

Average
Coupon

Average
Life

PV of 1 bp
change

299,725,000.00
338,480,000.00

100.000
116.733

2.443%
4.190%

9.475
18.411

250,047.20
326,831.45

14.215

576,878.65

Bond Component
Taxable Serial Bonds
Tax-Exempt Serial Bonds

638,205,000.00

TIC

All-In
TIC

Arbitrage
Yield
338,480,000.00
56,638,221.55

Par Value
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount
- Cost of Issuance Expense
- Other Amounts

638,205,000.00
56,638,221.55
-2,415,721.13
-

638,205,000.00
56,638,221.55
-2,415,721.13
-1,475,000.00
-

Target Value

692,427,500.42

690,952,500.42

395,118,221.55

11/05/2020
2.846709%

11/05/2020
2.865805%

11/05/2020
2.394674%

Target Date
Yield

Oct 27, 2020 4:45 pm Prepared by BofA Securities, Inc.

-

Page 2
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BOND PRICING
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified
Rate

Yield

Price

Yield to
Maturity

Call
Date

2020 Tax-Exempt Refunding and Improvement Series A, Tax-Exempt Serial Bonds:
12/01/2021 837151WP0
1,335,000
5.000%
12/01/2022 837151WQ8
1,390,000
5.000%
12/01/2023 837151WR6
1,545,000
5.000%
12/01/2024 837151WS4
755,000
5.000%
12/01/2031 837151WT2
36,455,000
5.000%
12/01/2032 837151WU9
27,140,000
5.000%
12/01/2033 837151WV7
4,125,000
4.000%
12/01/2034 837151WW5
15,985,000
4.000%
12/01/2035 837151WX3
2,065,000
4.000%
12/01/2037 837151WY1
24,270,000
4.000%
12/01/2039 837151WZ8
18,655,000
4.000%
12/01/2040 837151XA2
63,635,000
4.000%
12/01/2041 837151XB0
34,405,000
3.000%
12/01/2042 837151XC8
56,190,000
4.000%
12/01/2043 837151XD6
50,530,000
5.000%
338,480,000

0.370%
0.480%
0.540%
0.620%
1.710%
1.810%
2.120%
2.200%
2.280%
2.370%
2.460%
2.500%
2.950%
2.580%
2.380%

104.949
109.308
113.570
117.585
130.320
129.249
116.968
116.181
115.399
114.527
113.663
113.281
100.431
112.523
123.340

1.943%
2.224%
2.473%
2.618%
2.745%
2.914%
3.050%
3.106%
2.972%
3.204%
3.515%

12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030
12/01/2030

1.485%
1.852%
2.052%
2.329%
2.429%
2.529%
2.579%
2.659%

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

Bond Component

Maturity
Date

CUSIP

2020 Taxable Refunding Series B, Taxable Serial Bonds:
12/01/2025 837151XE4
12/01/2026 837151XF1
12/01/2027 837151XG9
12/01/2028 837151XH7
12/01/2029 837151XJ3
12/01/2030 837151XK0
12/01/2031 837151XL8
12/01/2032 837151XM6

Amount

15,830,000
22,470,000
45,155,000
25,845,000
15,635,000
56,930,000
42,775,000
75,085,000
299,725,000

1.485%
1.852%
2.052%
2.329%
2.429%
2.529%
2.579%
2.659%

638,205,000

C
C
C
C
C
C
C
C
C
C
C

-

-

Call
Price

Premium
(-Discount)

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

66,069.15
129,381.20
209,656.50
132,766.75
11,053,156.00
7,938,178.60
699,930.00
2,586,532.85
317,989.35
3,525,702.90
2,548,832.65
8,451,364.35
148,285.55
7,036,673.70
11,793,702.00
56,638,221.55

3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500

-

-

3.500
3.500
3.500
3.500
3.500
3.500
3.500
3.500

Takedown

56,638,221.55
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BOND PRICING
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified
Dated Date
Delivery Date
First Coupon

11/05/2020
11/05/2020
12/01/2020

Par Amount
Premium

638,205,000.00
56,638,221.55

Production
Underwriter's Discount

694,843,221.55
-2,415,721.13

108.874613%
-0.378518%

Purchase Price
Accrued Interest

692,427,500.42
-

108.496095%

Net Proceeds

692,427,500.42

Oct 27, 2020 4:45 pm Prepared by BofA Securities, Inc.
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BOND MATURITY TABLE
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified

Maturity
Date

2020
Tax-Exempt
Refunding and
Improvement
Series A

2020 Taxable
Refunding
Series B

Total

1,335,000
1,390,000
1,545,000
755,000
36,455,000
27,140,000
4,125,000
15,985,000
2,065,000
24,270,000
18,655,000
63,635,000
34,405,000
56,190,000
50,530,000

15,830,000
22,470,000
45,155,000
25,845,000
15,635,000
56,930,000
42,775,000
75,085,000
-

1,335,000
1,390,000
1,545,000
755,000
15,830,000
22,470,000
45,155,000
25,845,000
15,635,000
56,930,000
79,230,000
102,225,000
4,125,000
15,985,000
2,065,000
24,270,000
18,655,000
63,635,000
34,405,000
56,190,000
50,530,000

338,480,000

299,725,000

638,205,000

12/01/2021
12/01/2022
12/01/2023
12/01/2024
12/01/2025
12/01/2026
12/01/2027
12/01/2028
12/01/2029
12/01/2030
12/01/2031
12/01/2032
12/01/2033
12/01/2034
12/01/2035
12/01/2036
12/01/2037
12/01/2038
12/01/2039
12/01/2040
12/01/2041
12/01/2042
12/01/2043

Oct 27, 2020 4:45 pm Prepared by BofA Securities, Inc.
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BOND DEBT SERVICE BREAKDOWN
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified

Period
Ending
12/01/2020
12/01/2021
12/01/2022
12/01/2023
12/01/2024
12/01/2025
12/01/2026
12/01/2027
12/01/2028
12/01/2029
12/01/2030
12/01/2031
12/01/2032
12/01/2033
12/01/2034
12/01/2035
12/01/2036
12/01/2037
12/01/2038
12/01/2039
12/01/2040
12/01/2041
12/01/2042
12/01/2043

2020 Tax-Exempt
Refunding and
Improvement
Series A

2020 Taxable
Refunding Series
B

Total

1,039,035.82
15,721,650.00
15,709,900.00
15,795,400.00
14,928,150.00
14,135,400.00
14,135,400.00
14,135,400.00
14,135,400.00
14,135,400.00
14,135,400.00
50,590,400.00
39,452,650.00
15,080,650.00
26,775,650.00
12,216,250.00
10,068,650.00
34,338,650.00
9,097,850.00
27,752,850.00
71,986,650.00
40,211,250.00
60,964,100.00
53,056,500.00

512,701.35
7,098,941.80
7,098,941.80
7,098,941.80
7,098,941.80
22,928,941.80
29,333,866.30
51,602,721.90
31,366,141.30
20,554,211.26
61,469,437.10
45,874,677.40
77,081,510.16
-

1,551,737.17
22,820,591.80
22,808,841.80
22,894,341.80
22,027,091.80
37,064,341.80
43,469,266.30
65,738,121.90
45,501,541.30
34,689,611.26
75,604,837.10
96,465,077.40
116,534,160.16
15,080,650.00
26,775,650.00
12,216,250.00
10,068,650.00
34,338,650.00
9,097,850.00
27,752,850.00
71,986,650.00
40,211,250.00
60,964,100.00
53,056,500.00

599,598,635.82

369,119,975.77

968,718,611.59

Oct 27, 2020 4:45 pm Prepared by BofA Securities, Inc.
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AGGREGATE DEBT SERVICE
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified

Period
Ending

2020
Tax-Exempt
Refunding and
Improvement
Series A

2020 Taxable
Refunding
Series B

Unrefunded
Bonds

Aggregate
Debt Service

12/01/2020
12/01/2021
12/01/2022
12/01/2023
12/01/2024
12/01/2025
12/01/2026
12/01/2027
12/01/2028
12/01/2029
12/01/2030
12/01/2031
12/01/2032
12/01/2033
12/01/2034
12/01/2035
12/01/2036
12/01/2037
12/01/2038
12/01/2039
12/01/2040
12/01/2041
12/01/2042
12/01/2043
12/01/2044
12/01/2045
12/01/2046
12/01/2047
12/01/2048
12/01/2049
12/01/2050
12/01/2051
12/01/2052
12/01/2053
12/01/2054
12/01/2055
12/01/2056

1,039,035.82
15,721,650.00
15,709,900.00
15,795,400.00
14,928,150.00
14,135,400.00
14,135,400.00
14,135,400.00
14,135,400.00
14,135,400.00
14,135,400.00
50,590,400.00
39,452,650.00
15,080,650.00
26,775,650.00
12,216,250.00
10,068,650.00
34,338,650.00
9,097,850.00
27,752,850.00
71,986,650.00
40,211,250.00
60,964,100.00
53,056,500.00
-

512,701.35
7,098,941.80
7,098,941.80
7,098,941.80
7,098,941.80
22,928,941.80
29,333,866.30
51,602,721.90
31,366,141.30
20,554,211.26
61,469,437.10
45,874,677.40
77,081,510.16
-

22,369,950
46,180,025
47,394,900
47,388,700
47,389,725
54,713,325
53,226,575
65,123,325
54,821,825
77,766,075
75,330,325
79,390,325
77,708,825
88,335,825
88,334,325
93,232,575
105,528,825
105,517,575
69,542,075
48,065,575
27,423,925
27,416,450
20,552,250
20,562,500
20,570,500
20,465,250
23,156,250
33,617,625
8,437,500
8,437,500
8,437,500
8,437,500
39,772,500
39,767,900
39,801,400
39,442,700
43,382,000

23,921,687.17
69,000,616.80
70,203,741.80
70,283,041.80
69,416,816.80
91,777,666.80
96,695,841.30
130,861,446.90
100,323,366.30
112,455,686.26
150,935,162.10
175,855,402.40
194,242,985.16
103,416,475.00
115,109,975.00
105,448,825.00
115,597,475.00
139,856,225.00
78,639,925.00
75,818,425.00
99,410,575.00
67,627,700.00
81,516,350.00
73,619,000.00
20,570,500.00
20,465,250.00
23,156,250.00
33,617,625.00
8,437,500.00
8,437,500.00
8,437,500.00
8,437,500.00
39,772,500.00
39,767,900.00
39,801,400.00
39,442,700.00
43,382,000.00

599,598,635.82

369,119,975.77

1,777,041,925

2,745,760,536.59
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SUMMARY OF REFUNDING RESULTS
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified
Dated Date
Delivery Date
Arbitrage yield
Escrow yield
Value of Negative Arbitrage

11/05/2020
11/05/2020
2.394674%
0.000000%
10,232,231.60

Bond Par Amount
True Interest Cost
Net Interest Cost
All-In TIC
Average Coupon
Average Life

553,735,000.00
2.700553%
2.846976%
2.721251%
3.384910%
12.925

Par amount of refunded bonds
Average coupon of refunded bonds
Average life of refunded bonds

569,555,000.00
4.570611%
21.351

PV of prior debt to 11/05/2020 @ 2.865805%
Net PV Savings
Percentage savings of refunded bonds
Percentage savings of refunding bonds

725,657,012.28
133,688,466.59
23.472442%
24.143041%

Oct 27, 2020 4:45 pm Prepared by BofA Securities, Inc.
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SUMMARY OF BONDS REFUNDED
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified
Bond

Maturity
Date

Interest
Rate

Par
Amount

Call
Date

Call
Price

01/01/2022
01/01/2023
01/01/2024
01/01/2025

5.000%
4.000%
4.125%
4.250%

1,485,000.00
1,560,000.00
1,630,000.00
835,000.00
5,510,000.00

11/27/2020
11/27/2020
11/27/2020
11/27/2020

100.000
100.000
100.000
100.000

01/01/2031
01/01/2032
01/01/2033

4.000%
4.000%
5.000%

2,300,000.00
30,000,000.00
31,850,000.00
64,150,000.00

11/27/2020
11/27/2020
11/27/2020

100.000
100.000
100.000

12/01/2028
12/01/2028
12/01/2029
12/01/2030

4.500%
5.000%
5.000%
5.000%

1,105,000.00
7,215,000.00
6,060,000.00
3,755,000.00
18,135,000.00

12/01/2021
12/01/2021
12/01/2021
12/01/2021

100.000
100.000
100.000
100.000

12/01/2022
12/01/2023
12/01/2023
12/01/2024
12/01/2025
12/01/2026
12/01/2027
12/01/2028
12/01/2029
12/01/2030
12/01/2031
12/01/2032
12/01/2033
12/01/2034
12/01/2035
12/01/2036
12/01/2037
12/01/2040
12/01/2041
12/01/2042
12/01/2043

5.000%
4.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
5.000%
3.500%
5.000%
4.000%
4.000%
4.000%
4.000%
4.000%
5.000%
5.000%
5.000%
5.000%

3,415,000.00
775,000.00
3,395,000.00
3,710,000.00
3,875,000.00
4,030,000.00
4,270,000.00
3,735,000.00
3,885,000.00
4,115,000.00
3,675,000.00
4,205,000.00
100,000.00
105,000.00
105,000.00
110,000.00
125,000.00
48,825,000.00
51,310,000.00
53,345,000.00
61,920,000.00
259,030,000.00

06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022

100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000
100.000

12/01/2046

3.750%

50,000,000.00

11/17/2020

100.000

12/01/2046
12/01/2047
12/01/2048
12/01/2049

3.750%
3.750%
3.750%
4.000%

1,590,000.00
24,270,000.00
23,720,000.00
23,150,000.00
72,730,000.00

12/01/2020
12/01/2020
12/01/2020
12/01/2020

100.000
100.000
100.000
100.000

12/01/2047
12/01/2048
12/01/2049
12/01/2050
12/01/2051

2.750%
2.750%
2.750%
2.750%
2.750%

18,010,000.00
18,955,000.00
19,945,000.00
20,995,000.00
22,095,000.00
100,000,000.00

11/17/2020
11/17/2020
11/17/2020
11/17/2020
11/17/2020

100.000
100.000
100.000
100.000
100.000

2009A:
BOND

Series 2010B:
SERIAL

Series 2012A:
SERIAL

Series 2012D:
SERIAL

TERM

TERM_43

Series 2014C:
STEP
Series 2016A:
TERM
SERIAL1
Series 2016B:
STEP

569,555,000.00
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SAVINGS
Santee Cooper
2020AB
-2020 Tax-Exempt Refunding and Improvement Series A
2020 Taxable Refunding Series B
Final Pricing Numbers - Verified

Date
12/01/2020
12/01/2021
12/01/2022
12/01/2023
12/01/2024
12/01/2025
12/01/2026
12/01/2027
12/01/2028
12/01/2029
12/01/2030
12/01/2031
12/01/2032
12/01/2033
12/01/2034
12/01/2035
12/01/2036
12/01/2037
12/01/2038
12/01/2039
12/01/2040
12/01/2041
12/01/2042
12/01/2043
12/01/2044
12/01/2045
12/01/2046
12/01/2047
12/01/2048
12/01/2049
12/01/2050
12/01/2051

Prior
Debt Service

Refunding
Debt Service

Savings

Present Value
to 11/05/2020
@ 2.8658047%

10,597,325.00
24,318,525.00
29,181,400.00
30,022,325.00
29,366,756.25
28,874,893.75
27,983,400.00
28,021,900.00
35,593,400.00
33,886,175.00
31,313,925.00
28,979,425.00
56,434,800.00
52,573,300.00
19,928,050.00
20,423,850.00
20,424,650.00
21,685,250.00
21,555,250.00
21,555,250.00
70,380,250.00
70,424,000.00
69,893,500.00
75,801,250.00
10,785,250.00
10,785,250.00
62,375,250.00
50,255,625.00
48,794,975.00
47,330,337.50
23,257,225.00
22,702,612.50

1,271,218.84
18,936,491.80
18,924,741.80
19,010,241.80
18,142,991.80
33,180,241.80
39,585,166.30
61,854,021.90
41,617,441.30
30,805,511.26
71,720,737.10
92,580,977.40
112,650,060.16
11,196,550.00
22,891,550.00
8,332,150.00
6,184,550.00
30,454,550.00
5,213,750.00
23,868,750.00
68,102,550.00
36,327,150.00
23,140,000.00
-

9,326,106.16
5,382,033.20
10,256,658.20
11,012,083.20
11,223,764.45
-4,305,348.05
-11,601,766.30
-33,832,121.90
-6,024,041.30
3,080,663.74
-40,406,812.10
-63,601,552.40
-56,215,260.16
41,376,750.00
-2,963,500.00
12,091,700.00
14,240,100.00
-8,769,300.00
16,341,500.00
-2,313,500.00
2,277,700.00
34,096,850.00
46,753,500.00
75,801,250.00
10,785,250.00
10,785,250.00
62,375,250.00
50,255,625.00
48,794,975.00
47,330,337.50
23,257,225.00
22,702,612.50

9,306,960.14
5,303,383.45
9,787,139.67
10,206,318.07
10,108,282.42
-3,635,073.48
-9,690,429.98
-27,595,482.84
-4,716,016.63
2,455,062.65
-30,265,304.78
-46,293,136.80
-39,228,049.87
29,181,962.29
-1,923,652.90
7,940,177.09
9,077,657.89
-5,327,228.32
9,841,496.59
-1,276,517.35
1,355,773.90
18,787,801.95
25,008,806.61
39,366,434.75
5,475,871.09
5,322,252.95
29,741,108.39
23,287,757.41
21,971,360.13
20,708,660.35
9,890,922.54
9,379,458.29

1,135,505,375.00

795,991,393.26

339,513,981.74

143,553,755.70

Savings Summary
PV of savings from cash flow
Less: Prior funds on hand
Plus: Refunding funds on hand

143,553,755.70
-9,872,395.84
7,106.73

Net PV Savings

133,688,466.59
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FORTY-EIGHTH SERIES AND SUPPLEMENTAL RESOLUTION OF THE BOARD
OF DIRECTORS OF SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
SUPPLEMENTING A RESOLUTION OF THE SAID BOARD OF DIRECTORS
ADOPTED APRIL 26, 1999 ENTITLED: “RESOLUTION OF THE BOARD OF
DIRECTORS OF SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
ESTABLISHING THE GENERAL TERMS AND CONDITIONS UPON WHICH ITS
REVENUE OBLIGATIONS MAY BE ISSUED FOR CORPORATE PURPOSES OF
THE AUTHORITY” AND AUTHORIZING THE ISSUANCE OF $338,480,000 SOUTH
CAROLINA PUBLIC SERVICE AUTHORITY REVENUE OBLIGATIONS, 2020
TAX-EXEMPT REFUNDING AND IMPROVEMENT SERIES A, PURSUANT AND
SUBJECT TO THE TERMS, CONDITIONS AND LIMITATIONS OF THE SAID
RESOLUTION.
WHEREAS, the South Carolina Public Service Authority by a resolution (the “Master Resolution”)
of its Board of Directors (the “Board”) adopted April 26, 1999 entitled: “RESOLUTION OF THE BOARD
OF DIRECTORS OF SOUTH CAROLINA PUBLIC SERVICE AUTHORITY ESTABLISHING THE
GENERAL TERMS AND CONDITIONS UPON WHICH ITS REVENUE OBLIGATIONS MAY BE
ISSUED FOR CORPORATE PURPOSES OF THE AUTHORITY” (such Master Resolution, as amended
and supplemented from time to time and, unless the context shall clearly indicate otherwise, including all
Series Resolutions and Supplemental Resolutions, being hereinafter called the “Resolution”) created and
established an issue of obligations of the Authority unlimited in amount to be known and designated as
“South Carolina Public Service Authority Revenue Obligations” for any corporate purposes of the
Authority; and
WHEREAS, Obligations may be issued in series pursuant to and subject to the terms, conditions
and limitations of the Resolution in such amounts and from time to time as may be determined by the
Authority; and
WHEREAS, the Resolution provides that each series of Obligations shall be authorized by a Series
Resolution of the Authority; and
WHEREAS, the Authority has now determined that it is in the interest of the public to provide for
the issuance of the $338,480,000 South Carolina Public Service Authority Revenue Obligations, 2020 TaxExempt Refunding and Improvement Series A hereinafter described (the “2020A Bonds”) and authorized
for the purpose of refunding the 2020A Refunded Bonds, financing a portion of the costs of the capital
improvement program of the System, and paying certain costs of issuance of the 2020A Bonds; and
WHEREAS, the Board has considered and appropriately balanced the factors set forth in Section
58-31-55(A)(3) of the Enabling Act and has determined that the actions taken in this 2020A Series
Resolution are in the best interests of the Authority.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of South Carolina Public
Service Authority in meeting duly assembled, as follows:

4841-6621-9212.7
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ARTICLE I
DEFINITIONS; FINDINGS
AND DETERMINATIONS

Section 1.01 Definitions.
Unless the context shall clearly indicate otherwise, the terms used in this 2020A Series Resolution,
including the preambles and appendices hereto, which are defined in the Resolution shall have the meanings
set forth therein.
As used in this 2020A Series Resolution, including the preambles and appendices hereto, unless
the context shall clearly indicate otherwise, the following words and phrases shall have the meanings
hereinafter set forth:
(a)

“Authority” has the meaning set forth in the recitals hereto.

(b)
“Authorized Officer” or “Authorized Officers” shall mean the President and Chief
Executive Officer, the Chief Financial Officer, the General Counsel, the Corporate Secretary, and the
Treasurer of the Authority.
(c)

“Beneficial Owner” has the meaning set forth in Section 2.08 hereto.

(d)

“Board” has the meaning set forth in the recitals hereto.

(e)
“Bond Counsel” shall mean Nixon Peabody LLP, or any other attorney or firm of attorneys
of nationally recognized standing in the field of law relating to the issuance of obligations by state and
municipal entities, selected by the Authority.
(f)

“Code” shall mean the Internal Revenue Code of 1986, as amended.

(g)
“Continuing Disclosure Agreement” shall mean the Continuing Disclosure Agreement to
be executed in connection with the issuance of the 2020A Bonds and the 2020B Bonds.
(h)
“DTC” shall mean The Depository Trust Company, in its capacity as securities depository
for the 2020A Bonds
(i)

“Interest Payment Date” shall mean any June 1 or December 1, commencing December 1,

(j)

“Master Resolution” has the meaning set forth in the recitals hereto.

2020.

(k)
“Official Statement” shall mean the Official Statement of the Authority relating to the
2020A Bonds and the 2020B Bonds and referred to in Section 4.05 hereof.
(l)
“Opinion of Bond Counsel” means an opinion in writing signed by an attorney or firm of
attorneys of nationally recognized standing in matters pertaining to the federal income tax treatment of
interest on bonds issued by states and their political subdivisions. selected by the Authority.
(m)
“Paying Agent” shall mean The Bank of New York Mellon Trust Company, N.A., acting
as Paying Agent for the 2020A Bonds.
(n)
4841-6621-9212.7
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(o)
“Redemption Price” shall mean, with respect to any 2020A Bond, the principal amount
thereof plus the applicable premium, if any, payable upon redemption thereof pursuant to such 2020A Bond
or the Resolution.
(p)

“Resolution” has the meaning set forth in the recitals hereto.

(q)

“Sinking Fund Payment Date” has the meaning set forth in Section 2.04 hereof.

(r)
“System Transfer” shall mean the sale of all or part of the Authority or the transfer of the
management of the Authority’s System.
(s)

“Tax Certificate” has the meaning set forth in Section 4.01(a) hereof.

(t)

“2020A Bond Purchase Agreement” has the meaning set forth in Section 4.03 hereof.

(u)
“2020A Bonds” shall mean the Obligations described as $338,480,000 South Carolina
Public Service Authority Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement Series A,
authorized by this 2020A Series Resolution to be issued pursuant to and subject to the terms, conditions
and limitations of the Resolution.
(v)

“2020A Escrow Account” has the meaning set forth in Section 3.01(a)(i) hereof.

(w)

“2020A Escrow Agent” has the meaning set forth in Section 3.01(a)(i) hereof.

(x)

“2020A Escrow Agreement” has the meaning set forth in Section 3.01(a)(i) hereof.

(y)
“2020A Refunded Bonds” shall mean the Authority’s obligations described in Exhibit A
attached hereto.
(z)
(aa)
Resolution.
(bb)

“2020A Representative” shall mean Barclays Capital Inc.
“2020A Series Resolution” shall mean this Forty-Eighth Series and Supplemental
“2020A Underwriters” shall have the meaning set forth in Section 4.03 hereof.

(cc)
“2020B Bonds” shall mean the Obligations described as $299,725,000 South Carolina
Public Service Authority Revenue Obligations, 2020 Taxable Refunding Series B, authorized and issued
pursuant to the terms of the Forty-Ninth Series and Supplemental Resolution adopted by the Board of the
Authority on October 28, 2020.

Section 1.02 Findings and Determinations.
The Authority hereby finds and determines that the Authority is not in default under any provisions
of the Resolution.
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ARTICLE II
AUTHORIZATION, TERMS AND PAYMENT
PROVISIONS FOR 2020A BONDS

Section 2.01 Authorization of 2020A Bonds; Purposes.
(a)
Pursuant to the Enabling Act, in order to (i) refund the 2020A Refunded Bonds, (ii) finance
a portion of the costs of the capital improvement program of the System, and (iii) pay certain costs of issuance
of the 2020A Bonds, there shall be issued South Carolina Public Service Authority Revenue Obligations,
2020 Tax-Exempt Refunding and Improvement Series A, in the aggregate principal amount of
$338,480,000. The 2020A Bonds shall be dated the date of their delivery, shall be issued in fully registered
form in denominations of $5,000 or any integral multiple thereof and shall mature on December 1 in the
years and amounts, bear interest at the rates, and be sold at the prices equal to the percentage of the face
amount of such 2020A Bonds, set forth below:
Year
2021
2022
2023
2024
2031
2032
2033
2034
2035
2037
2039
2040
2041
2042
2043

Principal Amount
$ 1,335,000
1,390,000
1,545,000
755,000
36,455,000
27,140,000
4,125,000
15,985,000
2,065,000
24,270,000
18,655,000
63,635,000
34,405,000
56,190,000
50,530,000

Interest Rate
5.000%
5.000
5.000
5.000
5.000
5.000
4.000
4.000
4.000
4.000
4.000
4.000
3.000
4.000
5.000

Initial Offering Yield
0.370%
0.480
0.540
0.620
1.710
1.810
2.120
2.200
2.280
2.370
2.460
2.500
2.950
2.580
2.380

CUSIP
837151WP0
837151WQ8
837151WR6
837151WS4
837151WT2
837151WU9
837151WV7
837151WW5
837151WX3
837151WY1
837151WZ8
837151XA2
837151XB0
837151XC8
837151XD6

(b)
The Authority finds that the sale of such 2020A Bonds at such prices set forth above is the
most advantageous method of marketing the 2020A Bonds.

Section 2.02 Payment of 2020A Bonds.
Except as provided in Section 3.12 of the Master Resolution and Section 2.08 hereof, the principal
and Redemption Price of the 2020A Bonds shall be payable in legal tender at the designated corporate trust
office of The Bank of New York Mellon Trust Company, N.A., which is hereby appointed as Paying Agent,
in the City of East Syracuse, New York. Interest on the 2020A Bonds shall be paid by the Paying Agent on
each Interest Payment Date by the Paying Agent to the person whose name appears on the registration
books kept by the Registrar as the registered owner thereof as of the 15th day (whether or not a business
day) of the calendar month next preceding the Interest Payment Date, by check or draft drawn upon the
Trustee and mailed to such registered owner at his address as it appears on such books (or, in the case of
registered owners of 2020A Bonds in an aggregate principal amount of not less than $1,000,000, interest
payable on such 2020A Bonds shall be paid to an account within the continental United States in accordance
with the wire transfer instructions provided by such registered owner).
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Section 2.03 Optional Redemption of 2020A Bonds.
The 2020A Bonds maturing on and after December 1, 2031 are subject to redemption prior to
maturity at the election of the Authority on any Business Day on or after December 1, 2030, in whole or in
part, at a Redemption Price of 100% of the principal amount thereof together with accrued interest, if any,
to the redemption date.

Section 2.04 Reserved.
Section 2.05 Extraordinary Mandatory Redemption.
If a System Transfer occurs, the 2020A Bonds shall be subject to extraordinary mandatory
redemption to the extent necessary in the opinion of Bond Counsel to maintain the exclusion from gross
income of interest on the 2020A Bonds within one hundred twenty (120) days of such System Transfer at
the 2020A Bonds Extraordinary Mandatory Redemption Price defined below. The Calculation Agent shall
promptly give written notice to the Trustee and the Authority of the Amortized Value and the 2020A Bonds
Extraordinary Mandatory Redemption Price, upon which the Trustee shall conclusively rely.
As used in this Section 2.05:
“2020A Bonds Extraordinary Mandatory Redemption Price” means a price equal to 101%
of the Amortized Value for the respective maturity of the 2020A Bonds plus accrued interest to the
date of redemption.
“Amortized Value” means, with respect to any 2020A Bond subject to Extraordinary
Mandatory Redemption, a price determined by the Calculation Agent as being equal to the principal
amount of such 2020A Bond multiplied by the price of such 2020A Bond (expressed as a
percentage of the principal amount being redeemed) which has been calculated based on the
industry standard method of calculating bond prices (the sum of the present values of the remaining
unpaid payments of principal and interest to be paid thereon from and including the redemption
date to the stated maturity thereof, discounting to the redemption date semiannually at a discount
rate at a yield equal to such 2020A Bond’s initial offering yield specified in Section 2.01 hereof).
“Calculation Agent” means a commercial bank or an investment banking institution of
national standing that is a primary dealer of United States government securities in the United States
and designated by the Authority (which may be one of the institutions that served as an underwriter
for the 2020A Bonds).

Section 2.06 Selection of 2020A Bonds for Redemption; Notice of Redemption.
(a)
Whenever less than all of the Outstanding 2020A Bonds of a maturity are to be redeemed
on any one date, the Trustee shall select the 2020A Bonds to be redeemed from the Outstanding 2020A
Bonds of such maturity by lot (provided that so long as the 2020A Bonds shall remain immobilized at The
Depository Trust Company, New York, New York (“DTC”), such 2020A Bonds shall be selected in such
manner as DTC shall determine), subject to minimum denominations. Notice of any such redemption shall
be given as provided in Section 4.3 of the Resolution.
Notice of redemption will be given by first-class mail by the Trustee to the owners of any 2020A
Bonds designated for redemption in whole or in part not less than twenty (20) days before the redemption
date. Each notice of redemption will state the redemption date, the redemption place and the redemption
price, and will designate the numbers of the 2020A Bonds to be redeemed (if called for redemption in part
only), state the portion of the principal amount thereof which is to be redeemed, and state that the interest
4841-6621-9212.7
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thereon or portions thereof designated for redemption will cease to accrue from and after such redemption
date and that on such redemption date there will become due and payable on each of the 2020A Bonds or
portions thereof designated for redemption the redemption price thereof. The failure to mail such notice
with respect to any 2020A Bonds will not affect the validity of the proceedings for the redemption of any
other 2020A Bonds with respect to which notice was so mailed.
Any notice of optional redemption of 2020A Bonds may state that it is conditioned upon receipt by
the Trustee of moneys sufficient to pay the redemption price of such 2020A Bonds or upon the satisfaction
of any other condition, or that it may be rescinded upon the occurrence of any other event, and any
conditional notice so given may be rescinded at any time before payment of such redemption price if any
such condition so specified is not satisfied or if any such other event occurs. Notice of such rescission shall
be given by the Trustee to affected owners of 2020A Bonds as promptly as practical upon the failure of
such condition or the occurrence of such event.

Section 2.07 Execution and Form of 2020A Bonds.
The 2020A Bonds shall be executed and authenticated in the manner provided in the Master
Resolution. The 2020A Bonds shall be numbered and lettered “20A-R-”, followed by the number of the
2020A Bond. The 2020A Bonds shall be numbered consecutively from one upward in order of issue.
CUSIP identification numbers may be printed on the 2020A Bonds, but such numbers shall not be
deemed to be a part of the 2020A Bonds or a part of the contract evidenced thereby and no liability shall
hereafter attach to the Authority or any of the officers or agents thereof because of or on account of such
CUSIP identification numbers.
The 2020A Bonds shall be substantially in the form attached hereto as Exhibit B and shall be with
such modifications, combinations, variations, additions and deletions as may be necessary or advisable to
reflect the details and purpose of the issuance of the 2020A Bonds, the provisions of the Resolution and
this 2020A Series Resolution or otherwise required or permitted by the provisions of the Resolution. Each
2020A Bond shall bear thereon a certificate of authentication in substantially the following form:
[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This bond is one of the Bonds described in the within-mentioned Resolution.
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee
By:
Authorized Signature

Section 2.08 Book-Entry System; Recording and Transfer of Ownership of 2020A Bonds.
Unless and until the book-entry-only system described in this Section 2.08 has been discontinued, the
2020A Bonds will be available only in book-entry form in principal amounts of $5,000 or any integral
multiple thereof. DTC will act as securities depository for the 2020A Bonds, and the ownership of one fully
registered 2020A Bond for each maturity of the 2020A Bonds, each in the aggregate principal amount of
such maturity, will be registered in the name of Cede & Co., as nominee for DTC.
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Purchases of 2020A Bonds under the book-entry system may be made only through brokers and
dealers who are, or act through, DTC Participants in accordance with rules specified by DTC. Each DTC
Participant will receive a credit balance in the records of DTC in the amount of such DTC Participant’s
ownership interest in the 2020A Bonds. The ownership interest of each actual purchaser of a 2020A Bond
(the “Beneficial Owner”) will be recorded through the records of the DTC Participant or persons acting
through DTC Participants (the “Indirect Participants”). Transfers of ownership interests in the 2020A Bonds
will be accomplished only by book entries made by DTC and, in turn, by DTC Participants or Indirect
Participants who act on behalf of the Beneficial Owners. Beneficial Owners of the 2020A Bonds will not
receive nor have the right to receive physical delivery of 2020A Bonds, and will not be or be considered to
be holders thereof under the Resolution, except as specifically provided in the event the book-entry system
is discontinued.
So long as Cede & Co., as nominee of DTC, is the registered owner of the 2020A Bonds, references
in this 2020A Series Resolution to the holders or registered owners of the 2020A Bonds shall mean Cede
& Co. and shall not mean the Beneficial Owners. The Authority, the Trustee, the Registrar and the Paying
Agent may treat DTC (or its nominee) as the sole and exclusive owner of the 2020A Bonds registered in
its name for the purpose of payment of the principal of or interest or premium, if any, on the 2020A Bonds,
giving any notice permitted or required to be given to Owners under the Resolution, registering the transfer
of 2020A Bonds, obtaining any consent or other action to be taken by Owners and for all other purposes
whatsoever, and shall not be affected by any notice to the contrary. The Authority, the Trustee, the Registrar
and the Paying Agent shall not have any responsibility or obligation to any DTC Participant, any person
claiming a beneficial ownership interest in the 2020A Bonds under or through DTC or any DTC Participant,
or any other person which is not shown on the registration books kept by the Registrar as being an Owner,
with respect to the accuracy of any records maintained by DTC or any DTC Participant; the payment by
DTC or any DTC Participant of any amount in respect of the principal of or interest or premium, if any, on
the 2020A Bonds; any notice which is permitted or required to be given to Owners thereunder or under the
conditions to transfers or exchanges adopted by the Authority or the Trustee; or any consent given or other
action taken by DTC as an Owner.
Principal, premium, if any, and interest payments on the 2020A Bonds will be made to DTC or its
nominee, Cede & Co., as registered owner of the 2020A Bonds. Payments by DTC Participants and Indirect
Participants to Beneficial Owners of the 2020A Bonds will be the responsibility of such DTC Participant
or Indirect Participant and not of DTC, the Trustee, the Registrar, the Paying Agent or the Authority.
While the book-entry system is used for the 2020A Bonds, the Trustee will give any notice of
redemption or any other notice required to be given to holders of the 2020A Bonds only to DTC. Any
failure of DTC to advise any DTC Participant, or of any DTC Participant to notify any Indirect Participant,
or of any DTC Participant or Indirect Participant to notify any Beneficial Owner, of any such notice and its
content and effect will not affect the validity of the redemption of the 2020A Bonds called for redemption
or of any other action premised on such notice. Conveyance of notices and other communications by DTC
to DTC Participants, by DTC Participants to Indirect Participants and in turn by DTC Participants and
Indirect Participants to Beneficial Owners of the 2020A Bonds will be governed by arrangements among
them.
Neither the Authority, the Trustee, the Registrar nor the Paying Agent will have any responsibility
or obligation to such DTC Participants, or the persons for whom they act as nominees, with respect to
payments actually made to DTC or its nominee, Cede & Co., as registered owner of the 2020A Bonds in
book-entry form, or with respect to the providing of notice for the DTC Participants, the Indirect
Participants, or the Beneficial Owners of the 2020A Bonds in book-entry form.
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For every transfer and exchange of a beneficial ownership interest in the 2020A Bonds, a Beneficial
Owner may be charged a sum sufficient to cover any tax, fee or other governmental charge that may be
imposed in relation thereto.
DTC may determine to discontinue providing its service with respect to the 2020A Bonds at any
time by giving notice to the Authority and discharging its responsibilities with respect thereto under
applicable law. In addition, if the Authority determines that continuation of the system of book-entry-only
transfers through DTC (or a successor securities depository) is not in the best interests of the Beneficial
Owners of the 2020A Bonds or the Authority, the Authority may thereupon terminate the services of DTC
with respect to the 2020A Bonds. Further, the Authority shall terminate the services of DTC with respect
to the 2020A Bonds upon receipt by the Authority and the Trustee of written notice from DTC Participants
having interests, as shown in the records of DTC, in an aggregate principal amount of not less than fifty
percent (50%) of the aggregate principal amount of the then outstanding 2020A Bonds, to the effect that:
(i) DTC is unable to discharge its responsibilities with respect to the 2020A Bonds; or (ii) a continuation of
the system of book-entry-only transfers of the 2020A Bonds is not in the best interest of the Beneficial
Owners of the 2020A Bonds. If for any such reason the system of book-entry-only transfers through DTC
is discontinued, 2020A Bond certificates will be delivered as described in the Resolution in fully registered
form in denominations of $5,000 or any integral multiple thereof in the names of Beneficial Owners or
DTC Participants; provided, however, that in the case of any such discontinuance (other than as described
in clause (ii) of the preceding sentence) the Authority may within 90 days thereafter appoint a substitute
securities depository which, in the Authority’s opinion, is willing and able to undertake the functions of
DTC upon reasonable and customary terms.
In the event the book-entry system is discontinued, the persons to whom 2020A Bond certificates
are delivered will be treated as “Owners” for all purposes of the Resolution, including the giving to the
Authority or the Trustee of any notice, consent, request or demand pursuant to the Resolution for any
purpose whatsoever. In such event, the 2020A Bonds will be transferable to such Owners, interest on the
2020A Bonds will be payable by check or draft of the Trustee, as Paying Agent, mailed to such Owners,
and the principal and redemption price of all 2020A Bonds will be payable at the designated corporate trust
office of the Paying Agent. Prior to any transfer of the 2020A Bonds outside of the book-entry system
(including, but not limited to, the initial transfer of the 2020A Bonds from book-entry form to certificated
2020A Bonds in fully registered form upon a discontinuance of the book-entry system), the registered
owner as transferor shall provide or cause to be provided to the Trustee all information necessary to allow
the Trustee to comply with any applicable tax reporting obligations, including, without limitation, any cost
basis reporting obligations under Section 6045 of the Code, as amended. The Trustee may conclusively rely
on the information provided to it and shall have no responsibility to verify or ensure the accuracy of such
information.

ARTICLE III
DISPOSITION OF PROCEEDS

Section 3.01 Disposition of Proceeds of 2020A Bonds.
(a)
The proceeds of the sale of the 2020A Bonds shall be applied, simultaneously with the
issuance and delivery of the 2020A Bonds, as follows:
(i)
A portion of the proceeds of the 2020A Bonds, together with other funds of the
Authority, shall be paid into an irrevocable escrow account (the “2020A Escrow Account”) held
by The Bank of New York Mellon Trust Company, N.A., or its successor in trust (the “2020A
Escrow Agent”) pursuant to the terms of an Escrow Agreement (the “2020A Escrow Agreement”)
between the Authority and the 2020A Escrow Agent substantially in the form of Exhibit E attached
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hereto. Moneys in the 2020A Escrow Account will be invested in Permitted Investments and
applied to the payment of the principal of and interest on the 2020A Refunded Bonds, all as
provided in the 2020A Escrow Agreement; provided that any proceeds of the 2020A Bonds which
remain on deposit in the 2020A Escrow Account after the payment of the 2020A Refunded Bonds,
together with the investment earnings thereon, if any, shall be deposited into the Revenue Fund or
Capital Improvement Fund, as the Authority shall determine, and expended on capital
improvements to the System that do not result in private business use within 180 days after the date
of delivery of the 2020A Bonds.
(ii)
A portion of the proceeds of the 2020A Bonds shall be deposited into a segregated
fund established and held by the Authority or its designee as custodian to be called the “2020A
Tax-Exempt Bonds Proceeds Fund” and shall be used to pay costs of the Authority’s capital
improvement program of the System.
(iii)
The remaining portion of the proceeds of the 2020A Bonds will be deposited into
the Authority’s Miscellaneous Tax Exempt Bond Proceeds Account to be used to pay costs of
issuing the 2020A Bonds.

ARTICLE IV
MISCELLANEOUS PROVISIONS

Section 4.01 Tax Covenant; Defeasance.
(a)
The Authority covenants and agrees that it shall not take or omit to take any action which
would cause interest on any 2020A Bond to be included in the gross income of any Owner thereof for
federal income tax purposes by reason of subsection (b) of Section 103 of the Code, as in effect as of the
date of initial issuance and delivery of the 2020A Bonds. Without limiting the generality of the foregoing,
no part of the proceeds of any 2020A Bond or any other funds of the Authority shall be used directly or
indirectly (i) so as to cause such 2020A Bond to be a “private activity bond” as defined in Section 141(a)
of the Code, or (ii) to acquire any securities or obligations the acquisition of which would cause any 2020A
Bond to be an “arbitrage bond” as defined in Section 148 of the Code and to be subject to treatment under
subsection (b)(2) of Section 103 of the Code as an obligation not described in subsection (a) of said section.
In furtherance of the covenant contained in the preceding sentence, the Authority agrees to continually
comply with the provisions of any “Tax Certificate as to Arbitrage and the Provisions of Sections 141-150
of the Internal Revenue Code of 1986” to be executed by the Authority in connection with the execution
and delivery of any such 2020A Bonds, as amended from time to time (the “Tax Certificate”). This
covenant shall survive payment in full or defeasance of the 2020A Bonds.
(b)
The Treasurer of the Authority is authorized to execute and deliver the Tax Certificate for
and on behalf of the Authority, upon the initial issuance of the 2020A Bonds and thereafter, and the
representations, statements of intention and reasonable expectations and certifications of fact in furtherance
of the covenant set forth in Section 4.01(a) above.
(c)
Notwithstanding any other provision of the Resolution to the contrary, upon the Authority’s
failure to observe, or refusal to comply with, the covenants in paragraph (a) above, the Owners, or the
Trustee acting on their behalf, shall be entitled only to the right of specific performance of such covenant,
and shall not be entitled to any other rights and remedies provided under Article X of the Master Resolution.
(d)
In the event the Authority shall seek, prior to the maturity or redemption date thereof, to
pay or cause to be paid, within the meaning and with the effect expressed in the Resolution, all or less than
all of the Outstanding 2020A Bonds and the provisions of Section 4.01(a) hereof shall then be of any force
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or effect, then, notwithstanding the provisions of Article XIII of the Master Resolution, such 2020A Bonds
which the Authority then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Article XIII of the Master Resolution unless (i) the Authority has
confirmed in writing that the Holders of such 2020A Bonds which the Authority then seeks to pay or cause
to be paid will continue, after such action, to have the benefit of a covenant to the effect of the covenant of
the Authority contained in Section 4.01(a) hereof or (ii) there shall have been delivered to the Trustee an
Opinion of Bond Counsel to the effect that non-compliance thereafter with the applicable provisions of the
Code will not affect the then current treatment of interest on the 2020A Bonds issued as Obligations the
interest on which is generally intended by the Authority to be excluded from gross income for federal
income tax purposes in determining gross income for Federal income tax purposes.

Section 4.02 The 2020A Bonds Are “Obligations” Under the Resolution.
This 2020A Series Resolution is adopted pursuant to Article II of the Resolution, and the 2020A
Bonds are hereby found and determined to be “Obligations” as such term is defined and used in the
Resolution.

Section 4.03 Award of 2020A Bonds; Bond Purchase Agreement.
The Authority hereby awards and sells the 2020A Bonds to Barclays Capital Inc. (the “2020A
Representative”), on its own behalf and on behalf of BofA Securities, Inc., American Veterans Group, PBC,
Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley
& Co. LLC and TD Securities (USA) LLC and (together with the 2020A Representative, the “2020A
Underwriters”), at and for a purchase price of $393,831,145.15, representing the aggregate principal amount
of the 2020A Bonds, plus net original issue premium of $56,638,221.55, less an underwriter’s discount of
$1,287,076.40, and upon the terms and conditions set forth in the Bond Purchase Agreement in substantially
the form attached hereto as Exhibit C, between the Authority and the 2020A Representative (the “2020A
Bond Purchase Agreement”) which are hereby approved. The execution and delivery by the President and
Chief Executive Officer or the Chief Financial Officer or General Counsel of the Authority on behalf of the
Authority of the 2020A Bond Purchase Agreement is hereby authorized, confirmed and approved.

Section 4.04 Preliminary Official Statement; Ratification of Action.
The form and content of the preliminary official statement of the Authority, dated October 20,
2020, as supplemented on October 23, 2020 relating to the 2020A Bonds and the 2020B Bonds (the
“Preliminary Official Statement”), the distribution of the Preliminary Official Statement, the use of the
Preliminary Official Statement by the 2020A Underwriters, and all actions and proceedings heretofore
taken by the Board and the agents, attorneys and employees of the Authority in connection with the
qualification, issuance and sale of the 2020A Bonds, including the actions taken by the Authority to deem
the Preliminary Official Statement final for purposes of Rule 15c-212, are hereby ratified, confirmed and
approved.

Section 4.05 Official Statement.
The President and Chief Executive Officer is hereby authorized to make public and to authorize
distribution of a final official statement in substantially the form of the Preliminary Official Statement, with
such changes, omissions, insertions and revisions as such officer shall deem necessary or appropriate to
reflect the terms of the 2020A Bonds (the “Official Statement”), to sign such Official Statement and to
deliver such Official Statement to the purchasers of such issue of the 2020A Bonds, such execution being
conclusive evidence of the approval of such changes, omissions, insertions and revisions and such Official
Statement as so executed and delivered is authorized and approved for use in connection with the offering
and sale of the 2020A Bonds.
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Section 4.06

Continuing Disclosure.

The Authority hereby covenants and agrees that, in order to provide for compliance by the 2020A
Underwriters with the secondary market disclosure requirements of Rule 15c2-12, the Authority will
comply with and carry out all of the provisions of the Continuing Disclosure Agreement to be executed by
the Authority, as it may be amended from time to time in accordance with the terms thereof. The Continuing
Disclosure Agreement shall be substantially in the form of Exhibit D with such changes, amendments,
modifications, omissions and additions as shall be approved by the President and Chief Executive Officer,
Treasurer or such other Authorized Officer, who is hereby authorized to execute and deliver such certificate.
Execution by such Authorized Officer shall be deemed to be conclusive evidence of approval of such
changes. Notwithstanding any other provision of this 2020A Series Resolution, failure of the Authority to
comply with such Continuing Disclosure Agreement shall not be considered an event of default under the
Resolution; provided, however, any 2020A Bondholder may take such actions as may be necessary and
appropriate, including seeking mandamus or specific performance by court order, to cause the Authority to
comply with its obligations under this Section 4.06 and the Continuing Disclosure Agreement. For purposes
of this Section 4.06, “2020A Bondholder” shall mean any person who (i) has the power, directly or
indirectly, to vote or consent with respect to, or to dispose of ownership of, any 2020A Bonds (including
persons holding 2020A Bonds through nominees, depositories or other intermediaries); or (ii) is treated as
the owner of any 2020A Bond for federal income tax purposes.

Section 4.07 2020A Escrow Agreement.
The terms and provisions of the 2020A Escrow Agreement to be entered into between the Authority
and the 2020A Escrow Agent, in substantially the form attached hereto as Exhibit E, are hereby expressly
approved and the President and Chief Executive Officer, Treasurer or such other Authorized Officer is
hereby authorized and directed to execute and deliver the 2020A Escrow Agreement, subject to such
changes or modifications therein as such Authorized Officer may approve as necessary or desirable thereto,
such approval to be evidenced conclusively by the execution of such 2020A Escrow Agreement by said
Authorized Officer.

Section 4.08 Execution of Closing Documents and Certificates.
The President and Chief Executive Officer, the Chief Financial Officer, the General Counsel, the
Corporate Secretary, and the Treasurer of the Authority and each of them are hereby fully authorized and
empowered in the name and on behalf of the Authority to take any and all actions and to execute and deliver
such closing documents, agreements, instruments and certificates as may be necessary or desirable and
proper in connection with the authorization, sale and issuance of, and security for, the 2020A Bonds herein
authorized and to give effect to the Master Resolution and this Forty-Eighth Supplemental Resolution, and
the action of such officers or any one or more of them in executing and delivering any of such documents,
in such form as he, she or they shall approve, is hereby fully authorized and confirmed.

Section 4.09 Electronic Means.
The Trustee shall have the right to accept and act upon instructions or directions delivered using
Electronic Means (as such term is defined below); provided, however, that the Authority shall provide to
the Trustee an incumbency certificate listing Authorized Officers with the authority to provide such
directions and containing specimen signatures of such Authorized Officers, which incumbency certificate
shall be amended whenever a person is to be added or deleted from the listing. If the Authority elects to
give the Trustee directions using Electronic Means and the Trustee in its discretion elects to act upon such
directions, the Trustee’s understanding of such directions shall be deemed controlling. The Authority
understands and agrees that the Trustee cannot determine the identity of the actual sender of such directions
and that the Trustee shall conclusively presume that directions that purport to have been sent by an
4841-6621-9212.7
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Authorized Officer listed on the incumbency certificate provided to the Trustee have been sent by such
Authorized Officer. The Authority shall be responsible for ensuring that only Authorized Officers transmit
such directions to the Trustee and that all Authorized Officers treat applicable user and authorization codes,
passwords and/or authentication keys as confidential and with extreme care. The Trustee shall not be liable
for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and
compliance with such directions notwithstanding such directions conflict or are inconsistent with a
subsequent written direction. The Authority agrees: (i) to assume all risks arising out of the use of Electronic
Means to submit directions to the Trustee, including without limitation the risk of the Trustee acting on
unauthorized directions, and the risk of interception and misuse by third parties; (ii) that it is fully informed
of the protections and risks associated with the various methods of transmitting directions to the Trustee
and that there may be more secure methods of transmitting directions, (iii) that the security procedures (if
any) to be followed in connection with its transmission of directions provide to it a commercially reasonable
degree of protection in light of its particular needs and circumstances, and (iv) to notify the Trustee
immediately upon learning of any compromise or unauthorized use of the security procedures. “Electronic
Means” shall mean the following communications methods: e-mail, facsimile transmission, secure
electronic transmission containing applicable authorization codes, passwords and/or authentication keys, or
another method or system specified by the Trustee as available for use in connection with its services
hereunder.
Although the Authority recognizes that it may obtain a broker confirmation or written statement
containing comparable information at no additional cost, the Authority agrees that broker confirmations of
investments are not required to be issued by the Trustee for each month in which a monthly statement is
rendered or otherwise made available by the Trustee.

Section 4.10 Severability.
If any one or more of the covenants or agreements provided in this 2020A Series Resolution on the
part of the Authority to be performed shall be declared by any court of competent jurisdiction to be contrary
to law, then such covenant or covenants, or agreement or agreements shall be null and void and shall be
deemed separable from the remaining covenants and agreements, and shall in no way affect the validity of
the other provisions of this 2020A Series Resolution or of the 2020A Bonds authorized and issued
hereunder.

Section 4.11 Effective Date of 2020A Series Resolution.
This 2020A Series Resolution shall become effective in accordance with its terms upon the filing
with the Trustee of a certified copy hereof and an opinion of counsel for the Authority that the 2020A Series
Resolution has been duly adopted and the provisions thereof are valid and binding upon the Authority.

Section 4.12 Section Headings.
The headings or titles of the several sections hereof shall be solely for the convenience of reference
and shall not affect the meaning or construction, interpretation or effect of this 2020A Series Resolution.

4841-6621-9212.7
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Exhibit A
2020A REFUNDED BONDS

Series
2009 Series A
2009 Series A
2009 Series A
2009 Series A
2010 Refunding Series B
2010 Refunding Series B
2010 Refunding Series B
2014 Tax-Exempt Series C
2016 Tax-Exempt Series A
2016 Tax-Exempt Series A
2016 Tax-Exempt Series B

*

Maturity Date
01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2031
01/01/2032
01/01/2033
12/01/2046
12/01/2048
12/01/2049
12/01/2051

Amount
to be
Refunded
$ 1,485,000
1,560,000
1,630,000
835,000
2,300,000
30,000,000
31,850,000
50,000,000
49,580,000
23,150,000
100,000,000

Interest
Rate
5.000%
4.000
4.125
4.250
4.000
4.000
5.000
Step Coupon
3.750
4.000
Step Coupon

The Authority is not responsible for the accuracy or completeness of the CUSIP numbers.
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Redemption
Date
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/17/2020
12/01/2020
12/01/2020
11/17/2020

CUSIP*
8371474J3
837151TD1
837151TQ2
837151TR0
8371478E0
8371478S9
8371478F7
837151KS7
837151QE2
837151PY9
837151RV3
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Exhibit B
FORM OF 2020A BONDS
[Please See Attached]
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UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (DTC), TO THE AUTHORITY
OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY
BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
AS PROVIDED IN THE REVENUE OBLIGATION RESOLUTION REFERRED TO HEREIN,
UNTIL THE TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
DTC AND NOTWITHSTANDING ANY OTHER PROVISION OF THE REVENUE OBLIGATION
RESOLUTION TO THE CONTRARY, A PORTION OF THE PRINCIPAL AMOUNT OF THIS BOND
MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF TO THE PAYING AGENT. DTC
OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF THIS BOND MAY NOT RELY UPON
THE PRINCIPAL AMOUNT INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF
OUTSTANDING AND UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID SHALL FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER
PROVIDED IN THE REVENUE OBLIGATION RESOLUTION.
UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATION
2020 TAX-EXEMPT REFUNDING AND IMPROVEMENT SERIES A
NO. 20A-R-_
Interest Rate
%

$
Maturity Date
December 1, 20__

Registered Owner:

CEDE & CO.

Principal Sum:

DOLLARS

Dated Date
November 5, 2020

CUSIP
837151___

KNOW ALL MEN BY THESE PRESENTS, that SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY (hereinafter called the “Authority”), a body corporate and politic duly organized and existing
under the laws of the State of South Carolina, is justly indebted, and, for value received, hereby promises
to pay to the Registered Owner, or registered assigns, hereof, but solely from the Revenues and other
moneys in the Revenue Fund hereinafter described and not otherwise, on the Maturity Date set forth above,
the Principal Sum set forth above (unless this 2020A Bond shall have been duly called for previous
redemption and payment of the redemption price made or provided for), together with interest on such
Principal Sum payable at the rates, in the manner and on the dates provide for in the hereinafter described
Revenue Obligation Resolution. Interest on this 2020A Bond will be payable semiannually on June 1 and
December 1 of each year commencing December 1, 2020 (each, an “Interest Payment Date”). The record
date for the payment of principal of and interest on this 2020A Bond will be the May 15 or November 15
immediately preceding an Interest Payment Date (the “Record Date”). The principal of and premium, if
any, on this 2020A Bond, when due, shall be payable upon presentation and surrender of this 2020A Bond
at the office of the Paying Agent in the City of East Syracuse, State of New York. The principal of and
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premium, if any, and interest on this 2020A Bond are payable in any coin or currency of the United States
of America which is, at the time of payment, legal tender for the payment of public and private debts.
This 2020A Bond is one of an authorized issue of bonds of the Authority of like date, tenor and
effect, except as to number, date of maturity, rate of interest, denomination, and date of authentication, in
the aggregate principal amount of $338,480,000 (hereinafter called the “2020A Bonds”) issued for valid
corporate purposes of the Authority, under the authority of and in full compliance with the Constitution and
laws of the State of South Carolina, including Article X, Section 13, subsection 9 of the Constitution of the
State of South Carolina and Sections 58-31-10 through 58-31-450 and Sections 11-27-10, 11-27-20 and
11-27-30(7) of the Code of Laws of South Carolina 1976, as amended, and pursuant to the Revenue
Obligation Resolution adopted by the Board of Directors of the Authority on April 26, 1999
(as supplemented and amended from time to time, the “Master Resolution”) and the Forty-Eighth Series
and Supplemental Resolution adopted by the Board of Directors of the Authority on October 28, 2020 (the
“Series Resolution”). The Master Resolution, as supplemented by the Series Resolution is hereinafter
referred to as the “Revenue Obligation Resolution.” This 2020A Bond is subject to all of the terms and
conditions of the Revenue Obligation Resolution, including but not limited to those setting forth the source
and manner of payment hereof and the terms on which the principal amount hereof may be and/or shall be
paid or redeemed prior to maturity. The 2020A Bonds are being issued simultaneously with the Authority’s
$299,725,000 Revenue Obligations, 2020 Taxable Refunding Series B. Capitalized terms used but not
otherwise defined have the respective meanings ascribed by the Revenue Obligation Resolution.
As provided in the Revenue Obligation Resolution, the 2020A Bonds are direct and special
obligations of the Authority and the principal of, premium, if any, and interest on the 2020A Bonds shall
be payable solely from, and shall be equally and ratably secured by a lien and charge on, the Revenues and
moneys in the Revenue Fund (as such terms are defined in the Revenue Obligation Resolution), on a parity
with the Obligations heretofore and hereafter issued pursuant to the Revenue Obligation Resolution on a
parity with the 2020A Bonds.
The 2020A Bonds are being issued to refinance a portion of the outstanding debt of the Authority,
to fund a portion of the Authority’s on-going capital improvement program and to pay certain costs of
issuance of the 2020A Bonds.
The Revenue Obligation Resolution provides for the issuance of additional obligations on a parity
with the 2020A Bonds and obligations on a parity herewith (such additional obligations together with the
2020A Bonds and obligations on a parity herewith being hereinafter collectively called the “Revenue
Obligations”); and such obligations, if issued in accordance with the terms and conditions of the Revenue
Obligation Resolution, will be on a parity in all respects with the 2020A Bonds and all obligations
heretofore and hereafter issued on a parity with the 2020A Bonds. Copies of the Revenue Obligation
Resolution are on file at the corporate office of The Bank of New York Mellon Trust Company, N.A., as
Trustee under the Revenue Obligation Resolution, or its successor as Trustee (herein called the “Trustee”)
and reference is made to the Revenue Obligation Resolution and any and all supplements thereto and
modifications and amendments thereof and to the Act for a description of the 2020A Bonds, definitions of
terms, the funds applicable to the payment of the 2020A Bonds, the covenants and agreements of the
Authority, including the conditions for and upon which may be issued other obligations of the Authority
payable prior to, or on a parity and secured equally and ratably with, the 2020A Bonds, the provisions by
which the obligations of the Authority under the Revenue Obligation Resolution and the lien and pledge
thereof on the Revenues and moneys in the Revenue Fund may be discharged as to this 2020A Bond by
depositing with the Trustee in trust under the Revenue Obligation Resolution moneys and certain securities
sufficient for payment of this 2020A Bond and the interest hereon, and the other terms and conditions upon
which this 2020A Bond was issued.

-24813-9192-3407.4
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The 2020A Bonds maturing on and after December 1, 2031 are subject to redemption prior to
maturity at the election of the Authority on any Business Day on or after December 1, 2030, in whole or in
part, at a Redemption Price of 100% of the principal amount thereof together with accrued interest, if any,
to the redemption date.
If a sale of all or part of the Authority or the transfer of the management of the Authority’s System
occurs (a “System Transfer”), the 2020A Bonds shall be subject to extraordinary mandatory redemption to
the extent necessary in the opinion of Bond Counsel to maintain the exclusion from gross income of interest
on the 2020A Bonds within one hundred twenty (120) days of such System Transfer at the 2020A Bonds
Extraordinary Mandatory Redemption Price defined below. The Calculation Agent shall promptly give
written notice to the Trustee and the Authority of the Amortized Value and the 2020A Bonds Extraordinary
Mandatory Redemption Price, upon which the Trustee shall conclusively rely. As used herein:
“2020A Bonds Extraordinary Mandatory Redemption Price” means a price equal to 101%
of the Amortized Value for the respective maturity of the 2020A Bonds plus accrued interest to the
date of redemption.
“Amortized Value” means, with respect to any 2020A Bond subject to Extraordinary
Mandatory Redemption, a price determined by the Calculation Agent as being equal to the principal
amount of such 2020A Bond multiplied by the price of such 2020A Bond (expressed as a
percentage of the principal amount being redeemed) which has been calculated based on the
industry standard method of calculating bond prices (the sum of the present values of the remaining
unpaid payments of principal and interest to be paid thereon from and including the redemption
date to the stated maturity thereof, discounting to the redemption date semiannually at a discount
rate at a yield equal to such 2020A Bond’s initial offering yield specified in Section 2.01 hereof).
“Calculation Agent” means a commercial bank or an investment banking institution of
national standing that is a primary dealer of United States government securities in the United States
and designated by the Authority (which may be one of the institutions that served as an underwriter
for the 2020A Bonds).
Notice of redemption will be given by first-class mail by the Trustee to the owners of any 2020A
Bonds designated for redemption in whole or in part not less than twenty (20) days before the redemption
date. Each notice of redemption will state the redemption date, the redemption place and the redemption
price, and will designate the numbers of the 2020A Bonds to be redeemed (if called for redemption in part
only), state the portion of the principal amount thereof which is to be redeemed, and state that the interest
thereon or portions thereof designated for redemption will cease to accrue from and after such redemption
date and that on such redemption date there will become due and payable on each of the 2020A Bonds or
portions thereof designated for redemption the redemption price thereof. The failure to mail such notice
with respect to any 2020A Bonds will not affect the validity of the proceedings for the redemption of any
other 2020A Bonds with respect to which notice was so mailed.
Any notice of optional redemption of the 2020A Bonds may state that it is conditioned upon receipt
by the Trustee of moneys sufficient to pay the redemption price of such 2020A Bonds or upon the
satisfaction of any other condition, or that it may be rescinded upon the occurrence of any other event, and
any conditional notice so given may be rescinded at any time before payment of such redemption price if
any such condition so specified is not satisfied or if any such other event occurs. Notice of such rescission
shall be given by the Trustee to affected owners of 2020A Bonds as promptly as practical upon the failure
of such condition or the occurrence of such event.
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With the written consent of the holders of a majority in aggregate principal amount of the Revenue
Obligations then outstanding, the Authority may modify certain provisions of the Revenue Obligation
Resolution and any resolution amendatory thereof, and without the consent of the holders of any of the
Revenue Obligations, the Revenue Obligation Resolution may be amended by the Authority for certain
purposes and under certain conditions.
It is hereby certified and recited that all acts, conditions, and things required by the Constitution
and Laws of the State of South Carolina to exist, to happen, and to be performed precedent to or in the
issuance of this 2020A Bond exist, have happened, and have been done and performed in regular and due
time, form, and manner, and that the amount of this 2020A Bond, and the issue of which this 2020A Bond
is one, together with all other indebtedness of the Authority, does not exceed any constitutional or statutory
limitation thereon.
This 2020A Bond shall not be entitled to any benefit under the Revenue Obligation Resolution or
become valid or obligatory for any purpose until it shall have been authenticated by the execution of the
Certificate of Authentication which appears hereon by the manual signature of an authorized signatory of
the Registrar.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, SOUTH CAROLINA PUBLIC SERVICE AUTHORITY has
caused this 2020A Bond to be signed in its name by the Acting Chairman of the Board of Directors of the
Authority, by his manual signature, attested by the Corporate Secretary of the Authority, by his manual
signature, and authenticated by an authorized signatory of the Registrar by his or her manual signature,
under the Seal of the Authority impressed or reproduced hereon, and this bond to be originally dated the
5th day of November, 2020.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
(SEAL)
By:
Acting Chairman
ATTEST:

By:
Corporate Secretary
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CERTIFICATION OF AUTHENTICATION
This bond is one of the 2020A Bonds designated herein and issued under the provisions of the
within-mentioned Revenue Obligation Resolution and Series Resolution.
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Registrar

By:
Authorized Signatory
Date of Authentication: November 5, 2020

4813-9192-3407.4
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ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
_____________________________________________________________________________________
[PLEASE INSERT SOCIAL SECURITY NUMBER OR OTHER IDENTIFYING NUMBER OF
ASSIGNEE]
_____________________________________________________________________________________
[PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE]
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
______________________________________________ attorney to transfer the within Bond on the books
kept for registration thereof, with full power of substitution in the premises.
Date:

____________________

In the Presence of:

NOTICE: The signature must be guaranteed
by an officer of a commercial bank, trust
company or by a member of The New York
Stock Exchange or other national securities
exchange. Notarized or witnessed signatures
are not acceptable.

NOTICE: The signature of this assignment
must correspond with the name as it
appears upon the face of the within Bond
in every particular, without alteration or
enlargement or any change whatever.
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Exhibit C
FORM OF BOND PURCHASE AGREEMENT
[Please See Atatched]
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DRAFT #2 October 27, 2020
$338,480,000
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS,
2020 TAX-EXEMPT REFUNDING AND IMPROVEMENT SERIES A
BOND PURCHASE AGREEMENT
October 28, 2020

Board of Directors
South Carolina Public Service Authority
One Riverwood Drive
Moncks Corner, SC 29461
Ladies and Gentlemen:
Barclays Capital, Inc. on behalf of itself and as representative (the “Representative”) of
BofA Securities, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc., Goldman
Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities
(USA) LLC (collectively, with the Representative, the “Underwriters”) hereby offers to enter into
this Bond Purchase Agreement (the “Purchase Agreement”) with South Carolina Public Service
Authority (the “Issuer”), whereby the Underwriters will purchase and the Issuer will sell the Bonds
(as defined and described below). The Underwriters are making this offer subject to the acceptance
by the Issuer at or before 5:00 P.M., Eastern Time, on the date hereof. If the Issuer accepts this
Purchase Agreement, this Purchase Agreement shall be in full force and effect in accordance with
its terms and shall bind both the Issuer and the Underwriters. The Underwriters may withdraw
this Purchase Agreement upon written notice delivered by the Representative to the Issuer at any
time before the Issuer accepts this Purchase Agreement. Terms used but not defined in this
Purchase Agreement are defined in the Resolution (as defined below).
1.

PURCHASE AND SALE.

Upon the terms and conditions and in reliance upon the representations, warranties and
agreements herein set forth, the Underwriters hereby agree to purchase from the Issuer, and the
Issuer hereby agrees to sell and deliver to the Underwriters, all (but not less than all) of the South
Carolina Public Service Authority Revenue Obligations, 2020 Tax-Exempt Refunding and
Improvement Series A (the “Bonds”), at the purchase price of $393,831,145.15, representing the
aggregate principal amount of the Bonds less an Underwriters’ discount of $1,287,076.40 plus net
original issue premium of $56,638,221.55. The Underwriters intend to make an initial bona fide
public offering of the Bonds at a price or prices described in Schedule I hereto; provided, however,
the Underwriters reserve the right to change such initial public offering prices as the Underwriters
deem necessary or desirable, in their sole discretion, in connection with the marketing of the Bonds
(but in all cases subject to the requirements of Section 5 hereof), and may offer and sell the Bonds
to certain dealers, unit investment trusts and money market funds, certain of which may be
sponsored or managed by one or more of the Underwriters at prices lower than the public offering
4152-1592-7080
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prices or a yields greater than the yields set forth therein (but in all cases subject to the requirements
of Section 5 hereof).
Simultaneously with the issuance of the Bonds, the Issuer intends to sell and deliver, and
BofA Securities, Inc. on behalf of itself and as representative of Barclays Capital, Inc., American
Veterans Group, PBC, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC, intends to purchase
from the Issuer, $299,725,000 aggregate principal amount of the Issuer’s Revenue Obligations,
2020 Taxable Refunding Series B (the “Series B Bonds”). The issuance of each of the Bonds and
the Series B Bonds is not dependent upon the issuance of the other series of bonds.
The Issuer acknowledges and agrees that: (i) the Underwriters are not acting as a municipal
advisor within the meaning of Section 15B of the Securities Exchange Act, as amended, (ii) the
primary role of the Underwriters, as underwriters, is to purchase securities, for resale to investors,
in an arm’s length commercial transaction between the Issuer and the Underwriters and the
Underwriters have financial and other interests that differ from those of the Issuer; (iii) the
Underwriters are acting solely as principals and are not acting as municipal advisors, financial
advisors or fiduciaries to the Issuer and have not assumed any advisory or fiduciary responsibility
to the Issuer with respect to the transaction contemplated hereby and the discussions, undertakings
and procedures leading thereto (irrespective of whether the Underwriters have provided other
services or are currently providing other services to the Issuer on other matters); (iv) the only
obligations the Underwriters have to the Issuer with respect to the transaction contemplated hereby
expressly are set forth in this Purchase Agreement; and (v) the Issuer has consulted its own
financial and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it
has deemed appropriate.
2.

[Reserved].

3.

DESCRIPTION AND PURPOSE OF THE BONDS.

The Issuer adopted its Master Resolution on April 26, 1999 (the “Master Resolution”). On
the date hereof, the Authority has adopted its Forty-Eighth Series and Supplemental Resolution
(the “Forty-Eighth Supplemental Resolution”) which supplements the Master Resolution. The
Forty-Eighth Supplemental Resolution specifically authorizes $338,480,000 South Carolina
Public Service Authority Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement
Series A and provides the terms, provisions and details of the Bonds. The Master Resolution, as
so supplemented and amended, is herein called the “Resolution.”
The proceeds of the sale of the Bonds will be used to fund a portion of the Issuer’s ongoing capital improvement program, refinance a portion of the outstanding debt of the Issuer and
to pay the costs of issuance of the Bonds, as more particularly described in the Official Statement
(defined below).
The Bonds will be secured under the provisions of the Resolution. The Bonds shall mature
in the years, bear interest, be purchased at the prices or yields and be subject to optional and
mandatory redemption at the times and in the amounts, all as set forth in Schedule I attached
hereto. The Authorized Denominations, Record Dates, Interest Payment Dates, Sinking Fund
2
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Payment Dates, and other details and particulars of the Bonds shall be as described in the
Resolution and the Official Statement of the Issuer.
4.

DELIVERY OF THE OFFICIAL STATEMENT AND OTHER DOCUMENTS.

(a)
The Issuer has approved and delivered or caused to be delivered to the Underwriters
copies of the Preliminary Official Statement dated October 20, 2020, as supplemented on October
23, 2020, which, including the cover page and all appendices thereto, is herein referred to as the
“Preliminary Official Statement.” It is acknowledged by the Issuer that the Underwriters may
deliver the Preliminary Official Statement and a final Official Statement (as hereinafter defined)
electronically over the internet and in printed paper form. The Issuer deems the Preliminary
Official Statement final as of its date and as of the date hereof for purposes of Rule 15c2-12
promulgated under the Securities Exchange Act of 1934, as amended (“Rule 15c2-12”), except for
any information which is permitted to be omitted therefrom in accordance with paragraph (b)(1)
of Rule 15c2-12.
(b)
Within seven (7) business days from the date hereof, and in any event not later than
two (2) business days before the Closing Date, the Issuer shall deliver to the Underwriters an
electronic copy of the final Official Statement relating to the Bonds (such Official Statement,
including the cover page, and all appendices attached thereto, together with any amendments or
supplements and statements incorporated by reference therein or attached thereto, as have been
approved by the Issuer, Bond Counsel and the Representative, is referred to herein as the “Official
Statement”) in order for the Representative to comply with Rule 15c2-12, rules of the MSRB and
to meet potential customer requests for copies of the Official Statement. The Underwriters agree
to file a copy of the Official Statement, including any amendments or supplements thereto prepared
by the Issuer, with the MSRB on its Electronic Municipal Markets Access (“EMMA”) system.
The Official Statement shall be in substantially the same form as the Preliminary Official
Statement and, other than information previously permitted to have been omitted by Rule 15c212, the Issuer shall only make such other additions, deletions and revisions in the Official
Statement which are approved by the Representative. The Official Statement shall be executed by
and on behalf of the Issuer by an authorized officer of the Issuer. The Issuer hereby agrees to
deliver to the Underwriters an electronic copy of the Official Statement in a form that permits the
Underwriters to satisfy their obligations under the rules and regulations of the MSRB and the U.S.
Securities and Exchange Commission (“SEC”) including in a word-searchable pdf format
including any amendments thereto. The Issuer hereby ratifies, confirms and consents to the use
by the Underwriters before the date hereof of the Preliminary Official Statement and hereby
authorizes and consents to the use by the Underwriters of the Official Statement and the Resolution
in connection with the public offering and sale of the Bonds.
(c)
In order to assist the Underwriters in complying with Rule 15c2-12, the Issuer will
undertake, pursuant to the Continuing Disclosure Agreement, dated as of November 5, 2020 (the
“Disclosure Agreement”), by and between the Issuer and the Trustee, to provide annual financial
information and notices of the occurrence of specified events. A description of the Disclosure
Agreement is set forth in, and a form of such agreement is attached as Appendix F to the
Preliminary Official Statement and the Official Statement.
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5.

ESTABLISHMENT OF ISSUE PRICE.

(a)
The Representative, on behalf of the Underwriters, agrees to assist the Issuer in
establishing the issue price of the Bonds and shall execute and deliver to the Issuer at Closing an
“issue price” or similar certificate, substantially in the form attached hereto as Exhibit A, together
with the supporting pricing wires or equivalent communications, with such modifications as may
be deemed appropriate or necessary, in the reasonable judgment of the Representative, the Issuer
and Bond Counsel, to accurately reflect, as applicable, the sales price or the initial offering price
to the public of the Bonds.
(b)
The Issuer represents that it will treat the first price at which 10% of each maturity
of the Bonds (the “10% Test”) is sold to the public as the issue price of that maturity.
(c)
The Representative confirms that the Underwriters have offered the Bonds to the
public on or before the date of this Purchase Agreement at the offering price or prices (the “initial
offering price”), or at the corresponding yield or yields, set forth in Schedule I attached hereto,
except as otherwise set forth therein. Schedule I also sets forth, as of the date of this Purchase
Agreement, the maturities, if any, of the Bonds for which the 10% Test has not been satisfied and
for which the Issuer and the Representative, on behalf of the Underwriters, agrees that the
restrictions set forth in the next sentence shall apply (the “hold-the-offering-price rule”). So long
as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the
Underwriters will neither offer nor sell unsold Bonds of that maturity to any person at a price that
is higher than the initial offering price to the public during the period starting on the sale date and
ending on the earlier of the following:

(d)

(1)

the close of the fifth (5th) business day after the sale date; or

(2)

the date on which the Underwriters have sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial offering
price to the public.

The Representative confirms that:

(i)
any agreement among underwriters, any selling group agreement and each
third-party distribution agreement (to which the Representative is a party) relating to the initial
sale of the Bonds to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter, each dealer who is a member of the selling group and each
broker-dealer that is a party to such third-party distribution agreement, as applicable:
(A)(i) to report the prices at which it sells to the public the unsold Bonds of each
maturity allocated to it until either all Bonds of that maturity allocated to it have been sold or it is
notified by the Representative that the 10% Test has been satisfied as to the Bonds of that maturity
and (ii) to comply with the hold-the-offering-price rule, if applicable, in each case if and for so
long as directed by the Representative and as set forth in the related pricing wires,
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(B) to promptly notify the Representative of any sales of the Bonds that, to its
knowledge, are made to a purchaser who is a related party to an underwriter participating in the
initial sale of the Bonds to the public (each such term being used as defined below), and
(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Representative shall assume that each order submitted by the Underwriter,
dealer or broker-dealer is a sale to the public; and
(ii)
any agreement among underwriters and any selling group agreement
relating to the initial sale of the Bonds to the public, together with the related pricing wires,
contains or will contain language obligating each Underwriter that is a party to a third-party
distribution agreement to be employed in connection with the initial sale of the Bonds to the public
to require each broker-dealer that is a party to such third-party distribution agreement to (A) report
the price at which it sells to the public the unsold Bonds of each maturity allocated to it until either
all Bonds of that maturity allocated to it have been sold or it is notified by the Representative or
such Underwriter that the 10% Test has been satisfied as to the Bonds of that maturity and
(B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as
directed by the Representative or the Underwriter and as set forth in the related pricing wires.
The Issuer acknowledges that, in making the representations set forth in this
section, the Representative will rely on (i) the agreement of each Underwriter to comply with the
hold-the-offering-price rule, if applicable to the Bonds, as set forth in an agreement among
underwriters and the related pricing wires, (ii) in the event a selling group has been created in
connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a
member of the selling group to comply with the hold-the-offering-price rule, if applicable to the
Bonds, as set forth in a selling group agreement and the related pricing wires, and (iii) in the event
that an Underwriter is a party to a third-party distribution agreement that was employed in
connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer that
is a party to such agreement to comply with the hold-the-offering-price rule, if applicable, as set
forth in the third-party distribution agreement and the related pricing wires. The Issuer further
acknowledges that each Underwriter shall be solely liable for its failure to comply with its
agreement to comply with its agreement regarding the hold-the-offering-price rule, if applicable
to the Bonds, and that no Underwriter shall be liable for the failure of any other Underwriter, or of
any dealer who is a member of a selling group, or of any broker-dealer that is a party to a thirdparty distribution agreement, to comply with its corresponding agreement to comply with the holdthe-offering-price rule, if applicable to the Bonds.
(e)
The Underwriters acknowledge that sales of any Bonds to any person that is a
related party to an underwriter participating in the initial sale of the Bonds to the public (each such
term being used as defined below) shall not constitute sales to the public for purposes of this
section. Further, for purposes of this section:
(i)

“public” means any person other than an underwriter or a related party to
an underwriter,

(ii)

“underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an
5
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underwriting syndicate) to participate in the initial sale of the Bonds to the
public and (B) any person that agrees pursuant to a written contract directly
or indirectly with a person described in clause (A) to participate in the initial
sale of the Bonds to the public (including a member of a selling group or a
party to a third-party distribution agreement participating in the initial sale
of the Bonds to the public),

6.

(iii)

a purchaser of any of the Bonds is a “related party” to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (i) more
than 50% common ownership of the voting power or the total value of their
stock, if both entities are corporations (including direct ownership by one
corporation of another), (ii) more than 50% common ownership of their
capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (iii) more
than 50% common ownership of the value of the outstanding stock of the
corporation or the capital interests or profit interests of the partnership, as
applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity
of the other), and

(iv)

“sale date” means the date of execution of this Purchase Agreement by all
parties.

REPRESENTATIONS. The Issuer represents to and agrees with the Underwriters

that:
(a)
The Issuer is a body corporate and politic of the State of South Carolina with full
legal right, power and authority to acquire, construct, operate, maintain, improve, extend and
finance its electric generation, transmission and distribution system and its water system.
(b)
The Issuer has all requisite legal right, power and authority to adopt the Resolution;
to execute, issue and deliver the Bonds as provided herein and to perform its obligations with
respect thereto; to execute, deliver and perform this Purchase Agreement and the Disclosure
Agreement (together, the “Legal Documents”); to execute and deliver the Official Statement; and
to consummate the transactions to which it is or is to be a party as contemplated hereby including
the payment or reimbursement of the Issuer’s expenses incurred in connection with the negotiation,
marketing, issuance and delivery of the Bonds to the extent required by Section 12 hereof, and by
the Resolution and the Official Statement. The execution, delivery and performance of this
Purchase Agreement, the other Legal Documents and the Bonds, the adoption of the Resolution
and the issuance of the Bonds thereunder, the execution and delivery by the Issuer and the use by
the Underwriters of the Preliminary Official Statement and the Official Statement and the
consummation by the Issuer of the transactions to which it is or is to be a party as contemplated
hereby and by the Resolution, have been duly authorized by all necessary action on the part of the
Issuer.
(c)
This Purchase Agreement and the Official Statement have been, and the Bonds
(when delivered and paid for on the Closing Date) and the other Legal Documents shall be, duly
6
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authorized, approved, executed, delivered and (in the case of the Bonds) registered and issued.
This Purchase Agreement constitutes, and the Bonds, when registered, issued, executed and
delivered, shall constitute, and the other Legal Documents, when executed and delivered, shall
constitute, legal, valid and binding obligations of the Issuer, enforceable in accordance with their
respective terms subject to applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law). The performance by the Issuer
of its obligations to be performed or consummated at or prior to the Closing Date and contained in
this Purchase Agreement, the Resolution, the other Legal Documents and the Bonds have been
duly authorized and approved by the Issuer, and the consummation by the Issuer of, or substantial
compliance with, all other material transactions contemplated by the Official Statement at or prior
to the Closing Date, have been authorized and approved by the Issuer. The Resolution has been
duly and lawfully adopted by the Issuer, is in full force and effect, has not been amended, modified
or rescinded and is valid and binding upon the Issuer and enforceable in accordance with its terms.
When delivered and paid for on the Closing Date, the Bonds shall be entitled to the benefits and
the security, and shall be subject only to the terms and conditions, set forth in the Resolution and
described in the Official Statement. The issuance of the Bonds is permitted by, and the Bonds
when issued will be issued in compliance with, the provisions of the Resolution. The Bonds when
issued shall be secured by a lien upon and pledge of the Revenue Fund and the Revenues of the
Issuer’s System and other monies paid into the Revenue Fund (collectively, the “Revenues”), on
a parity with the lien and pledge securing Obligations heretofore and hereafter issued pursuant to
the Resolution, all as set forth and provided in the Resolution, senior and paramount to the
payments into the Capital Improvement Fund heretofore established and continued pursuant to the
Resolution, and required to be made thereunder.
(d)
The Issuer is not in material breach of, or in default under, any indenture, mortgage,
deed of trust, bank loan or credit agreement, lease agreement, bond, note, ordinance, resolution or
(in any respect that is material) any other agreement or instrument, regulation, order, decree,
license, permit, judgment, ruling or law or constitutional provision to which the Issuer is a party
or by which any of its revenues, properties, assets or operations may be bound or affected, and no
event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute a default or event of default under any such instrument.
(e)
The execution and delivery of the Bonds and this Purchase Agreement and the other
Legal Documents and the adoption of the Resolution and compliance with the provisions on the
Issuer’s part contained therein and herein, will not conflict with or constitute a breach of or default
under any constitutional provision, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Issuer is a party or
to which any of its property or assets are otherwise subject nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer
to be pledged to secure the Bonds or under the terms of any such law, regulation or instrument,
except as provided by the Bonds and the Resolution.
(f)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, no litigation or other action, suit, proceeding, inquiry or investigation before or by any
7
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court or agency or other administrative body (either of the State of South Carolina or the United
States Government) is pending or, to the knowledge of the Issuer, threatened, in any way
restraining or enjoining, or threatening or seeking to restrain or enjoin, the issuance, sale or
delivery of the Bonds or (i) in any way contesting, questioning or affecting the validity or
enforceability of any provision of the Bonds, the Resolution or this Purchase Agreement or the
other Legal Documents; (ii) in any way contesting, questioning or affecting the pledge by the
Issuer effected under the Resolution, or the authority of the Issuer to collect the Revenues pledged
or to be pledged to the payment of the Bonds; (iii) in any way contesting, questioning or affecting
the accuracy, completeness or fairness of the Preliminary Official Statement or the Official
Statement; (iv) in any way contesting, questioning or affecting the legal existence of the Issuer,
the title of its officers and the Board of Directors to their respective offices, or its ability to perform
its obligations hereunder or with respect to the Bonds; (v) in any way contesting, questioning or
affecting the ability of the Issuer to consummate, or substantially comply with, any of the material
transactions contemplated by the Official Statement; or (vi) which, if adversely determined, could
materially adversely affect the financial position or operating condition of the Issuer or the
transactions contemplated by the Preliminary Official Statement or Official Statement or the
Bonds, the Resolution or this Purchase Agreement or the other Legal Documents. The Issuer shall
advise the Representative promptly of the institution of any proceedings known to it by any
governmental agency prohibiting or otherwise affecting the use of the Preliminary Official
Statement Official Statement in connection with the offering, sale or distribution of the Bonds.
(g)
All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction of the
matter which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by the
Issuer of: (i) its obligations in connection with the issuance, sale and delivery of the Bonds under
this Purchase Agreement and the Resolution and (ii) its respective obligations under the
Resolution, the Bonds, this Purchase Agreement and the other Legal Documents have been duly
obtained, except for such approvals, consents and orders as may be required under the blue sky or
securities laws of any state in connection with the offering and sale of the Bonds.
(h)
The Bonds, if and when issued, will conform to the description thereof contained
in the Official Statement under the caption “DESCRIPTION OF THE 2020 BONDS”; the
Resolution conforms to the description thereof contained in the Official Statement under the
captions “DESCRIPTION OF THE 2020 BONDS,” “SECURITY FOR THE 2020 BONDS” and
“SUMMARY OF CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION” in Appendix B to the Official Statement; and the Disclosure Agreement is in
substantially the form attached to the Official Statement as Appendix F. The proceeds of the sale
of the Bonds will be applied generally as described in the Official Statement under the captions
“PLAN OF FINANCE AND REFUNDING PLAN – 2020A Bonds” and “ESTIMATED
SOURCES AND USES OF FUNDS – 2020A Bonds.”
(i)
The Bonds, if and when issued, authenticated and delivered in accordance with the
Resolution and sold to the Underwriters as provided herein, will be validly issued and outstanding
obligations of the Issuer, entitled to the benefits of the Resolution; and upon such issuance,
authentication and delivery, the Resolution will provide, for the benefit of the holders from time
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to time of the Bonds, a legally valid and binding pledge of and lien on the Revenues and the funds
and accounts pledged under the Resolution, subject only to the provisions of the Resolution
permitting the application thereof on the terms and conditions set forth in the Resolution.
(j)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, there is no event or circumstance which would have a material adverse effect on the
Revenues or the power or ability of the Issuer to perform its obligations hereunder or with respect
to the Bonds or to consummate the transactions to which it is or is to be a party as contemplated
hereby or by the Resolution, the Preliminary Official Statement and the Official Statement.
(k)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, (i) there are no liens or encumbrances on the Revenues; (ii) the Issuer has not entered
into any contract or arrangement of any kind which might give rise to any such lien or
encumbrance; and (iii) to the knowledge of the Issuer, there is no existing, pending, threatened or
anticipated event or circumstance which might give rise to any such lien or encumbrance.
(l)
Except for information which is permitted to be omitted pursuant to Rule 15c212(b)(1), the Preliminary Official Statement (excluding therefrom the information under the
headings “INFORMATION CONCERNING OFFERING RESTRICTIONS IN CERTAIN
JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS FOR ERISA
AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING,” or in “APPENDIX C
– PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL CLEARANCE
PROCEDURES,” as to which no representations or warranties are made), as of its date and as of
the date hereof was and is true and correct in all material respects and did not and does not contain
any untrue or misleading statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
(m)
The Official Statement is, as of its date and at all times after the date of the Official
Statement up to and including the Closing Date will be, true and complete in all material respects
and does not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the Issuer makes no
representation or warranty as to the information contained in or omitted from the Official
Statement under the headings “INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS
FOR ERISA AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING” or in
“APPENDIX C – PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL
CLEARANCE PROCEDURES.”
(n)
If the Official Statement is supplemented or amended pursuant to Section 11 of this
Purchase Agreement, at the time of each supplement or amendment thereto and (unless
subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent
thereto, the Official Statement as so supplemented or amended will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
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necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading.
(o)
Any certificates signed by any authorized officer of the Issuer and delivered to the
Underwriters shall be deemed a representation and warranty by the Issuer to the Underwriters as
to the statements made therein with the same effect as if such representation and warranty were
set forth herein.
(p)

[Reserved].

(q)
The financial statements of the Issuer contained in APPENDIX A to the
Preliminary Official Statement and the Official Statement fairly present the financial position and
results of operations of the Issuer as of the dates and for the periods therein set forth, such financial
statements have been prepared in accordance with generally accepted accounting principles,
except to the extent described therein, and there has been no material adverse change in the
financial position or results of operations of the Issuer from those set forth in the Preliminary
Official Statement or the Official Statement.
(r)
The review of the Issuer’s financial statements for the year ended December 31,
2019 was conducted in accordance with generally accepted accounting principles in the United
States consistently applied, and nothing has occurred in 2020 that would constitute a material
change in the financial condition of the Issuer as reflected in the 2019 financial statements.
(s)
Except as described in the Preliminary Official Statement and Official Statement,
the Issuer has not failed to comply, in any material respect, with any previous undertakings entered
into by it as required pursuant to Rule 15(c)(2)(12) promulgated by the Exchange Act during the
past five years.
(t)
The Issuer maintains an ongoing process of controls and procedures that makes
available to the Issuer’s officers charged with responsibility for the completeness and accuracy of
the Issuer’s disclosure materials all information material to an investor’s decision to purchase the
Issuer’s debt obligations.
(u)
The Issuer has the legal authority to apply and will apply, or cause to be applied,
the proceeds from the sale of the Bonds as provided in, and subject to all of the terms and
provisions of, the Resolution, including for payment or reimbursement of Issuer expenses incurred
in connection with the negotiation, marketing, issuance and delivery of the Bonds to the extent
required by Section 12; and will not take or omit to take any action which action or omission will
adversely affect the exclusion from gross income for federal income tax purposes of the interest
on the Bonds.
(v)
Prior to the Closing, the Issuer will not take any action within or under its control
that will cause any material adverse change in the Issuer’s business, financial position or results of
operation.
(w)
If between the date hereof and up to and including the Closing Date, any event shall
occur which might or would cause the Official Statement, as then supplemented or amended, to
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contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading, the Issuer shall notify the Representative thereof, and if, in the opinion of the
Representative such event requires the preparation and publication of a supplement or amendment
to the Official Statement, the Issuer shall promptly (and in any event before the Closing) prepare
and furnish (at the expense of the Issuer) a reasonable number of copies of an amendment of or
supplement to the Official Statement in form and substance satisfactory to the Representative.
All representations, warranties and agreements of the Issuer shall remain operative and in
full force and effect, regardless of any investigations made by any Underwriter or on the
Underwriters’ behalf, and shall survive the delivery of the Bonds.
7.

CLOSING.

At 9:00 a.m., Eastern Time, on November 5, 2020, or at such other time or date as the
Representative and the Issuer may mutually agree upon as the date and time of the Closing (the
“Closing Date”), the Issuer will deliver or cause to be delivered to the Underwriters, at the offices
of the Issuer, One Riverwood Drive, Moncks Corner, South Carolina 29461, or at such other place
as the Representative and the Issuer may mutually agree upon, the Bonds, through the facilities of
The Depository Trust Company, New York, New York (“DTC”), duly executed and authenticated,
and the other documents specified in Section 8. At the Closing, (a) upon satisfaction of the
conditions herein specified, the Underwriters shall accept the delivery of the Bonds, and pay the
purchase price therefor in federal funds payable to the order of the Trustee for the account of the
Issuer and (b) the Issuer shall deliver or cause to be delivered the Bonds to the Underwriters
through the facilities of DTC in definitive or temporary form, duly executed by the Issuer and in
the authorized denominations as specified by the Representative at the Closing and the Issuer shall
deliver the other documents hereinafter mentioned. The Bonds shall be made available to the
Underwriters at least one (1) business day before the Closing Date for purposes of inspection.
8.

CONDITIONS PRECEDENT.

The Underwriters have entered into this Purchase Agreement in reliance upon the
representations and agreements of the Issuer contained herein and the performance by the Issuer
of its obligations hereunder, both as of the date hereof and as of the Closing Date. The
Underwriters’ obligations under this Purchase Agreement are and shall be subject to the following
further conditions:
(a)
The representations of the Issuer contained herein shall be true, complete and
correct in all material respects on the date of acceptance hereof and on and as of the Closing Date.
(b)
At the time of the Closing, the Official Statement, the Resolution and the Legal
Documents shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have been agreed to in writing by the Representative.
(c)
The Issuer shall perform or have performed all of its obligations required under or
specified in the Resolution, the Legal Documents, the Letter of Credit and the Official Statement
to be performed at or prior to the Closing.
11
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(d)
The Issuer shall have delivered to the Underwriters the Official Statement by the
time, and in the numbers, required by Section 4 of this Purchase Agreement.
(e)
As of the date hereof and at the time of Closing, all necessary official action of the
Issuer relating to this Purchase Agreement, the Bonds, the Resolution, the other Legal Documents
and the Official Statement shall have been taken and shall be in full force and effect and shall not
have been amended, modified or supplemented in any material respect.
(f)
After the date hereof, up to and including the time of the Closing, there shall not
have occurred any change in or particularly affecting the Issuer, the Act, the Bonds, the Resolution,
this Purchase Agreement, the other Legal Documents or the Revenues as the foregoing matters are
described in the Preliminary Official Statement and the Official Statement, which in the reasonable
professional judgment of the Representative materially impairs the investment quality of the
Bonds.
(g)
At or prior to the Closing, the Representative shall receive the following documents
(in each case with only such changes as the Representative shall approve):
(i)

The approving opinion of Bond Counsel relating to the Bonds, dated
Closing Date, substantially in the form attached as Appendix E to
Official Statement, and, if not otherwise directly addressed to
Underwriters, a reliance letter with respect thereto addressed to
Underwriters;

(ii)

The supplemental opinion of Bond Counsel, dated the Closing Date and
addressed to the Underwriters, in form and substance satisfactory to the
Representative, to the effect that (A) the bond opinion of such firm, when
issued, provided for in paragraph 8(g)(i) hereof may be relied upon by the
Underwriters to the same extent as if such opinion were addressed to them;
(C) the Bonds and the Resolution conform to the descriptions thereof
contained in the Official Statement and the Bonds, when issued,
authenticated, registered and delivered in accordance with the Resolution
and sold to the Underwriters as provided herein, will be validly issued and
outstanding special obligations of the Issuer entitled to the benefits of the
Resolution; (D) this Purchase Agreement and the Resolution have been duly
authorized, executed and delivered by the Issuer and constitute binding
agreements enforceable in accordance with their respective terms subject to
applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of
equity (regardless of whether enforcement is sought in a proceeding in
equity or at law) and the Bonds have been duly authorized, and when
executed and delivered by the Issuer, will constitute binding agreements
enforceable in accordance with their respective terms subject to applicable
bankruptcy, insolvency and similar laws affecting creditor’s rights
generally and subject, as to enforceability, to general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at
law); (E) as of the Closing Date, the Bonds are not subject to the registration
12
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requirements of the Securities Act of 1933, as amended (the “1933 Act”),
and the Resolution is exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”); (F) as of
the Closing Date, the execution and delivery of the Bonds, the Resolution
and this Purchase Agreement do not and will not conflict with or constitute
a breach of or default under any South Carolina or federal statute or
constitutional provision applicable to the Issuer; (G) all action necessary to
create a legal, valid and binding pledge of and lien on the Revenues for the
benefit of the holders of the Bonds is permitted by, and the Bonds are being
issued in compliance with the requirements of the Resolution, and the
Bonds when issued will be secured by a lien upon and pledge of the
Revenue Fund and the Revenues of the Issuer’s System and other monies
paid into the Revenue Fund, all as set forth and provided in the Resolution,
on a parity with the lien and pledge securing bonds heretofore and hereafter
issued pursuant to the Resolution, and senior and paramount to the
payments into the Capital Improvement Fund heretofore established and
continued under the Revenue Obligation Resolution; (H) the statements
contained in the Preliminary Official Statement and the Official Statement
under the captions “INTRODUCTION – Additional Indebtedness”,
“SECURITY FOR THE 2020 BONDS”, “DESCRIPTION OF THE 2020
BONDS”, “TAX MATTERS – Tax Matters Relating to the 2020A Bonds”,
“CONSIDERATIONS FOR ERISA AND OTHER U.S. BENEFIT PLAN
INVESTORS”, and “APPROVAL OF LEGAL PROCEEDINGS”, insofar
as such statements contained under such captions purport to summarize
certain provisions of the Bonds and the Resolution, present a fair summary
of such provisions and, insofar as such sections relate to matters of law, are
true and correct in all material respects; (I) Appendix B to the Preliminary
Official Statement and the Official Statement, captioned “SUMMARY OF
CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION”, is a true, complete and accurate summary of those
sections of the Resolution included therein; (J) on the Closing Date, the
Disclosure Agreement complies with the requirements of
paragraph (b)(5)(i) of Rule 15c2-12 in effect as of the Closing Date, the
conditions contained in paragraph (b)(5)(i) of Rule 15c2-12 to the
Underwriters purchasing or selling the Bonds are fulfilled and the
Disclosure Agreement is a valid, binding and enforceable obligation of the
Issuer; and (K) during the course of serving as Bond Counsel in connection
with the authorization of the Bonds and without having undertaken to
determine independently, and without assuming any responsibility for, the
accuracy (except to the extent expressly set forth in clauses (H) and (I)
above), completeness or fairness of the statements contained in the Official
Statement, no information has come to the attention of Bond Counsel which
caused such firm to believe that the Preliminary Official Statement, as of its
date and as of the date hereof, and the Official Statement, as of its date, and
(as supplemented or amended pursuant to Section 11 hereof, if applicable)
as of the Closing Date (except for the statements contained in the
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Preliminary Official Statement and the Official Statement and the
Appendices thereto relating to historical or projected financial information,
engineering, demographic, statistical or operating data, numbers, charts,
estimates, projections, assumptions or expressions of opinion and
information about environmental matters and summaries thereof and
references thereto, any information about The Depository Trust Company
and its book-entry system of registration, information concerning offering
restrictions in certain jurisdictions outside of the United States, Global
Clearance Procedures, the Underwriters, the discussions contained therein
relating to permits, licenses and approvals required for the construction and
operation of the System and the status thereof, and in Appendices A, C and
D, as to all of which no view need be expressed), contained or contains any
untrue statement of a material fact or omitted or omits to state any material
fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading;
(iii)

The opinion of the Chief Public Affairs Officer and General Counsel to the
Issuer, dated the Closing Date and addressed to the Underwriters, to the
effect that (A) the Issuer is a body corporate and politic, duly organized and
validly existing under the laws of the State of South Carolina and has all
requisite right, power and authority to (i) execute and deliver this Purchase
Agreement and the other Legal Documents, and (ii) adopt the Resolution,
and, in each case, to perform its obligations hereunder and thereunder, and
to carry out the transactions contemplated hereby and thereby; (B) to the
best of her knowledge, after due inquiry, the Issuer is not in breach of or in
default under any applicable constitutional provision, or any other law or
administrative rule or regulation of the State of South Carolina or the United
States of America or applicable judgment or decree, or any loan agreement,
indenture, bond, note, resolution, ordinance, agreement or other instrument
known to such counsel, to which the Issuer, or any of its property or assets
is otherwise subject, and no event has occurred and is continuing which
(except for any applicable grace period which has not yet been given) would
constitute a default under any such instrument (it being understood that such
counsel is not passing upon any law, constitutional provision, regulation,
judgment, decree, agreement, indenture, bond, note, resolution, ordinance
or other instrument insofar as it may be affected by the outcome of any
litigation disclosed in the Preliminary Official Statement and the Official
Statement); (C) all consents, approvals or other actions by or filings with
any governmental authority, legislative body, board, agency or commission
having jurisdiction and each other person or entity necessary or required for
the execution and delivery by the Issuer of this Purchase Agreement, the
other Legal Documents, the Bonds and the Resolution and the transactions
contemplated thereby and by the Preliminary Official Statement and the
Official Statement have been duly obtained or made and are in full force
and effect (it being understood that such counsel is not passing upon any
14
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filings or approvals required for the qualification of the Bonds under blue
sky or other similar laws of any jurisdiction); (D) to the best of her
knowledge, after due inquiry, all permits and licenses necessary and
material to the operation of the Issuer’s System, have been obtained and are
in full force and effect, and the Issuer is not in violation of any of the terms
thereof, except to the extent disclosed in the Preliminary Official Statement
and the Official Statement; (E) there is no action, suit or proceeding, or any
inquiry or investigation known to him, by or before any court, governmental
agency, public board or body pending or, to the best knowledge of such
counsel, threatened against the Issuer, which (i) affects or questions the
existence of the Issuer or the Board of Directors or the title to office of any
member of the Board of Directors, (ii) affects or seeks to prohibit, restrain
or enjoin the issuance, sale or delivery of the Bonds, the collection of
revenues pledged or to be pledged under the Resolution or the use of the
Preliminary Official Statement and the Official Statement, (iii) affects or
questions the validity or enforceability of the Bonds, the Resolution or this
Purchase Agreement or the other Legal Documents, (iv) questions the taxexempt status of the Bonds or the completeness or accuracy of the
Preliminary Official Statement or the Official Statement, or (v) questions
the powers of the Issuer or the Board of Directors to carry out the
transactions contemplated by the Preliminary Official Statement and the
Official Statement, the Resolution, this Purchase Agreement or the other
Legal Documents or the powers of the Issuer to acquire, construct, operate,
maintain, improve, extend and finance the System; (F) the statements
contained in the Official Statement under the captions “RECENT
DEVELOPMENTS” and “POWER SUPPLY, POWER MARKETING
AND OTHER FACILITIES” insofar as such statements purport to
summarize certain contracts and agreements, present a fair summary of such
contracts and agreements, as applicable, and are true and correct;
(G) although such Chief Public Affairs Officer and General Counsel has not
verified and is not passing upon, and does not assume any responsibility for,
the accuracy, completeness or fairness of the information contained in the
Preliminary Official Statement and the Official Statement (except to the
extent expressly set forth in clause (F) above and in this clause (G)), she has
general knowledge of the Issuer and facts relevant to the assigned matters,
has participated in the preparation of the Preliminary Official Statement and
the Official Statement and has generally reviewed such information with
officials of the Issuer, the Issuer’s Financial Advisor, Bond Counsel to the
Issuer, and Counsel to the Underwriters, and, in the course of such review
and discussion, but without independent verification, no fact came to her
attention that caused her to believe that the Preliminary Official Statement,
as of its date and as of the date hereof, and the Official Statement (except
for the statements contained in the Preliminary Official Statement and the
Official Statement and the Appendices thereto relating to historical or
projected financial information, engineering, demographic, statistical or
operating data, numbers, charts, estimates, projections, assumptions or
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expressions of opinion, any information about The Depository Trust
Company and its book-entry system of registration, information concerning
offering restrictions in certain jurisdictions outside of the United States,
Global Clearance Procedures, the Underwriters, and in Appendices C and
E) as of its date contained and as of the Closing Date contains, any untrue
statement of a material fact or omitted or omits to state any material fact
required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; and (H) to the best of such counsel’s knowledge, after due
inquiry, neither the execution nor delivery by the Issuer of this Purchase
Agreement or the Bonds or the adoption by the Issuer of the Resolution, nor
the compliance by the Issuer with the terms and conditions hereof and
thereof have resulted or will result in either (i) a conflict with or a breach of
any of the terms or provisions of any law in force on the date of such
opinion, or any regulation, writ, injunction or decree of any court or
government instrumentality; or (ii) a breach of or default under the terms or
provisions of any permit, license, resolution, ordinance, agreement or other
instrument to which the Issuer is a party or by which the Issuer is bound;
and, except as disclosed in the Preliminary Official Statement and the
Official Statement, there is no agency, state or federal, having jurisdiction
over the rates of the Issuer except the Board of Directors of the Issuer;
(iv)

The opinion of Orrick, Herrington & Sutcliffe LLP, counsel to the
Underwriters, dated the date of the Closing and addressed to the
Underwriters, and covering such matters as the Representative may
reasonably request;

(v)

[Reserved];

(vi)

A certificate, dated the Closing Date, of the Senior Vice President and Chief
Financial Officer of the Issuer, stating that, to the best of his knowledge,
(A) each of the representations and warranties of the Issuer contained herein
is true and correct at the time of the Closing with the same effect as if made
at the time of the Closing; (B) between the time of execution of this
Purchase Agreement and the time of the Closing, no material adverse
change, nor any development involving a prospective material adverse
change, financial or otherwise (other than as referred to in the Official
Statement), in the business, financial position or results of operation of the
Issuer has occurred, and the information contained in the Official Statement,
as of its date was and as of the date of the Closing is true in all material
respects and did not and does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein
not misleading; (C) a true and complete copy of the Resolution has been
delivered to the Underwriters, and none of the provisions of such document
has been amended, supplemented, modified or repealed and the provisions
of such document are in full force and effect on the Closing Date; and (D)
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the Issuer has complied with all agreements, covenants and arrangements
and satisfied all conditions on its part to be complied with or satisfied at or
prior to the Closing Date; (E) the Issuer has never defaulted in the payment
of principal or interest on any of its obligations; (F) the Issuer is not then in
default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues; and
(H) all payments into all funds or accounts created and established for the
payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;
(vii)

Ten copies of a transcript of all proceedings relating to the authorization
and issuance of the Bonds, certified by the Corporate Secretary or Assistant
Corporate Secretary of the Issuer, including without limitation copies of the
Master Resolution and the Forty-Eighth Supplemental Resolution and
executed copies of each other Legal Document;

(viii)

The Official Statement and each supplement or amendment, if any, thereto,
executed on behalf of the Issuer by its President and Chief Executive Officer
or the Senior Vice President and Chief Financial Officer of the Issuer;

(ix)

A certificate of the Senior Vice President and Chief Financial Officer of the
Issuer, dated the Closing Date, stating (A) that the Issuer is not then in
default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues, and
(B) that all payments into all funds or accounts created and established for
the payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;

(x)

Evidence of the delivery of a certified copy of the Resolution to the Trustee,
as is required by the Resolution;

(xi)

[Reserved];

(xii)

[Reserved];

(xiii)

[Reserved];

(xiv)

[Reserved];
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(xv)

A Tax Certificate of the Issuer, in form satisfactory to Bond Counsel,
executed by such officials of the Issuer as shall be satisfactory to the
Representative;

(xvi)

Evidence satisfactory to the Representatives of the assignment of a longterm ratings to the Bonds by Moody’s Investors Service, Inc. of “A2”, S&P
Global Ratings of “A” and Fitch Ratings Inc. of “A-”;

(xvii)

A letter from Cherry Bekaert LLP, Certified Public Accountants, dated the
Closing Date and addressed to the Underwriters in substantially the form
attached hereto as Exhibit B;

(xviii)

A letter from Cherry Bekaert LLP, pursuant to which the Issuer has included
their report on the Issuer’s financial statements in the Official Statement;

(xix)

A certificate of an authorized officer of the Trustee, as trustee, dated as of
the Closing Date, to the effect that: (a) the Trustee is a national banking
association organized and existing under the laws of the United States,
having the full power and being qualified to enter into and perform its duties
under the Resolution and the Disclosure Agreement and to authenticate and
deliver the Bonds to the Underwriters; (b) the Trustee is duly authorized to
perform its obligations under the Resolution and the Disclosure Agreement
and to authenticate and deliver the Bonds to the Underwriters pursuant to
the Resolution; (c) when delivered to and paid for by the Underwriters at
the Closing, the Bonds will have been duly authenticated and delivered by
the Trustee; (d) to the knowledge of the officer of the Trustee, compliance
with the provisions on the Trustee’s part contained in the Resolution and
the Disclosure Agreement will not conflict with or constitute a breach of or
default under any law, administrative regulation, judgment, decree, loan
agreement, indenture, note, resolution, agreement or other instrument to
which the Trustee is a party or is otherwise subject (except that no
representation, warranty or agreement is made with respect to any federal
or state securities or blue sky laws or regulations), which conflict, breach or
default would materially impair the ability of the Trustee to perform its
obligations under the Resolution, nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien,
charge or other security interest or encumbrance of any nature whatsoever
upon any of the properties or assets held by the Trustee pursuant to the lien
created by the Resolution under the terms of any such law, administrative
regulation, judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement or other instrument, except as provided by the
Resolution; and (e) to the knowledge of the officer of the Trustee, the
Trustee has not been served with any action, suit, proceeding, inquiry or
investigation in law or in equity, before or by any court, governmental
agency, public board or body, nor is any such action or other proceeding
threatened against the Trustee, affecting the existence of the Trustee, or the
18

4152-1592-7080

56

Telephonic Special Called Meeting - Board of Directors - Forty-Eighth Series and Supplemental Resolution, Revenue Obligations, 2020 Tax-Exempt R...

titles of its officers to their respective offices or seeking to prohibit, restrain,
or enjoining the execution and delivery of the Bonds or the collection of
revenues to be applied to pay the principal, premium, if any, and interest
with respect to the Bonds, or the pledge thereof, or in any way contesting
or affecting the validity or enforceability of the Resolution or the Disclosure
Agreement, or contesting the powers of the Trustee or its authority to enter
into, adopt or perform its obligations under any of the foregoing to which it
is a party, wherein an unfavorable decision, ruling or funding would
materially adversely affect the validity or enforceability of the Resolution
or the Disclosure Agreement or the power and authority of the Trustee to
enter into and perform its duties under the Resolution or the Disclosure
Agreement and to authenticate and deliver the Bonds to or upon the order
of the Underwriters;

9.

(xx)

Evidence that a Form 8038-G relating to the Bonds has been executed by
the Issuer and will be filed with the Internal Revenue Service (the “IRS”)
within the applicable time limit:

(xxi)

A copy of the Blue Sky Survey with respect to the Bonds;

(xxii)

A copy of the Issuer’s executed Blanket Letter of Representation to The
Depository Trust Company; and

(xxiii)

Such additional legal opinions, certificates, proceedings, instruments and
other documents as the Representative, counsel for the Underwriters or
Bond Counsel may reasonably request to evidence compliance by the Issuer
with legal requirements, the truth and accuracy, as of the time of Closing,
of the representations of the Issuer herein contained and the due
performance or satisfaction by the Issuer at or prior to such time of all
agreements then to be performed and all conditions then to be satisfied by
the Issuer and all conditions precedent to the issuance of the Bonds pursuant
to the Resolution shall have been fulfilled.

TERMINATION; LIQUIDATED DAMAGES.

(a)
If the Issuer shall be unable to satisfy the conditions of the Underwriters’
obligations contained in this Purchase Agreement or if the Underwriters’ obligations shall be
terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement may
be cancelled by the Representative at, or at any time before, the time of the Closing. Notice of
such cancellation shall be given by the Representative to the Issuer in writing, or by telephone
confirmed in writing. The performance by the Issuer of any and all conditions contained in this
Purchase Agreement for the benefit of the Underwriters may be waived by the Representative.
(b)
The Underwriters shall have the right, before the time of Closing, to cancel their
obligations to purchase the Bonds, by written notice by the Representative to the Issuer, if between
the date hereof and the time of Closing:
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(i)
Any event or circumstance occurs or information becomes known, which,
in the professional judgment of the Representative, makes untrue any statement of a material fact
set forth in the Preliminary Official Statement or the Official Statement or results in an omission
to state a material fact necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading and the Issuer fails to amend or
supplement the Preliminary Official Statement or the Official Statement so that the Preliminary
Official Statement or the Official Statement will no longer contain such untrue statement of a
material fact or omit such material fact; or
(ii)
The market for the Bonds or the market prices of the Bonds or the ability of
the Underwriters to enforce contracts for the sale of the Bonds shall have been materially and
adversely affected, in the professional judgment of the Representative, by:
(1)
An amendment to the Constitution of the United States or the State
of South Carolina shall have been passed or legislation shall have been introduced
in or enacted by the Congress of the United States or the legislature of any state
having jurisdiction of the subject matter or legislation pending in the Congress of
the United States shall have been amended or legislation (whether or not then
introduced) shall have been recommended to the Congress of the United States or
to any state having jurisdiction of the subject matter or otherwise endorsed for
passage (by press release, other form of notice or otherwise) by the President of the
United States, the Treasury Department of the United States, the Internal Revenue
Service or the Chairman or ranking minority member of the Committee on Finance
of the United States Senate or the Committee on Ways and Means of the United
States House of Representatives, or legislation shall have been proposed (whether
or not then introduced) for consideration by either such Committee by any member
thereof or presented as an option for consideration (whether or not then introduced)
by either such Committee by the staff of such Committee or by the staff of the joint
Committee on Taxation of the Congress of the United States, or legislation shall
have been favorably reported for passage to either House of the Congress of the
United States by a Committee of such House to which such legislation has been
referred for consideration, or a decision shall have been rendered by a court of the
United States or of the State of South Carolina or the Tax Court of the United States,
or a ruling shall have been made or a regulation or temporary regulation shall have
been proposed or made or any other release or announcement shall have been made
by the Treasury Department of the United States, the Internal Revenue Service or
other federal or State of South Carolina authority, with respect to federal or State
of South Carolina taxation upon revenues or other income of the general character
to be derived by the Issuer or upon interest received on obligations of the general
character of the Bonds which, in the reasonable judgment of the Representative,
may have the purpose or effect, directly or, indirectly, of affecting the tax status of
the Issuer, its property or income, its securities (including the Bonds) or the interest
thereon, or any tax exemption granted or authorized by State of South Carolina
legislation; or

20
4152-1592-7080

58

Telephonic Special Called Meeting - Board of Directors - Forty-Eighth Series and Supplemental Resolution, Revenue Obligations, 2020 Tax-Exempt R...

(2)
The declaration of war or engagement in or escalation of military
hostilities by the United States or the occurrence of any other national emergency
or calamity or terrorism affecting the operation of the government of, or the
financial community in, the United States; or
(3)
The declaration of a general banking moratorium by federal, New
York or South Carolina authorities; or
(4)
The occurrence of a major financial crisis, a material disruption in
commercial banking or securities settlement or clearance services, or a material
disruption or deterioration in the fixed income or municipal securities market; or
(5)
Additional material restrictions not in force or being enforced as of
the date hereof shall have been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange; or
(6)
The general suspension of trading on any national securities
exchange; or
(iii) Legislation enacted, introduced in the Congress or recommended for
passage (whether or not then introduced) by the President of the United States, or a decision
rendered by a court established under Article III of the Constitution of the United States or by the
Tax Court of the United States, or an order, ruling, regulation (final, temporary or proposed) or
official statement issued or made by or on behalf of the Securities and Exchange Commission, or
any other governmental agency having jurisdiction of the subject matter shall have been made or
issued to the effect that the Bonds, other securities of the Issuer or obligations of the general
character of the Bonds are not exempt from registration under the 1933 Act, or that the Resolution
is not exempt from qualification under the Trust Indenture Act; or
(iv)
An order, decree or injunction of any court of competent jurisdiction, issued
or made to the effect that the issuance, offering or sale of obligations of the general character of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated hereby or by the
Preliminary Official Statement or the Official Statement, is or would be in violation of any
applicable law, rule or regulation, including (without limitation) any provision of applicable
federal securities laws as amended and then in effect; or
(v)
A stop order, ruling, regulation or official statement by the SEC or any other
governmental agency having jurisdiction of the subject matter shall have been issued or made or
any other event occurs, the effect of which is that the issuance, offering or sale of the Bonds, or
the execution and delivery of any Legal Documents, as contemplated hereby or by the Preliminary
Official Statement or the Official Statement, is or would be in violation of any applicable law, rule
or regulation, including (without limitation) any provision of applicable federal securities laws,
including the 1933 Act, the Securities Exchange Act of 1934 or the Trust Indenture Act, each as
amended and as then in effect; or
(vi)
Any material adverse change or any development involving a prospective
change in: (i) the business, properties, financial position or results of operation of the Issuer, except
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for changes which the Preliminary Official Statement and the Official Statement discloses are
expected to occur; or (ii) the Act, the Authorizing Resolution, the Legal Documents or the
Revenues, as described in the Preliminary Official Statement or the Official Statement, any of
which, in the reasonable judgment of the Representative, makes it impossible or impractical to
enforce contracts for the sale of the Bonds or materially impairs the investment quality of the
Bonds; or
(vii) Any litigation shall be instituted or be pending at the time of the Closing to
restrain or enjoin the issuance, sale or delivery of the Bonds, or in any way contesting or affecting
any authority for or the validity of the proceedings authorizing and approving the Act, the
Authorizing Resolution, the Legal Documents or the existence or powers of the Issuer with respect
to its obligations under the Legal Documents; or
(viii) A reduction or withdrawal in the long-term ratings of Moody’s Investors
Service, Inc. of “A2”, S&P Global Ratings of “A” and Fitch Ratings Inc. of “A-”, or the failure by
any of the foregoing rating agencies to assign such ratings by the Closing Date.
(c)
If the Underwriters shall fail to pay for and accept delivery of the Bonds other than
for a reason permitted hereunder, they shall owe the Issuer liquidated damages in the aggregate
amount of 1% of the authorized principal amount of the Bonds (the "Liquidated Damages"). The
parties acknowledge and agree that the payment to the Issuer of the Liquidated Damages is agreed
upon compensation for the Issuer's lost bargain upon such failure, and that the Liquidated Damages
(i) are not unconstitutional or otherwise prohibited by law, (ii) do not and will not constitute a
conversion by or unjust enrichment of the Issuer, (iii) are unequivocal, fair and reasonable under the
circumstances, (iv) shall constitute the Issuer's sole and exclusive compensation for such failure, and
(v) were bargained for and derived through mutual negotiations among the parties and constitute a
material and integral part of this Purchase Agreement.
10.

INDEMNIFICATION.

(a)
The Issuer shall indemnify and hold harmless, to the extent permitted by law, the
Underwriters and their respective directors, officers, employees and agents and each person who
controls any Underwriter within the meaning of Section 15 of the 1933 Act (any such person being
therein sometimes called an “Underwriter Indemnitee”), against any and all losses, claims,
damages or liabilities, joint or several, (a) to which any such Underwriter Indemnitee may become
subject, under any statute or regulation at law or in equity or otherwise, insofar as such losses
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement of a material fact set forth in the Preliminary Official Statement or the Official
Statement or any amendment or supplement thereto, or arise out of or are based upon the omission
to state therein a material fact which is necessary in order to make the statements made therein, in
the light of the circumstances in which they were made, not misleading, except such
indemnification shall not extend to statements in the Preliminary Official Statement and the
Official Statement under the caption “UNDERWRITING,” and (b) to the extent of the aggregate
amount paid in any settlement of any litigation commenced or threatened arising from a claim
based upon any such untrue statement or omission if such settlement is effected with the written
consent of the Issuer (which consent shall not be unreasonably withheld); and will reimburse any
legal or other expenses reasonably incurred by any such Underwriter Indemnitee in connection
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with investigating or defending any such loss, claim, damage, liability or action. This indemnity
agreement shall not be construed as a limitation on any other liability which the Issuer may
otherwise have to any Underwriter Indemnitee.
(b)
The Underwriters shall indemnify and hold harmless, to the extent permitted by
law, the Issuer and its directors, officers, members, employees and agents and each person who
controls the Issuer within the meaning of Section 15 of the 1933 Act (any such person being therein
sometimes called an “Issuer Indemnitees”), against any and all losses, claims, damages or
liabilities, joint or several, to which such Issuer Indemnitee may become subject under any statute
or at law or in equity or otherwise, and shall promptly reimburse any such Issuer Indemnitee for
any reasonable legal or other expenses incurred by it in connection with investigating any claims
against it and defending any actions, but only to the extent that such losses, claims, damages,
liabilities or actions arise out of or are based upon any untrue statement of a material fact contained
in, or the omission to state therein a material fact necessary to make the statements therein in light
of the circumstances under which they were made not misleading, in the Preliminary Official
Statement or the Official Statement, or any amendment or supplement thereof, under the caption
“UNDERWRITING.” This indemnity agreement shall not be construed as a limitation on any
other liability which the Underwriters may otherwise have to any Issuer Indemnitee. The liability
of any Underwriter obligations under this Section 9 shall not exceed the amount of its pro rata
compensation under this Purchase Agreement.
(c)
For purposes of subsection (a) or (b) above, an “Indemnified Party” means an
Underwriter Indemnitee or an Issuer Indemnitee as the context dictates and an “Indemnifying
Party” means the Issuer or an Underwriter who is under the obligation to indemnity an Indemnified
Party under this Section 9. An Indemnified Party shall, promptly after the receipt of notice of the
commencement of any action against such Indemnified Party in respect of which indemnification
may be sought against an Indemnifying Party, notify the Indemnifying Party in writing of the
commencement thereof, but the omission to notify the Indemnifying Party of any such action shall
not relieve the Indemnifying Party from any liability that it may have to such Indemnified Party
under this Section 9. In case any such action shall be brought against an Indemnified Party and
such Indemnified Party shall notify the Indemnifying Party of the commencement thereof, the
Indemnifying Party may, or if so requested by such Indemnified Party shall, participate therein or
assume the defense thereof, with counsel satisfactory to such Indemnified Party, and after notice
from the Indemnifying Party to such Indemnified Party of an election so to assume the defense
thereof, the Indemnifying Party will not be liable to such Indemnified Party under this paragraph
for any legal or other expenses subsequently incurred by such Indemnified Party in connection
with the defense thereof other than reasonable costs of investigation. If the Indemnifying Party
shall not have employed counsel to manage the defense of any such action or if the Indemnified
Party shall have reasonably concluded that there may be defenses available to it or them that are
different from or additional to those available to the Indemnifying Party (in which case the
Indemnifying Party shall not have the right to direct the defense of such action on behalf of such
Indemnified Party), such Indemnified Party shall have the right to retain legal counsel of its own
choosing and the reasonable legal and other expenses incurred by such Indemnified Party shall be
borne by the Indemnifying Party.
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An Indemnifying Party shall not be liable for any settlement of any such action effected
without its consent by any Indemnified Party, which consent shall not be unreasonably withheld,
but if settled with the consent of the Indemnifying Party or if there be a final judgment for the
plaintiff in any such action against the Indemnifying Party or any Indemnified Party, with or
without the consent of the Indemnifying Party, the Indemnifying Party agrees to indemnify and
hold harmless such Indemnified Party to the extent provided herein.
(d)
If the indemnification provided for in this Section is unavailable or insufficient to
hold harmless an Indemnified Party under subsection (a) or (b) above, then each Indemnifying
Party shall contribute to the amount paid or payable by such Indemnified Party as a result of the
losses, claims, damages, liabilities or expenses referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Issuer on the one hand
and the Underwriters on the other from the offering of the Bonds or (ii) if the allocation provided
by clause (i) above is not permitted by applicable law in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the relative fault of the Issuer
on the one hand and the Underwriters on the other in connection with the statements or omissions
which resulted in such losses, claims, damages, liabilities or expenses as well as any other relevant
equitable considerations. The relative benefits received by the Issuer on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds
from the offering (before deducting expenses) received by the Issuer bear to the total underwriting
discounts and commissions received by the Underwriters. The relative fault shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information supplied by
the Issuer or the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such untrue statement or omission. The amount paid by an
Indemnified Party as a result of the losses, claims, damages, liabilities or expenses referred to in
the first sentence of this subsection (d) shall be deemed to include any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any
action or claim which is the subject to this subsection (d). Notwithstanding the provisions of this
subsection (d), each Underwriter shall not have any obligation under this subsection (d) to
contribute an amount in excess of the amount of its pro rata compensation under this Purchase
Agreement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute
are several in proportion to their respective underwriting obligations and not joint.
11.

AMENDMENTS TO OFFICIAL STATEMENT.

During the period commencing on the Closing Date and ending twenty-five (25) days from
the Closing Date, the Issuer shall advise the Representative if any event relating to or affecting the
Official Statement shall occur as a result of which it may be necessary or appropriate to amend or
supplement the Official Statement in order to make the Official Statement not misleading in light
of the circumstances existing at the time it is delivered to a purchaser or “potential customer” (as
defined for purposes of Rule 15c2-12), and if in the opinion of the Representative such event
requires the preparation and publication of an amendment or supplement to the Official Statement,
the Issuer shall amend or supplement the Official Statement (in form and substance satisfactory to
24
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counsel for the Underwriters) so that the Official Statement will not contain any untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading. If the Official
Statement is supplemented or amended, at the time of each supplement or amendment thereto and
at all times subsequent thereto up to and including that date that is 25 days from the end of the
“underwriting period” (as defined in Rule 15c2-12), the Official Statement as supplemented or
amended will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
12.

EXPENSES.

All expenses and costs of the Issuer incident to the performance of its obligations in
connection with the authorization, issuance and sale of the Bonds to the Underwriters, including
the costs of printing or reproduction of the Bonds, the Legal Documents and the Official Statement
in reasonable quantities, fees of consultants, fees of rating agencies, advertising expenses, fees and
expenses of the Trustee and its counsel and fees and expenses of counsel to the Issuer and Bond
Counsel, shall be paid by the Issuer from the proceeds of the Bonds or other revenues of the Issuer.
The Issuer shall be solely responsible for and shall pay for any expenses incurred by the
Underwriters on behalf of the Issuer’s employees and representatives which are incidental to
implementing this Purchase Agreement, including, but not limited to, meals, transportation, and
lodging of those employees and representatives. All other expenses and costs of the Underwriters
incurred under or pursuant to this Purchase Agreement, including, without limitation, the cost of
preparing this Purchase Agreement and other Underwriter documents, travel expenses and the fees
and expenses of counsel to the Underwriters, shall be paid by the Underwriters (which may be
included as an expense component of the Underwriter’s discount).
13.

USE OF DOCUMENTS.

The Issuer hereby authorizes the Underwriters to use, in connection with the public offering
and sale of the Bonds, this Purchase Agreement, the Preliminary Official Statement, the Official
Statement and the Legal Documents, and the information contained herein and therein.
14.

QUALIFICATION OF SECURITIES.

The Issuer will furnish such information, execute such instruments and take such other
action in cooperation with the Underwriters as the Representative may reasonably request to: (i)
qualify the Bonds for offer and sale under the Blue Sky or other securities laws and regulations of
such states and other jurisdictions of the United States as the Representative may designate; (ii) to
determine the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions; and (iii) provide for the continuance of such qualification; provided, however, that
the Issuer will not be required to qualify as a foreign corporation or to file any general or special
consents to service of process under the laws of any state. The Issuer will advise the Underwriters
promptly of receipt by the Issuer of any written notification with respect to: (i) the suspension of
the qualification of the Bonds for sale in any jurisdiction or (ii) the initiation or threat of any
proceeding for that purpose.
25
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15.

NOTICES.

Any notice or other communication to be given to the Issuer under this Purchase
Agreement may be given by delivering the same in writing to One Riverwood Drive, Moncks
Corner, South Carolina 29461, Attention: Chief Financial Officer, and any such notice or other
communication to be given to the Underwriters may be given by delivering the same in writing to
the Representative at 745 Seventh Avenue, New York, NY, 10019 Attention: Chaffin Snider.
16.

BENEFIT.

This Purchase Agreement is made solely for the benefit of the Issuer and the Underwriters
(including their successors or assigns) and no other person, partnership, association or corporation
shall acquire or have any right hereunder or by virtue hereof. Except as otherwise expressly
provided herein, all of the agreements and representations of the Issuer contained in this Purchase
Agreement and in any certificates delivered pursuant hereto shall remain operative and in full force
and effect regardless of: (i) any investigation made by or on behalf of the Underwriters;
(ii) delivery of and payment for the Bonds hereunder; or (iii) any termination of this Purchase
Agreement, other than pursuant to Section 8 (and in all events the agreements of the Issuer
pursuant to Sections 9 and 11 hereof shall remain in full force and effect notwithstanding the
termination of this Purchase Agreement under Section 8 hereof).
17.
GOVERNING LAW. THIS PURCHASE AGREEMENT SHALL BE DEEMED
TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO CHOICE OF LAW RULES (OTHER THAN
NEW YORK GENERAL OBLIGATIONS LAWS SECTION 5-1401 AND 5-1402).
18.
WAIVER OF JURY TRIAL. THE ISSUER HEREBY IRREVOCABLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS PURCHASE AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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19.

MISCELLANEOUS.

(a)
This Purchase Agreement contains the entire agreement between the parties relating
to the subject matter hereof and supersedes all oral statements, prior writings and representations
with respect thereto.
(b)
This Purchase Agreement may be executed in several counterparts, each of which
shall be deemed an original hereof.
Very truly yours,
By:
BARCLAYS CAPITAL, INC.,
as Representative

By:________________________
Managing Director

Approved and Agreed to: October 28, 2020
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
By:________________________
Treasurer

[Bond Purchase Agreement Signature Page]
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SCHEDULE I
Principal Amounts, Interest Rates and Yields
Maturity Date

Principal Amount

December 1, 2021

$1,335,000

December 1, 2022

Interest Rate

Yield

5.000%

0.370%

1,390,000

5.000

0.480

December 1, 2023

1,545,000

5.000

0.540

December 1, 2024

755,000

5.000

0.620

December 1, 2031

36,455,000

5.000

1.710*

December 1, 2032

27,140,000

5.000

1.810*

December 1, 2033

4,125,000

4.000

2.120*

December 1, 2034

15,985,000

4.000

2.200*

December 1, 2035

2,065,000

4.000

2.280*

December 1, 2037

24,270,000

4.000

2.370*

December 1, 2039

18,655,000

4.000

2.460*

December 1, 2040

63,635,000

4.000

2.500*

December 1, 2041

34,405,000

3.000

2.950*

December 1, 2042

56,190,000

4.000

2.580*

December 1, 2043

50,530,000

5.000

2.380*

____________________
*

Priced to first optional call date December 1, 2030

Optional and Mandatory Redemption
The Bonds are subject to optional and mandatory redemption and tender for purchase as
described in the Official Statement.

I-1
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EXHIBIT A
$338,480,000
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS,
2020 TAX-EXEMPT REFUNDING AND IMPROVEMENT SERIES A
ISSUE PRICE CERTIFICATE
The undersigned, on behalf of Barclays Capital, Inc. (the “Representative”), on behalf of
itself, BofA Securities, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc.,
Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD
Securities (USA) LLC (together, the “Underwriting Group”), hereby certifies as set forth below
with respect to the sale and issuance of the above-captioned obligations (the “Bonds”).
Sale of the Bonds. As of the date of this certificate, for each Maturity of the Bonds,
the first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the
respective price listed in Schedule A.
1.

2.

Defined Terms.

(a)

Issuer means the South Carolina Public Service Authority.

Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest
rates, are treated as separate maturities.
(b)

Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.
(c)

Sale Date means the first day on which there is a binding contract in writing for the
sale of the Bonds. The Sale Date of the Bonds is October 28, 2020.
(d)

Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate
in the initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a
written contract directly or indirectly with a person described in clause (i) of this paragraph
to participate in the initial sale of the Bonds to the Public (including a member of a selling
group or a party to a retail distribution agreement participating in the initial sale of the
Bonds to the Public).
(e)

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Representative’s interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and
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with respect to compliance with the federal income tax rules affecting the Bonds, and by Nixon
Peabody LLP in connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of Internal Revenue Service
Form 8038-G, and other federal income tax advice it may give to the Issuer from time to time
relating to the Bonds. The representations set forth herein are not necessarily based on personal
knowledge and, in certain cases, the undersigned is relying on representations made by the other
members of the Underwriting Group.
BARCLAYS CAPITAL, INC.,
as Representative

By:________________________
Managing Director

Dated: November 5, 2020
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SCHEDULE A
SALE PRICES OF THE BONDS
Maturity Date

Principal Amount

December 1, 2021

$1,335,000

December 1, 2022

Interest Rate

Price

5.000%

0.370%

104.949

1,390,000

5.000

0.480

109.308

December 1, 2023

1,545,000

5.000

0.540

113.570

December 1, 2024

755,000

5.000

0.620

117.585
*

December 1, 2031

36,455,000

5.000

1.710

130.320

December 1, 2032

27,140,000

5.000

1.810*

129.249

December 1, 2033

4,125,000

4.000

2.120*

116.968

*

December 1, 2034

15,985,000

4.000

2.200

116.181

December 1, 2035

2,065,000

4.000

2.280*

115.399

*

December 1, 2037

24,270,000

4.000

2.370

114.527

December 1, 2039

18,655,000

4.000

2.460*

113.663

December 1, 2040

63,635,000

4.000

2.500*

113.281

*

December 1, 2041

34,405,000

3.000

2.950

100.431

December 1, 2042

56,190,000

4.000

2.580*

112.523

5.000

*

123.340

December 1, 2043

50,530,000

____________________
*

Yield

Priced to first optional call date December 1, 2030
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SCHEDULE B
PRICING WIRE
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Exhibit D
FORM OF CONTINUING DISCLOSURE AGREEMENT
[Please See Attached]

4841-6621-9212.7
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CONTINUING DISCLOSURE AGREEMENT
This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and
delivered as of the 5th day of November, 2020, by and between SOUTH CAROLINA PUBLIC
SERVICE AUTHORITY (the “Authority”), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (the “Obligation Fund Trustee”), in connection with the issuance by the Authority
of its $338,480,000 Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement Series A
(the “2020A Bonds”), pursuant to a resolution adopted by the Board of Directors of the Authority on
April 26, 1999, as supplemented and amended from time to time, including as supplemented by the
Forty-Eighth Series and Supplemental Resolution adopted by the Board of Directors of the Authority
on October 28, 2020 and $299,725,000 Revenue Obligations, 2020 Taxable Refunding Series B
(the “2020B Bonds” and together with the 2020A Bonds, the “2020 Bonds”), pursuant to a resolution
adopted by the Board of Directors of the Authority on April 26, 1999, as supplemented and amended
from time to time, including as supplemented by the Forty-Ninth Series and Supplemental Resolution
adopted by the Board of Directors of the Authority on October 28, 2020 (collectively, the “Revenue
Obligation Resolution”). The Authority and the Obligation Fund Trustee covenant and agree as
follows:
SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Authority and the Obligation Fund Trustee for the benefit of the
Holders and Beneficial Owners of the 2020 Bonds and in order to assist the Participating Underwriters
in complying with S.E.C. Rule 15c2-12(b)(5).
SECTION 2. Definitions. In addition to the definitions set forth in the Revenue Obligation
Resolution, which apply to any capitalized term used in this Disclosure Agreement unless otherwise
defined in this Section, the following capitalized terms shall have the following meanings:
“Annual Report” shall mean any Annual Report provided by the Authority pursuant to, and
as described in, Sections 3 and 4 of this Disclosure Agreement.
“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, to
vote or consent with respect to, or to dispose of ownership of, any 2020 Bonds (including persons
holding 2020 Bonds through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any 2020 Bonds for federal income tax purposes.
“Disclosure Representative” shall mean the Treasurer of the Authority or his or her designee,
or such other officer or employee as the Authority shall designate in writing to the Obligation Fund
Trustee from time to time.
“Dissemination Agent” shall mean any Dissemination Agent designated in writing by the
Authority and which has filed with the Obligation Fund Trustee a written acceptance of such
designation.
“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Agreement.
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“National Repository” shall mean the Municipal Securities Rulemaking Board through its
Electronic Municipal Market Access (“EMMA”) System at www.emma.msrb.org, or any successor
National Repository as determined by the Securities and Exchange Commission.
“Participating Underwriters” shall mean (i) with respect to the 2020A Bonds, Barclays Capital
Inc., BofA Securities, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc., Goldman
Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA)
LLC, and (ii) with respect to the 2020B Bonds, BofA Securities, Inc., Barclays Capital Inc., American
Veterans Group, PBC, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC, which are the original
underwriters of the 2020A Bonds and the 2020B Bonds, respectively, and are required to comply with
the Rule in connection with offering of the 2020 Bonds.
“Repository” shall mean each National Repository and each State Repository.
“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as in effect as of the date hereof.
“State” shall mean the State of South Carolina.
“State Repository” shall mean any public or private repository or entity designated by the
State as a state repository for the purposes of the Rule and recognized as such by the Securities and
Exchange Commission. As of the date of execution of this Disclosure Agreement, there is no State
Repository.
SECTION 3. Provision of Annual Reports.
(a)
The Authority shall provide, or shall cause the Dissemination Agent to provide, not
later than six months after the end of the Authority’s fiscal year (presently December 31),
commencing with the fiscal year ending December 31, 2020, to each Repository an Annual Report
which is consistent with the requirements of Section 4 of this Disclosure Agreement. The Annual
Report may be submitted as a single document or as separate documents comprising a package, and
may include by reference other information as provided in Section 4 of this Disclosure Agreement;
provided that the audited financial statements of the Authority may be submitted separately from the
balance of the Annual Report and later than the date required above for the filing of the Annual Report
if they are not available by that date. If the Authority’s fiscal year changes, it shall give notice of
such change in the same manner as for a Listed Event under Section 5 of this Disclosure Agreement.
(b)
Not later than fifteen Business Days prior to the date specified in subsection (a) for
providing the Annual Report to Repositories, the Authority shall provide the Annual Report to any
Dissemination Agent and the Obligation Fund Trustee (if the Obligation Fund Trustee is not the
Dissemination Agent). If by such date, the Obligation Fund Trustee has not received a copy of the
Annual Report, the Obligation Fund Trustee shall contact the Authority and any Dissemination Agent
to determine if the Authority is in compliance with the provisions of subsection (a) above.
(c)
If the Obligation Fund Trustee is unable to verify that an Annual Report has been
provided to Repositories by the date required in subsection (a), the Obligation Fund Trustee shall
send a notice to the National Repository and to the State Repository, if any, in substantially the form
attached as Exhibit A.
4819-8446-3567.3
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(d)

Any Dissemination Agent shall:

(i)
determine each year prior to the date for providing the Annual Report the name
and address of the National Repository and the State Repository, if any; and
(ii)
file a report with the Authority and (if the Dissemination Agent is not the
Obligation Fund Trustee) the Obligation Fund Trustee certifying that the Annual Report has
been provided pursuant to this Disclosure Agreement, stating the date it was provided and
listing all the Repositories to which it was provided.
SECTION 4. Content of Annual Reports. The Authority’s Annual Report shall contain or
include by reference the following:
(a)
the audited financial statements of the Authority for the prior fiscal year, prepared
substantially in accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards Board, or such
other accounting principles as the Authority may be required to employ from time to time pursuant
to state law or regulation. If the Authority’s audited financial statements are not available by the time
the Annual Report is required to be filed pursuant to Section 3(a) of this Disclosure Agreement, the
Annual Report shall contain unaudited financial statements in a format similar to the audited financial
statements, and the audited financial statements shall be filed in the same manner as the Annual
Report within fifteen days after they become available.
(b)
to the extent such items are not included in the audited financial statements referred to
in subsection (a) above, the financial and statistical data of the Authority as of a date not earlier than
the end of the preceding fiscal year for the type of information included in the tables entitled “DEBT
SERVICE REQUIREMENTS,” “HISTORICAL SALES - Historical Demand, Sales and Revenues,”
and “FINANCIAL INFORMATION - Historical Operating Results” contained in the Official
Statement of the Authority dated October 28, 2020, prepared in connection with the issuance of the
2020 Bonds (the “Official Statement”), as well as information of the type contained in the Official
Statement concerning: (A) the percentage of revenues from sales to (i) Central Electric Power
Cooperative Inc., (ii) Century Aluminum of South Carolina, Inc., formerly Alumax of South Carolina,
Inc. (iii) Nucor Corporation, (iv) the remaining eight largest industrial customers of the Authority,
and (v) the remaining wholesale customers of the Authority; (B) the data set forth in the Official
Statement in the first, fourth and fifth paragraphs under the caption “POWER SUPPLY, POWER
MARKETING AND OTHER FACILITIES — Existing Generating Facilities – Performance
Indicators”, (C) the data set forth in the Official Statement under the caption “POWER SUPPLY,
POWER MARKETING AND OTHER FACILITIES — Existing Generating Facilities — Summer
Nuclear Unit 1” and (D) the data set forth in the Official Statement in the first paragraph under the
caption “POWER SUPPLY, POWER MARKETING AND OTHER FACILITIES — Fuel Supply.”
Any or all of the items listed above may be included by specific reference to other documents,
including official statements of debt issues of the Authority or related public entities, which have been
submitted to each of the Repositories or the Securities and Exchange Commission. If the document
included by reference is a final official statement, it must be available from the National Repository.
The Authority shall clearly identify each such other document so included by reference.
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SECTION 5. Reporting of Significant Events.
(a)
The Authority shall give, or cause to be given, in a timely manner, to the National
Repository and to the State Repository, if any, notice of the occurrence of any of the following events
with respect to the 2020 Bonds, within 10 business days of the occurrence thereof:
1.
2.
3.
4.
5.
6.

7.
8.
9.
10.
11.
12.
13.

14.
15.

16.

principal and interest payment delinquencies;
non-payment related defaults, if material;
unscheduled draws on debt service reserves reflecting financial difficulties;
unscheduled draws on credit enhancements reflecting financial difficulties;
substitution of credit or liquidity providers, or their failure to perform;
adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax
status of the 2020A Bonds, or other material events affecting the tax status of
the 2020A Bonds;
modifications to the rights of Bondholders, if material;
Bond calls, if material, and tender offers;
defeasance of any of the 2020 Bonds;
release, substitution or sale of property securing repayment of the 2020 Bonds,
if material;
rating changes;
bankruptcy, insolvency, receivership or similar event of the Authority;
the consummation of a merger, consolidation, or acquisition involving the
Authority or the sale of all or substantially all of the assets of the Authority,
other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if
material;
appointment of a successor or additional trustee, or the change of name of a
trustee, if material;
incurrence of a financial obligation1 of the Authority, if material, or agreement
to covenants, events of default, remedies, priority rights, or other similar terms
of a financial obligation of the Authority, any of which affect Bondholders, if
material; and
default, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a financial obligation of the Authority,
any of which reflect financial difficulties.

(b)
The Obligation Fund Trustee shall, within three (3) business days of obtaining actual
knowledge of the occurrence of any of the Listed Events, contact the Disclosure Representative,
inform such person of the event, and request that the Authority promptly report the event or notify
the Dissemination Agent in writing to report the event.
1

For purposes of the events identified in Sections 5(a)(16) and (17), the term “financial obligation” means a (i) debt obligation;
(ii) derivative instrument entered into in connection with, or pledged as security or a source of payment for, an existing or planned
debt obligation; or (iii) guarantee of (i) or (ii). The term “financial obligation” shall not include municipal securities as to which
a final official statement has been provided to the National Repository consistent with the Rule.
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(c)
Whenever the Authority obtains knowledge of the occurrence of a Listed Event,
whether because of a notice from the Obligation Fund Trustee pursuant to subsection (b) or otherwise,
the Authority shall promptly notify the Obligation Fund Trustee and the Dissemination Agent in
writing. Such notice shall (i) instruct the Dissemination Agent to report the occurrence, or (ii) inform
the Obligation Fund Trustee and the Dissemination Agent that the Authority shall report such
occurrence.
SECTION 6. Termination of Reporting Obligation. The Authority’s obligations under this
Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in full
of all of the 2020 Bonds. If such termination occurs prior to the final maturity of the 2020 Bonds, the
Authority shall give notice of such termination in the same manner as for a Listed Event under Section
5 of this Disclosure Agreement.
SECTION 7. Notice of Failure to Provide Information. The Authority shall give, or cause
to be given, in a timely manner, to the National Repository and to the State Repository, if any, notice
of the failure to provide the Annual Report in the manner set forth in Sections 3 and 4 of this
Disclosure Agreement.
SECTION 8. Dissemination Agent. The Authority may, from time to time, appoint or
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure
Agreement, and may discharge any such Agent, with or without appointing a successor Dissemination
Agent. Neither the Dissemination Agent nor the Obligation Fund Trustee shall be responsible in any
manner for the content of any notice or report (including, but not limited to, any Annual Report)
prepared by the Authority pursuant to this Disclosure Agreement.
SECTION 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Authority may amend this Disclosure Agreement (and the Obligation Fund Trustee
shall agree to any evidence of such amendment requested in writing by the Authority), and any
provision of this Disclosure Agreement may be waived, provided that the following conditions are
satisfied:
(a)
If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a) of this
Disclosure Agreement, it may only be made in connection with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the identity, nature or status of an
obligated person (as such term is defined in the Rule) with respect to the 2020 Bonds, or the type of
business conducted;
(b)
The undertaking, as amended or taking into account such waiver, would, in the opinion
of nationally recognized bond counsel, have complied with the requirements of the Rule at the time
of the original issuance of the 2020 Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and
(c)
The amendment or waiver either (i) is approved by the Beneficial Owners of the 2020
Bonds in the same manner as provided in the Revenue Obligation Resolution for amendments to the
Revenue Obligation Resolution with the consent of such Beneficial Owners, or (ii) does not, in the
opinion of nationally recognized bond counsel, materially impair the interest of the Beneficial Owners
of the 2020 Bonds.
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In the event of any amendment or waiver of a provision of this Disclosure Agreement, the
Authority shall describe such amendment in the next Annual Report, and shall include, as applicable,
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in
the case of a change of accounting principles, on the presentation) of financial information or
operating data being presented by the Authority. In addition, if the amendment relates to the
accounting principles to be followed in preparing financial statements, (i) notice of such change shall
be given in the same manner as for a Listed Event under Section 5 of this Disclosure Agreement, and
(ii) the Annual Report for the year in which the change is made should present a comparison (in
narrative form and also, if feasible, in quantitative form) between the financial statements as prepared
on the basis of the new accounting principles and those prepared on the basis of the former accounting
principles. Prior to executing any amendment to or waiver of this Disclosure Agreement, there shall
be delivered to the Obligation Fund Trustee an opinion of counsel, upon which the Obligation Fund
Trustee shall conclusively rely, to the effect that such amendment or waiver is authorized or permitted
pursuant to the terms of Section 9 of this Disclosure Agreement.
SECTION 10. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the Authority from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or
including any other information in any Annual Report or notice of occurrence of a Listed Event, in
addition to that which is required by this Disclosure Agreement. If the Authority chooses to include
any information in any Annual Report or notice of occurrence of a Listed Event in addition to that
which is specifically required by this Disclosure Agreement, the Authority shall have no obligation
under this Disclosure Agreement to update such information or include it in any future Annual Report
or notice of occurrence of a Listed Event.
SECTION 11. Default. In the event of a failure of the Authority or the Obligation Fund
Trustee to comply with any provision of this Disclosure Agreement, the Obligation Fund Trustee may
(and, at the written request of the Participating Underwriters or the holders of at least 25% aggregate
principal amount of Outstanding 2020 Bonds, and receiving indemnification satisfactory to the
Obligation Fund Trustee, shall at the expense of the Authority), or any holder or Beneficial Owner of
the 2020 Bonds may take such action and upon receiving indemnification satisfactory to the
Obligation Fund Trustee as may be necessary and appropriate, including seeking mandamus or
specific performance by court order, to cause the Authority or Obligation Fund Trustee, as the case
may be, to comply with its obligation under this Disclosure Agreement. A default under this
Disclosure Agreement shall not be deemed an Event of Default under the Revenue Obligation
Resolution, and the sole remedy under this Disclosure Agreement in the event of any failure of the
Authority or the Obligation Fund Trustee to comply with this Disclosure Agreement shall be an action
to compel performance. The Authority acknowledges and agrees that each of the rights, protections
and indemnifications provided to the Obligation Fund Trustee under the Revenue Obligation
Resolution shall also be afforded to the Obligation Fund Trustee with respect to this Disclosure
Agreement.
SECTION 12. Governing Law. The provisions of this Disclosure Agreement shall be
governed by the laws of the State of South Carolina, without regard to conflict of law principles.
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IN WITNESS WHEREOF, the Authority and the Obligation Fund Trustee have caused this
Disclosure Agreement to be executed and attested by their authorized officers or officials, as of the
day and year first above written.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY

By:
Name:
Its:

Treasurer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Obligation Fund Trustee

By:
Name:
Its:

Vice President

[Signature page to Continuing Disclosure Agreement]
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EXHIBIT A
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer:

South Carolina Public Service Authority

Name of Bond Issue:

Revenue Obligations, 2020 Tax-Exempt Refunding and
Improvement Series A (the “2020A Bonds”) and 2020
Taxable Refunding Series B (the “2020B Bonds”)

Date of Issuance:

November 5, 2020

NOTICE IS HEREBY GIVEN that South Carolina Public Service Authority (the
“Authority”) has not provided an Annual Report with respect to the above-named 2020A Bonds
and 2020B Bonds as required by Section 4.06 of the Forty-Eighth Supplemental Resolution
authorizing the 2020A Bonds and Section 4.06 of the Forty-Ninth Supplemental Resolution
authorizing the 2020B Bonds. The Authority anticipates that the Annual Report will be filed by
____________________.
Dated: ____________________

Trustee on behalf of Authority
cc:

The Authority
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Exhibit E
FORM OF ESCROW AGREEMENT
[Please See Attached]
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STATE OF SOUTH CAROLINA )
)
COUNTY OF BERKELEY
)

ESCROW AGREEMENT

THIS AGREEMENT, made and entered into as of the 5th day of November, 2020, by and
between SOUTH CAROLINA PUBLIC SERVICE AUTHORITY, a body corporate and politic
duly organized and existing under the laws of the State of South Carolina (the “Authority”), and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking
association duly organized, existing and authorized to accept and execute trusts of the character
herein set out, under and by virtue of the laws of the United States (the “Escrow Agent” and the
“Trustee”).
W I T N E S S E T H:
WHEREAS, the Authority has previously issued certain Revenue Obligations
(the “Revenue Obligations”) pursuant to the provisions of the resolution adopted by the Authority
on April 26, 1999, as amended and supplemented (the “Revenue Obligation Resolution”);
WHEREAS, the Authority now desires to deposit funds with the Escrow Agent to provide
for the redemption at par of the Revenue Obligations (the “Refunded Bonds”) listed on Exhibit A
attached hereto on the dates set forth therein (the “Redemption Dates”);
NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration, the parties do hereby agree as follows:
Section 1.
Creation and Funding of 2020A Bond Retirement Fund. The Authority
hereby irrevocably deposits with the Escrow Agent, in an irrevocable trust known as the 2020A
Bond Retirement Fund (the “2020A Bond Retirement Fund”), for the payment of the principal of
and interest due and to become due on the Refunded Bonds, and the Escrow Agent acknowledges
receipt of, immediately available funds in the amount of $297,182,171.75 (the “Defeasance
Deposit”). You are hereby instructed to apply a portion of the Defeasance Deposit to the purchase
of the Permitted Investments as specifically described in Exhibit D (the “Permitted Investments”),
and to hold any remaining amounts in cash, which Permitted Investments and cash are pledged
solely to the payment when due of the principal of and interest on the Refunded Bonds through
and including their applicable Redemption Dates. The 2020A Bond Retirement Fund shall be a
segregated account separate from all other funds and accounts of the Escrow Agent. The Authority
represents and warrants that the amounts on deposit in the 2020A Bond Retirement Fund, together
with interest thereon, will be sufficient to assure that moneys will be available to the Escrow Agent
in the amounts and on the dates required to pay the principal of and interest on the Refunded Bonds
on and prior to their maturity or redemption.
The Authority hereby instructs the Escrow Agent (i) to pay when due the principal of and
interest on the Refunded Bonds; and (ii) to redeem on the Redemption Dates the Refunded Bonds
and to pay on such Redemption Dates the outstanding principal of and interest on the Refunded
Bonds.
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The Authority has previously directed The Bank of New York Mellon Trust Company,
N.A., as trustee under the Revenue Obligation Resolution for the Refunded Bonds to mail the
notices of redemption in substantially the form of the Notices of Redemption attached hereto as
Exhibit B-1, Exhibit B-2, and Exhibit B-3 (the “Redemption Notices”) by first-class mail on
October 28, 2020 to the registered holders of the Refunded Bonds at the addresses shown on the
registration books. The Authority hereby irrevocably instructs the Trustee and Escrow Agent to
(i) give notice of the defeasance of the 2014 Tax-Exempt Series C Bonds and the 2016 Tax-Exempt
Series B Bonds in substantially the form of the Notices of Defeasance attached hereto as Exhibit C1, (ii) give notice of the defeasance of the 2009 Tax-Exempt Series A Bonds and the
2010 Refunding Series B Bonds in substantially the form of the Notices of Defeasance attached
hereto as Exhibit C-2, and (iii) give notice of the defeasance of the 2016 Tax-Exempt Series A
Bonds in substantially the form of the Notices of Defeasance attached hereto as Exhibit C-3, to be
provided as soon as practicable after the date hereof by first-class mail to the registered holders of
the Refunded Bonds at the addresses shown on the registration books and as required pursuant to
applicable continuing disclosure agreements that the Authority entered into in connection with the
issuance of the Refunded Bonds, to the Municipal Securities Rulemaking Board (the “MSRB”)
through its Electronic Municipal Market Access (“EMMA”) system of the MSRB or through any
other electronic format or system prescribed by the MSRB for purposes of Rule 15c2-12 of the
Securities Exchange Act of 1934 (the “Rule”). Notwithstanding anything to the contrary herein,
the Authority acknowledges and agrees that neither the Trustee nor the Escrow Agent is acting as
a disclosure/dissemination agent for purposes of the Rule in connection with any notice required
by this Escrow Agreement to be posted with the MSRB via EMMA. The Trustee hereby confirms
that it has mailed the Redemption Notices in accordance with the directions mentioned above.
Except as provided in Sections 2 and 5 hereof, neither the Permitted Investments nor moneys
deposited with the Escrow Agent under this Escrow Agreement nor principal or interest payments
on any such Permitted Investments shall be withdrawn or used for any purpose except as herein
provided otherwise, and shall be held in trust for the payment when due of the principal of and
interest on the Refunded Bonds. The Escrow Agent shall have no obligation to invest or reinvest
any moneys after the last Redemption Date of the Refunded Bonds. The Escrow Agent shall not
be liable or responsible for (i) any diminution in the value of any Permitted Investments deposited
with it pursuant to this Section 1, or for any loss arising from any sale or other disposition thereof,
or (ii) for any violation of any statute or of any policies or rules or regulations of the Internal
Revenue Service with respect to an “arbitrage bond.”
Notwithstanding any other provision of this Section 1, in the event any of the Permitted
Investments cannot be delivered to the Escrow Agent, if there is in place a binding contract
requiring the delivery of any of the Permitted Investments, the Escrow Agent may accept as
security for the performance of that contract substitute Permitted Investments which would, in the
event of a failure of delivery of the Permitted Investments, provide for the payment of not less than
the amount that would be due on any of the Permitted Investments as to which there is a failure on
a date not later than the date such amounts would be available from such Permitted Investments,
and upon receipt of the Permitted Investments the Escrow Agent shall release such substitute
Permitted Investments. No substitution for Permitted Investments shall be made by the Escrow
Agent unless: (i) the Escrow Agent shall have received the opinion of nationally recognized bond
counsel stating that such substitution will not adversely affect the exclusion from gross income for
federal income tax purposes of interest on the Refunded Bonds and that such substitution is
permitted by this Escrow Agreement; and (ii) the Escrow Agent shall have received a verification
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report from an independent certified public accountant, firm of independent public accountants or
other qualified financial consultants acceptable to the Escrow Agent, stating that the principal of
and interest on such substituted Permitted Investments will be fully sufficient, without
reinvestment, to meet the payment requirements with respect to the Refunded Bonds.
Until released, such substitute Permitted Investments shall be held as part of the 2020A Bond
Retirement Fund.
Section 2.
Payments by Escrow Agent. The Escrow Agent shall apply from the funds
on deposit in the 2020A Bond Retirement Fund sufficient moneys to pay when due (a) interest on
the Refunded Bonds through and including their Redemption Dates or maturity dates and (b) on
the Redemption Dates or maturity dates, the principal of the applicable Refunded Bonds.
Section 3.
Creation of Lien. The funds on deposit in the 2020A Bond Retirement Fund
shall be subject to an express lien and trust for the benefit of the holders of the Refunded Bonds.
Section 4.
Escrow Agent’s Fee. The Escrow Agent shall be entitled to an acceptance
fee for services rendered in connection with the acceptance of the 2020A Bond Retirement Fund
pursuant to this Escrow Agreement, and a fee for its administrative services, plus expenses, which
expenses shall be due and payable by the Authority to the Escrow Agent as incurred. The Escrow
Agent shall not be entitled to any lien, and agrees not to assert any lien, on the 2020A Bond
Retirement Fund for its fees and expenses.
Section 5.
Remaining Funds. Any funds remaining in the 2020A Bond Retirement
Fund after all of the Refunded Bonds have been retired, or after the holders of the Refunded Bonds
shall no longer be entitled to enforce payment through lapse of time or otherwise, shall be applied
first to any fees or expenses of the Escrow Agent remaining unpaid, with the balance, if any, to be
paid over to the Authority.
Section 6.
Acceptance of the Trusts. The Escrow Agent hereby accepts the trusts
imposed upon it by this Escrow Agreement and agrees to perform such trusts.
Section 7.
Responsibilities of Escrow Agent. The Escrow Agent shall not be held to,
and the Authority shall indemnify and hold harmless the Escrow Agent from and against, any
personal liability whatsoever in tort, contract or otherwise in connection with the execution and
delivery of this Escrow Agreement, the establishment of the 2020A Bond Retirement Fund, the
acceptance of the moneys deposited in the 2020A Bond Retirement Fund, or any payment, transfer
or other application of money by the Escrow Agent, or any act, omission, or error of the Escrow
Agent made in good faith in the conduct of its duties and not involving negligence. Such indemnity
shall survive the termination of this Escrow Agreement or the earlier resignation or removal of the
Escrow Agent and shall inure to the benefit of the Escrow Agent’s successors and assigns.
It is expressly understood and agreed that the Escrow Agent’s duties and obligations in
connection with this Escrow Agreement are confined to those expressly defined herein, and no
additional covenants or obligations shall be read into this Escrow Agreement against the Escrow
Agent. The Escrow Agent may consult with counsel with respect to any question relating to its
duties or responsibilities hereunder or otherwise in connection herewith and shall not be liable for
any action taken, suffered or omitted by the Escrow Agent in good faith upon the advice of such
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counsel. The Escrow Agent may act through its agents and attorneys. The Escrow Agent may
conclusively rely upon and shall be fully protected in acting and relying upon any notice, order,
requisition, request, consent, certificate, order, opinion (including an opinion of counsel), affidavit,
letter, telegram or other paper or document in good faith deemed by it to be genuine and correct
and to have been signed or sent by the proper person or persons. Any payment obligation of the
Escrow Agent hereunder shall be paid from, and is limited to funds available, established and
maintained hereunder, and the Escrow Agent shall not be required to expend its own funds for the
performance of its duties hereunder. The Escrow Agent shall not be liable for any action taken or
neglected to be taken in performing or attempting to perform its obligations hereunder other than
for its gross negligence or willful misconduct. Notwithstanding any provision herein to the
contrary, in no event shall the Escrow Agent be liable for special, indirect or consequential loss or
damage of any kind whatsoever (including but not limited to lost profits), even if the Escrow Agent
has been advised of the likelihood of such loss or damage and regardless of the form of action.
The Escrow Agent shall not be responsible or liable for any failure or delay in the performance of
its obligations under this Escrow Agreement arising out of or caused, directly or indirectly, by
circumstances beyond its reasonable control, including, without limitation, acts of God;
earthquakes; fire; flood; hurricanes or other storms; wars; terrorism; similar military disturbances;
sabotage; epidemic; pandemic; riots; interruptions; loss or malfunctions of utilities, computer
(hardware or software) or communications services; accidents; labor disputes; acts of civil or
military authority or governmental action; it being understood that the Escrow Agent shall use
commercially reasonable efforts which are consistent with accepted practices in the banking
industry to resume performance as soon as reasonably practicable under the circumstances.
The Escrow Agent may resign from its duties hereunder at any time upon sixty (60) days
written notice to the Authority; provided however, such resignation shall not become effective
until a successor escrow agent has been appointed by the Authority. Upon receiving such notice
of resignation, the Authority shall promptly appoint a successor escrow agent; however, if no
successor has been appointed within the sixty (60) day notice period, the resigning Escrow Agent
or any holder of the Refunded Bonds may petition any court of competent jurisdiction for the
appointment of a successor escrow agent until a successor shall have been appointed as herein
provided.
Section 8.
Severability. If any provision of this Escrow Agreement shall be held or
deemed to be or shall, in fact, be inoperative or unenforceable as applied in any particular case
in any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with
any other provision or provisions hereof or any Constitution or statute or rule of law or public
policy, or for any other reason, such circumstances shall not have the effect of rendering the
provision in question inoperative or unenforceable in any other case or circumstance, or of
rendering any other provision or provisions herein contained invalid, inoperative, or
unenforceable to any extent whatever. The invalidity of any one or more phrases, sentences,
clauses, or sections in this Escrow Agreement shall not affect the remaining portions of this
Escrow Agreement, or any part thereof.
Section 9.
Amendments. This Escrow Agreement may be amended upon the consent
of all of the holders of the Refunded Bonds then outstanding and may be amended by a written
agreement signed by the Authority and the Escrow Agent for the following purposes without the
consent of the holders of the Refunded Bonds: (a) insertion of unintentionally omitted material,
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(b) correction of manifest errors or clarification of ambiguities, (c) pledging of additional security,
or (d) providing for the deposit of additional cash or Permitted Investments into the 2020A Bond
Retirement Fund. Prior to executing any amendment to this Escrow Agreement, there shall be
delivered to the Escrow Agent an opinion of counsel to the effect that such amendment is
authorized or permitted by this Escrow Agreement.
Section 10. Notices. All notices, certificates, or other communications hereunder shall
be sufficiently given and shall be deemed given when mailed by registered or certified mail,
postage prepaid, or given when dispatched by telegram, addressed as follows:
(a) the Authority:

South Carolina Public Service Authority
P.O. Box 2946101
One Riverwood Drive
Moncks Corner, South Carolina 29461
Attn: Treasurer

(b) the Escrow Agent:

The Bank of New York Mellon Trust Company, N.A.
4655 Salisbury Road, Suite 300
Jacksonville, Florida 32256
Attn: Corporate Trust

The Authority and the Escrow Agent may, by notice given to each party, designate any
further or different addresses to which subsequent notices, certificates, or other communications
shall be sent.
The Escrow Agent shall have the right to accept and act upon instructions or directions
delivered using Electronic Means; provided, however, that the Authority shall provide to the
Escrow Agent an incumbency certificate listing Authorized Officers with the authority to provide
such directions and containing specimen signatures of such Authorized Officers, which
incumbency certificate shall be amended whenever a person is to be added or deleted from the
listing. If the Authority elects to give the Escrow Agent directions using Electronic Means and
the Escrow Agent in its discretion elects to act upon such directions, the Escrow Agent’s
understanding of such directions shall be deemed controlling. The Authority understands and
agrees that the Escrow Agent cannot determine the identity of the actual sender of such directions
and that the Escrow Agent shall conclusively presume that directions that purport to have been
sent by an Authorized Officer listed on the incumbency certificate provided to the Escrow Agent
have been sent by such Authorized Officer. The Authority shall be responsible for ensuring that
only Authorized Officers transmit such directions to the Escrow Agent and that all Authorized
Officers treat applicable user and authorization codes, passwords and/or authentication keys as
confidential and with extreme care. The Escrow Agent shall not be liable for any losses, costs
or expenses arising directly or indirectly from the Escrow Agent’s reliance upon and compliance
with such directions notwithstanding such directions conflict or are inconsistent with a
subsequent written direction. The Authority agrees: (i) to assume all risks arising out of the use
of Electronic Means to submit directions to the Escrow Agent, including without limitation the
risk of the Escrow Agent acting on unauthorized directions, and the risk of interception and
misuse by third parties; (ii) that it is fully informed of the protections and risks associated with
the various methods of transmitting directions to the Escrow Agent and that there may be more
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secure methods of transmitting directions; (iii) that the security procedures (if any) to be followed
in connection with its transmission of directions provide to it a commercially reasonable degree
of protection in light of its particular needs and circumstances and (iv) to notify the Escrow Agent
immediately upon learning of any compromise or unauthorized use of the security procedures.
“Electronic Means” shall mean the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys, or another method or system specified by the Escrow
Agent’s as available for use in connection with its services hereunder.
Section 11. Counterparts. This Escrow Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.
Section 12.
Laws Governing Escrow Agreement and Administration of Trust. The
effect and meaning of this Escrow Agreement and the rights of all parties hereunder shall be
governed by, and construed according to, the laws of the State of South Carolina without regard
to conflict of law principles.
[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Authority and the Escrow Agent have caused this Escrow
Agreement to be executed and attested by their authorized officers or officials, as of the day and
year first above written.
SOUTH CAROLINA PUBLIC
SERVICE AUTHORITY

By:
Its: Treasurer
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By:
Its:

Vice President

[Escrow Agreement Signature Page]
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EXHIBIT A

REFUNDED BONDS

Series
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2010 Refunding Series B
2010 Refunding Series B
2010 Refunding Series B
2014 Tax-Exempt Series C
2016 Tax-Exempt Series A
2016 Tax-Exempt Series A
2016 Tax-Exempt Series B

*

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

1,485,000
1,560,000
1,630,000
835,000
2,300,000
30,000,000
31,850,000
50,000,000
49,580,000
23,150,000
100,000,000

5.000%
4.000
4.125
4.250
4.000
4.000
5.000
Step Coupon
3.750
4.000
Step Coupon

11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/17/2020
12/01/2020
12/01/2020
11/17/2020

8371474J3
837151TD1
837151TQ2
837151TR0
8371478E0
8371478S9
8371478F7
837151KS7
837151QE2
837151PY9
837151RV3

Maturity Date
01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2031
01/01/2032
01/01/2033
12/01/2046
12/01/2048
12/01/2049
12/01/2051

$

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.
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EXHIBIT B-1
CONDITIONAL
NOTICE OF REDEMPTION
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2014 Tax-Exempt Series C
2016 Tax-Exempt Series B
described in Schedule A hereto
Subject to the paragraph below, NOTICE is hereby given to the holders of the South
Carolina Public Service Authority (the “Issuer”) Revenue Obligations described above and in
Schedule A that the above-captioned South Carolina Public Service Authority Revenue
Obligations (the “Bonds”), shall be redeemed on November 17, 2020 (the “Redemption Date”),
upon presentation and surrender of the Bonds at the designated corporate trust office of The Bank
of New York Mellon Trust Company, N.A., 10161 Centurion Parkway North, Jacksonville,
Florida 32256. The Bonds will be redeemed at a redemption price of par, plus accrued interest on
the Redemption Date. Interest on the Bonds shall cease to accrue from and after such Redemption
Date.
THIS REDEMPTION NOTICE IS RESCINDABLE AND IS CONDITIONED UPON
RECEIPT BY THE TRUSTEE OF MONIES SUFFICIENT TO PAY THE REDEMPTION
PRICE OF AND ACCRUED INTEREST ON THE BONDS BEING REDEEMED ON OR
PRIOR TO THE REDEMPTION DATE AND WILL BE RESCINDED UPON A FAILURE OF
THE TRUSTEE TO RECEIVE MONIES SUFFICIENT TO PAY THE REDEMPTION PRICE
OF AND ACCRUED INTEREST ON THE BONDS BEING REDEEMED ON OR PRIOR TO
THE REDEMPTION DATE. In the event that sufficient funds are not available for payment of
the redemption price of and accrued interest on the Bonds being redeemed on or prior to the
Redemption Date, this notice shall be of no further force or effect and shall be deemed to have
been rescinded, and the Bonds to be redeemed shall continue to bear interest until paid at the same
rates they would have borne had this notice not been given.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:
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SCHEDULE A
REFUNDED BONDS

Series
2014 Tax-Exempt Series C
2016 Tax-Exempt Series B

*

Maturity Date
12/01/2046
12/01/2051

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$ 50,000,000
100,000,000

Step Coupon
Step Coupon

11/17/2020
11/17/2020

837151KS7
837151RV3

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.

4838-3754-0046.6
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EXHIBIT B-2
CONDITIONAL
NOTICE OF REDEMPTION
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2009 Tax-Exempt Series A
2010 Refunding Series B
described in Schedule A hereto
Subject to the paragraph below, NOTICE is hereby given to the holders of the South
Carolina Public Service Authority (the “Issuer”) Revenue Obligations described above and in
Schedule A that the above-captioned South Carolina Public Service Authority Revenue
Obligations (the “Bonds”), shall be redeemed on November 27, 2020 (the “Redemption Date”),
upon presentation and surrender of the Bonds at the designated corporate trust office of The Bank
of New York Mellon Trust Company, N.A., 10161 Centurion Parkway North, Jacksonville,
Florida 32256. The Bonds will be redeemed at a redemption price of par, plus accrued interest on
the Redemption Date. Interest on the Bonds shall cease to accrue from and after such Redemption
Date.
THIS REDEMPTION NOTICE IS RESCINDABLE AND IS CONDITIONED UPON
RECEIPT BY THE TRUSTEE OF MONIES SUFFICIENT TO PAY THE REDEMPTION
PRICE OF AND ACCRUED INTEREST ON THE BONDS BEING REDEEMED ON OR
PRIOR TO THE REDEMPTION DATE AND WILL BE RESCINDED UPON A FAILURE OF
THE TRUSTEE TO RECEIVE MONIES SUFFICIENT TO PAY THE REDEMPTION PRICE
OF AND ACCRUED INTEREST ON THE BONDS BEING REDEEMED ON OR PRIOR TO
THE REDEMPTION DATE. In the event that sufficient funds are not available for payment of
the redemption price of and accrued interest on the Bonds being redeemed on or prior to the
Redemption Date, this notice shall be of no further force or effect and shall be deemed to have
been rescinded, and the Bonds to be redeemed shall continue to bear interest until paid at the same
rates they would have borne had this notice not been given.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

4838-3754-0046.6

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

B-2-1
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SCHEDULE A
REFUNDED BONDS

Series
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2010 Refunding Series B
2010 Refunding Series B
2010 Refunding Series B

*

Maturity Date

Amount
to be
Refunded

01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2031
01/01/2032
01/01/2033

$ 1,485,000
1,560,000
1,630,000
835,000
2,300,000
30,000,000
31,850,000

Interest
Rate
5.000%
4.000
4.125
4.250
4.000
4.000
5.000

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.

4838-3754-0046.6
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Redemption
Date

CUSIP*

11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020

8371474J3
837151TD1
837151TQ2
837151TR0
8371478E0
8371478S9
8371478F7
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EXHIBIT B-3
CONDITIONAL
NOTICE OF REDEMPTION
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2016 Tax-Exempt Series A
described in Schedule A hereto
Subject to the paragraph below, NOTICE is hereby given to the holders of the South
Carolina Public Service Authority (the “Issuer”) Revenue Obligations described above and in
Schedule A that the above-captioned South Carolina Public Service Authority Revenue
Obligations (the “Bonds”), shall be redeemed on December 1, 2020 (the “Redemption Date”),
upon presentation and surrender of the Bonds at the designated corporate trust office of The Bank
of New York Mellon Trust Company, N.A., 10161 Centurion Parkway North, Jacksonville,
Florida 32256. The Bonds will be redeemed at a redemption price of par, plus accrued interest on
the Redemption Date. Interest on the Bonds shall cease to accrue from and after such Redemption
Date.
THIS REDEMPTION NOTICE IS RESCINDABLE AND IS CONDITIONED UPON
RECEIPT BY THE TRUSTEE OF MONIES SUFFICIENT TO PAY THE REDEMPTION
PRICE OF AND ACCRUED INTEREST ON THE BONDS BEING REDEEMED ON OR
PRIOR TO THE REDEMPTION DATE AND WILL BE RESCINDED UPON A FAILURE OF
THE TRUSTEE TO RECEIVE MONIES SUFFICIENT TO PAY THE REDEMPTION PRICE
OF AND ACCRUED INTEREST ON THE BONDS BEING REDEEMED ON OR PRIOR TO
THE REDEMPTION DATE. In the event that sufficient funds are not available for payment of
the redemption price of and accrued interest on the Bonds being redeemed on or prior to the
Redemption Date, this notice shall be of no further force or effect and shall be deemed to have
been rescinded, and the Bonds to be redeemed shall continue to bear interest until paid at the same
rates they would have borne had this notice not been given.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

4838-3754-0046.6

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

B-3-1
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SCHEDULE A
REFUNDED BONDS

Series
2016 Tax-Exempt Series A
2016 Tax-Exempt Series A

*

Maturity Date
12/01/2048
12/01/2049

Amount
to be
Refunded
$49,580,000
23,150,000

Interest
Rate
3.750%
4.000

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.

4838-3754-0046.6
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Redemption
Date

CUSIP*

12/01/2020
12/01/2020

837151QE2
837151PY9
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EXHIBIT C-1
NOTICE OF DEFEASANCE
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2014 Tax-Exempt Series C
2016 Tax-Exempt Series B
described in Schedule A hereto
NOTICE IS HEREBY GIVEN to the holders of the South Carolina Public Service
Authority (the “Issuer”) Revenue Obligations described above and in Schedule A attached hereto
(the “Refunded Bonds”) that the Issuer has (i) deposited with The Bank of New York Mellon Trust
Company, N.A., the Trustee for the Refunded Bonds, cash and obligations of the United States of
America, the principal of and interest on which when due together will provide monies sufficient
to pay when due the interest on the Refunded Bonds through November 17, 2020 (the “Redemption
Date”), and the principal together with any applicable redemption premium thereon and
(ii) irrevocably designated the Refunded Bonds for redemption as aforesaid. As a result of such
deposit, said Refunded Bonds are deemed to have been paid in accordance with the applicable
provisions of the resolution of the Issuer adopted on April 26, 1999 entitled: “Resolution of the
Board of Directors of South Carolina Public Service Authority Establishing the General Terms
and Conditions Upon Which Its Revenue Obligations May Be Issued for Corporate Purposes of
the Authority”. Any such redemption does not apply to any Revenue Obligations other than the
Refunded Bonds described above. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

Dated: November __, 2020

4838-3754-0046.6
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SCHEDULE A
REFUNDED BONDS

Series
2014 Tax-Exempt Series C
2016 Tax-Exempt Series B

*

Maturity
Date
12/01/2046
12/01/2051

Amount to be
Refunded
$ 50,000,000
100,000,000

Interest
Rate

Redemption
Date

CUSIP*

Step Coupon
Step Coupon

11/17/2020
11/17/2020

837151KS7
837151RV3

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.

4838-3754-0046.6
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EXHIBIT C-2
NOTICE OF DEFEASANCE
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2009 Tax-Exempt Series A
2010 Refunding Series B
described in Schedule A hereto
NOTICE IS HEREBY GIVEN to the holders of the South Carolina Public Service
Authority (the “Issuer”) Revenue Obligations described above and in Schedule A attached hereto
(the “Refunded Bonds”) that the Issuer has (i) deposited with The Bank of New York Mellon Trust
Company, N.A., the Trustee for the Refunded Bonds, cash and obligations of the United States of
America, the principal of and interest on which when due together will provide monies sufficient
to pay when due the interest on the Refunded Bonds through November 27, 2020 (the “Redemption
Date”), and the principal together with any applicable redemption premium thereon and
(ii) irrevocably designated the Refunded Bonds for redemption as aforesaid. As a result of such
deposit, said Refunded Bonds are deemed to have been paid in accordance with the applicable
provisions of the resolution of the Issuer adopted on April 26, 1999 entitled: “Resolution of the
Board of Directors of South Carolina Public Service Authority Establishing the General Terms
and Conditions Upon Which Its Revenue Obligations May Be Issued for Corporate Purposes of
the Authority”. Any such redemption does not apply to any Revenue Obligations other than the
Refunded Bonds described above. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

Dated: November __, 2020

4838-3754-0046.6
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SCHEDULE A
REFUNDED BONDS

Series

Maturity
Date

Amount to be
Refunded

2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2009 Tax-Exempt Series A
2010 Refunding Series B
2010 Refunding Series B
2010 Refunding Series B

01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2031
01/01/2032
01/01/2033

$ 1,485,000
1,560,000
1,630,000
835,000
2,300,000
30,000,000
31,850,000

*

Interest
Rate
5.000%
4.000
4.125
4.250
4.000
4.000
5.000

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.
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Redemption
Date

CUSIP*

11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020
11/27/2020

8371474J3
837151TD1
837151TQ2
837151TR0
8371478E0
8371478S9
8371478F7
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EXHIBIT C-3
NOTICE OF DEFEASANCE
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2016 Tax-Exempt Series A
described in Schedule A hereto
NOTICE IS HEREBY GIVEN to the holders of the South Carolina Public Service
Authority (the “Issuer”) Revenue Obligations described above and in Schedule A attached hereto
(the “Refunded Bonds”) that the Issuer has (i) deposited with The Bank of New York Mellon Trust
Company, N.A., the Trustee for the Refunded Bonds, cash and obligations of the United States of
America, the principal of and interest on which when due together will provide monies sufficient
to pay when due the interest on the Refunded Bonds through December 1, 2020 (the “Redemption
Date”), and the principal together with any applicable redemption premium thereon and
(ii) irrevocably designated the Refunded Bonds for redemption as aforesaid. As a result of such
deposit, said Refunded Bonds are deemed to have been paid in accordance with the applicable
provisions of the resolution of the Issuer adopted on April 26, 1999 entitled: “Resolution of the
Board of Directors of South Carolina Public Service Authority Establishing the General Terms
and Conditions Upon Which Its Revenue Obligations May Be Issued for Corporate Purposes of
the Authority”. Any such redemption does not apply to any Revenue Obligations other than the
Refunded Bonds described above. Capitalized terms used and not defined herein shall have the
meanings for such terms provided in the Resolution.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

Dated: November __, 2020

4838-3754-0046.6
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SCHEDULE A
REFUNDED BONDS

Series
2016 Tax-Exempt Series A
2016 Tax-Exempt Series A

*

Maturity Date
12/01/2048
12/01/2049

Amount to be
Refunded
$49,580,000
23,150,000

Interest
Rate
3.750%
4.000

Redemption
Date
12/01/2020
12/01/2020

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.

4838-3754-0046.6
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EXHIBIT D
ESCROW COST DETAIL

Type of Security
SLGS
SLGS

Maturity
Date
11/27/2020
11/27/2020

Par Amount
$ 70,926,904
74,122,625

Rate
0.000%
0.000

$145,049,529

Purchase Date
11/05/2020

Cost of Securities
$145,049,529
$145,049,529

4838-3754-0046.6

Total Cost
$ 70,926,904.00
74,122,625.00
$145,049,529.00

Cash Deposit
Total Escrow Cost
$152,132,642.75
$297,182,171.75
$152,132,642.75

D-1
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FORTY-NINTH SERIES AND SUPPLEMENTAL RESOLUTION OF THE
BOARD OF DIRECTORS OF SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY SUPPLEMENTING A RESOLUTION OF THE SAID BOARD OF
DIRECTORS ADOPTED APRIL 26, 1999 ENTITLED: “RESOLUTION OF THE
BOARD OF DIRECTORS OF SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY ESTABLISHING THE GENERAL TERMS AND CONDITIONS
UPON WHICH ITS REVENUE OBLIGATIONS MAY BE ISSUED FOR
CORPORATE PURPOSES OF THE AUTHORITY” AND AUTHORIZING THE
ISSUANCE OF $299,725,000 SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY REVENUE OBLIGATIONS, 2020 TAXABLE REFUNDING
SERIES B, PURSUANT AND SUBJECT TO THE TERMS, CONDITIONS AND
LIMITATIONS OF THE SAID RESOLUTION.
WHEREAS, the South Carolina Public Service Authority by a resolution (the “Master
Resolution”) of its Board of Directors (the “Board”) adopted April 26, 1999 entitled:
“RESOLUTION OF THE BOARD OF DIRECTORS OF SOUTH CAROLINA PUBLIC
SERVICE AUTHORITY ESTABLISHING THE GENERAL TERMS AND CONDITIONS
UPON WHICH ITS REVENUE OBLIGATIONS MAY BE ISSUED FOR CORPORATE
PURPOSES OF THE AUTHORITY” (such Master Resolution, as amended and supplemented
from time to time and, unless the context shall clearly indicate otherwise, including all Series
Resolutions and Supplemental Resolutions, being hereinafter called the “Resolution”) created and
established an issue of obligations of the Authority unlimited in amount to be known and
designated as “South Carolina Public Service Authority Revenue Obligations” for any corporate
purposes of the Authority; and
WHEREAS, Obligations may be issued in series pursuant to and subject to the terms,
conditions and limitations of the Resolution in such amounts and from time to time as may be
determined by the Authority; and
WHEREAS, the Resolution provides that each series of Obligations shall be authorized by
a Series Resolution of the Authority; and
WHEREAS, the Authority has now determined that it is in the interest of the public to
provide for the issuance of the $299,725,000 South Carolina Public Service Authority Revenue
Obligations, 2020 Taxable Refunding Series B hereinafter described (the “2020B Bonds”) and
authorized for the purpose of refunding the 2020B Refunded Bonds and paying certain costs of
issuance of the 2020B Bonds; and
WHEREAS, the Board has considered and appropriately balanced the factors set forth in
Section 58-31-55(A)(3) of the Enabling Act and has determined that the actions taken in this
2020B Series Resolution are in the best interests of the Authority.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of South Carolina
Public Service Authority in meeting duly assembled, as follows:

4831-7130-7472.8
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ARTICLE I
DEFINITIONS; FINDINGS
AND DETERMINATIONS
Section 1.01 Definitions.
Unless the context shall clearly indicate otherwise, the terms used in this 2020B Series
Resolution, including the preambles and appendices hereto, which are defined in the Resolution
shall have the meanings set forth therein.
As used in this 2020B Series Resolution, including the preambles and appendices hereto,
unless the context shall clearly indicate otherwise, the following words and phrases shall have the
meanings hereinafter set forth:
(a)

“Authority” has the meaning set forth in the recitals hereto.

(b)
“Authorized Officer” or “Authorized Officers” shall mean the President and Chief
Executive Officer, the Chief Financial Officer, the General Counsel, the Corporate Secretary, and
the Treasurer of the Authority.
(c)

“Beneficial Owner” has the meaning set forth in Section 2.06 hereto.

(d)

“Board” has the meaning set forth in the recitals hereto.

(e)
“Bond Counsel” shall mean Nixon Peabody LLP, or any other attorney or firm of
attorneys of nationally recognized standing in the field of law relating to the issuance of obligations
by state and municipal entities, selected by the Authority.
(f)

“Code” shall mean the Internal Revenue Code of 1986, as amended.

(g)
“Continuing Disclosure Agreement” shall mean the Continuing Disclosure
Agreement to be executed in connection with the issuance of the 2020A Bonds and the 2020B
Bonds.
(h)
“DTC” shall mean The Depository Trust Company, in its capacity as securities
depository for the 2020B Bonds, or its successor.
(i)
“Interest Payment Date” shall mean any June 1 or December 1, commencing
December 1, 2020.
(j)

“Master Resolution” has the meaning set forth in the recitals hereto.

(k)
“Official Statement” shall mean the Official Statement of the Authority relating to
the 2020A Bonds and the 2020B Bonds and referred to in Section 4.05 hereof.

4831-7130-7472.8
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(l)
“Opinion of Bond Counsel” means an opinion in writing signed by an attorney or
firm of attorneys of nationally recognized standing in matters pertaining to the federal income tax
treatment of interest on bonds issued by states and their political subdivisions. selected by the
Authority.
(m)
“Paying Agent” shall mean The Bank of New York Mellon Trust Company, N.A.,
acting as Paying Agent for the 2020B Bonds.
(n)

“Preliminary Official Statement” has the meaning set forth in Section 4.04 hereof.

(o)
“Redemption Price” shall mean, with respect to any 2020B Bond, the principal
amount thereof plus the applicable premium, if any, payable upon redemption thereof pursuant to
such 2020B Bond or the Resolution.
(p)

“Resolution” has the meaning set forth in the recitals hereto.

(q)
“2020A Bonds” shall mean the Obligations described as $338,480,000 South
Carolina Public Service Authority Revenue Obligations, 2020 Tax-Exempt Refunding and
Improvement Series A, authorized and issued pursuant to the terms of the Forty-Eighth Series and
Supplemental Resolution adopted by the Board of the Authority on October 28, 2020.
(r)

“2020B Bond Purchase Agreement” has the meaning set forth in Section 4.03

hereof.
(s)
“2020B Bonds” shall mean the Obligations described as $299,725,000 South
Carolina Public Service Authority Revenue Obligations, 2020 Taxable Refunding Series B,
authorized by this 2020B Series Resolution to be issued pursuant to and subject to the terms,
conditions and limitations of the Resolution.
(t)

“2020B Escrow Account” has the meaning set forth in Section 3.01(a)(i) hereof.

(u)

“2020B Escrow Agent” has the meaning set forth in Section 3.01(a)(i) hereof.

(v)

“2020B Escrow Agreement” has the meaning set forth in Section 3.01(a)(i) hereof.

(w)
“2020B Refunded Bonds” shall mean the Authority’s obligations described in
Exhibit A attached hereto.
(x)
(y)
Resolution.
(z)

“2020B Representative” shall mean BofA Securities, Inc.
“2020B Series Resolution” shall mean this Forty-Ninth Series and Supplemental
“2020B Underwriters” shall have the meaning set forth in Section 4.03 hereof.

Section 1.02 Findings and Determinations.
The Authority hereby finds and determines that the Authority is not in default under any
provisions of the Resolution.

4831-7130-7472.8
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ARTICLE II
AUTHORIZATION, TERMS AND PAYMENT
PROVISIONS FOR 2020B BONDS
Section 2.01 Authorization of 2020B Bonds; Purposes.
(a)
Pursuant to the Enabling Act, in order to (i) refund the 2020B Refunded Bonds and
(ii) pay certain costs of issuance of the 2020B Bonds, there shall be issued South Carolina Public
Service Authority Revenue Obligations, 2020 Taxable Refunding Series B, in the aggregate
principal amount of $299,725,000. The 2020B Bonds shall be dated the date of their delivery, shall
be issued in fully registered form in denominations of $5,000 or any integral multiple thereof and
shall mature on December 1 in the years and amounts, bear interest at the rates, and be sold at the
prices equal to the percentage of the face amount of such 2020B Bonds, set forth below:
Year
2025
2026
2027
2028
2029
2030
2031
2032

Principal Amount
$15,830,000
22,470,000
45,155,000
25,845,000
15,635,000
56,930,000
42,775,000
75,085,000

Interest Rate
1.485%
1.852
2.052
2.329
2.429
2.529
2.579
2.659

Issue Price
100%
100
100
100
100
100
100
100

Yield
1.485%
1.852
2.052
2.329
2.429
2.529
2.579
2.659

CUSIP
837151XE4
837151XF1
837151XG9
837151XH7
837151XJ3
837151XK0
837151XL8
837151XM6

ISIN
US837151XE41
US837151XF16
US837151XG98
US837151XH71
US837151XJ38
US837151XK01
US837151XL83
US837151XM66

(b)
The Authority finds that the sale of such 2020B Bonds at such prices set forth above
is the most advantageous method of marketing the 2020B Bonds.
Section 2.02 Payment of 2020B Bonds.
Except as provided in Section 3.12 of the Master Resolution and Section 2.06 hereof, the
principal and Redemption Price of the 2020B Bonds shall be payable in legal tender at the
designated corporate trust office of The Bank of New York Mellon Trust Company, N.A., which
is hereby appointed as Paying Agent, in the City of East Syracuse, New York. Interest on the
2020B Bonds shall be paid by the Paying Agent on each Interest Payment Date by the Paying
Agent to the person whose name appears on the registration books kept by the Registrar as the
registered owner thereof as of the 15th day (whether or not a business day) of the calendar month
next preceding the Interest Payment Date, by check or draft drawn upon the Trustee and mailed to
such registered owner at his address as it appears on such books (or, in the case of registered
owners of 2020B Bonds in an aggregate principal amount of not less than $1,000,000, interest
payable on such 2020B Bonds shall be paid to an account within the continental United States in
accordance with the wire transfer instructions provided by such registered owner).
Section 2.03 Optional Redemption of 2020B Bonds.
The 2020B Bonds are subject to redemption prior to their respective maturities at the option
of the Authority, in whole or in part (and if in part on a pro rata basis), on any Business Day, at
the Make-Whole Redemption Price (as defined below) determined by the Designated Investment
Banker (as defined below). The Designated Investment Banker shall promptly give written notice

4831-7130-7472.8
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to the Trustee and the Authority of the Make-Whole Redemption Price, upon which the Trustee
shall conclusively rely.
“Make-Whole Redemption Price” means the greater of (1) the issue price set forth in
Section 2.01 hereof (but not less than 100% of the principal amount) of the 2020B Bonds to be
redeemed, or (2) the sum of the present values of the remaining scheduled payments of principal
and interest on the 2020B Bonds to be redeemed to the maturity date, not including any portion of
those payments of interest accrued and unpaid as of the date on which the 2020B Bonds are to be
redeemed, discounted to the date on which such 2020B Bonds are to be redeemed on a semi-annual
basis, assuming a 360-day year consisting of twelve 30-day months, at the “Treasury Rate”
(defined below) plus 30 basis points, plus accrued and unpaid interest on the 2020B Bonds to be
redeemed on the redemption date.
“Business Day” means (i) a day other than a day on which commercial banks located in
New York, New York or the city or cities in which the designated office of the Trustee or the
Paying Agent are required or authorized by law to close and (ii) a day other than a day on which
the New York Stock Exchange is closed.
“Treasury Rate” means, with respect to any redemption date for a particular 2020B Bond,
the rate per annum, expressed as a percentage of the principal amount, equal to the semi-annual
equivalent yield to maturity or interpolated maturity of the Comparable Treasury Issue (defined
below), assuming that the Comparable Treasury Issue is purchased on the redemption date for a
price equal to the Comparable Treasury Yield (defined below), as calculated by the Designated
Investment Banker (defined below).
“Comparable Treasury Issue” means, with respect to any Valuation Date for a redemption
date for a particular 2020B Bond, the U.S. Treasury security or securities selected by the
Designated Investment Banker that has an actual or interpolated maturity comparable to the
remaining average life of the 2020B Bonds to be redeemed, and that would be utilized in
accordance with customary financial practice in pricing new issues of debt securities of
comparable maturity to the remaining average life of such Series 2020B Bonds to be redeemed.
“Comparable Treasury Yield” means, with respect to any Valuation Date for a redemption
date for a particular 2020B Bond, (1) the most recent yield data for the applicable U.S. Treasury
maturity index from the Federal Reserve Statistical Release H.15 Daily Update (or any comparable
or successor publication) reported, as of 11:00 a.m. New York City time, on the Valuation Date;
or (2) if the yield described in (1) above is not reported as of such time or the yield reported as of
such time is not ascertainable, the average of five Reference Treasury Dealer Quotations for that
redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or if the Designated Investment Banker obtains fewer than five Reference Treasury
Dealer Quotations, the average of all such quotations.
“Designated Investment Banker” means one of the Reference Treasury Dealers appointed
by the Authority.
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“Reference Treasury Dealer” means each of five firms, specified by the Authority from
time to time, that are primary U.S. Government securities dealers in the City of New York (each,
a “Primary Treasury Dealer”); provided, however, that if any of them ceases to be a Primary
Treasury Dealer, the Authority will substitute another Primary Treasury Dealer.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date for a particular 2020B Bond, the average, as determined by the
Designated Investment Banker, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the Authority
and the Trustee by such Reference Treasury Dealer at 3:30 p.m. (New York City time) on the
Valuation Date.
“Valuation Date” means a date that is no earlier than four days prior to the date the
redemption notice is to be mailed and no later than the date the redemption notice is to be mailed.
Section 2.04 Selection of 2020B Bonds for Redemption; Notice of Redemption.
(a)
If the 2020B Bonds are not registered in book-entry form and in the event that less
than all of the 2020B Bonds of a maturity are to be redeemed, the particular 2020B Bonds or
portions thereof to be redeemed will be selected by the Trustee pro rata in such manner as the
Trustee shall deem appropriate and fair, subject to minimum denominations. If the 2020B Bonds
are registered in book-entry only form and so long as DTC or a successor securities depository is
the sole registered owner of the 2020B Bonds, if less than all of the 2020B Bonds of a maturity
are to be redeemed, the particular 2020B Bonds or portions thereof to be redeemed will be selected
on a “Pro Rata Pass-Through Distribution of Principal” basis in accordance with the DTC
procedures then in effect and DTC, and direct and indirect DTC participants, will determine the
particular ownership interests of the 2020B Bonds to be redeemed. If the operational procedures
of DTC do not allow for the redemption of the 2020B Bonds on a “Pro Rata Pass-Through
Distribution of Principal” basis, the 2020B Bonds will be selected by DTC for redemption in
accordance with the DTC procedures then in effect. Any failure of DTC to make such
determination will not affect the sufficiency or the validity of the redemption of 2020B Bonds to
be redeemed. Notice of any redemption shall be given as provided in Section 4.3 of the Master
Resolution.
(b)
Notice of redemption will be given by first-class mail by the Trustee to the owners
of any 2020 Bonds designated for redemption in whole or in part not less than twenty (20) days
before the redemption date. Each notice of redemption will state the redemption date, the
redemption place and the redemption price, and will designate the numbers of the 2020B Bonds
to be redeemed (if called for redemption in part only), state the portion of the principal amount
thereof which is to be redeemed, and state that the interest thereon or portions thereof designated
for redemption will cease to accrue from and after such redemption date and that on such
redemption date there will become due and payable on each of the 2020B Bonds or portions thereof
designated for redemption the redemption price thereof. The failure to mail such notice with
respect to any 2020 Bonds will not affect the validity of the proceedings for the redemption of any
other 2020 Bonds with respect to which notice was so mailed.
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Any notice of optional redemption of 2020B Bonds may state that it is conditioned upon
receipt by the Trustee of moneys sufficient to pay the redemption price of such 2020B Bonds or
upon the satisfaction of any other condition, or that it may be rescinded upon the occurrence of
any other event, and any conditional notice so given may be rescinded at any time before payment
of such redemption price if any such condition so specified is not satisfied or if any such other
event occurs. Notice of such rescission shall be given by the Trustee to affected owners of 2020B
Bonds as promptly as practical upon the failure of such condition or the occurrence of such event.
Section 2.05 Execution and Form of 2020B Bonds.
The 2020B Bonds shall be executed and authenticated in the manner provided in the Master
Resolution. The 2020B Bonds shall be numbered and lettered “20B-R-”, followed by the number
of the 2020B Bond. The 2020B Bonds shall be numbered consecutively from one upward in order
of issue.
CUSIP and ISIN identification numbers may be printed on the 2020B Bonds, but such
numbers shall not be deemed to be a part of the 2020B Bonds or a part of the contract evidenced
thereby and no liability shall hereafter attach to the Authority or any of the officers or agents
thereof because of or on account of such CUSIP or ISIN identification numbers.
The 2020B Bonds shall be substantially in the form attached hereto as Exhibit B and shall
be with such modifications, combinations, variations, additions and deletions as may be necessary
or advisable to reflect the details and purpose of the issuance of the 2020B Bonds, the provisions
of the Resolution and this 2020B Series Resolution or otherwise required or permitted by the
provisions of the Resolution. Each 2020B Bond shall bear thereon a certificate of authentication in
substantially the following form:
[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This bond is one of the Bonds described in the within-mentioned Resolution.
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee
By:
Authorized Signature

Section 2.06 Book-Entry System; Recording and Transfer of Ownership of 2020B
Bonds.
Unless and until the book-entry-only system described in this Section 2.06 has been
discontinued, the 2020B Bonds will be available only in book-entry form in principal amounts of
$5,000 or any integral multiple thereof. DTC will act as securities depository for the 2020B Bonds,
and the ownership of one fully registered 2020B Bond for each maturity of the 2020B Bonds, each
in the aggregate principal amount of such maturity, will be registered in the name of Cede & Co.,
as nominee for DTC.
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Purchases of 2020B Bonds under the book-entry system may be made only through brokers
and dealers who are, or act through, DTC Participants in accordance with rules specified by DTC.
Each DTC Participant will receive a credit balance in the records of DTC in the amount of such
DTC Participant’s ownership interest in the 2020B Bonds. The ownership interest of each actual
purchaser of a 2020B Bond (the “Beneficial Owner”) will be recorded through the records of the
DTC Participant or persons acting through DTC Participants (the “Indirect Participants”).
Transfers of ownership interests in the 2020B Bonds will be accomplished only by book entries
made by DTC and, in turn, by DTC Participants or Indirect Participants who act on behalf of the
Beneficial Owners. Beneficial Owners of the 2020B Bonds will not receive nor have the right to
receive physical delivery of 2020B Bonds, and will not be or be considered to be holders thereof
under the Resolution, except as specifically provided in the event the book-entry system is
discontinued.
So long as Cede & Co., as nominee of DTC, is the registered owner of the 2020B Bonds,
references in this 2020B Series Resolution to the holders or registered owners of the 2020B Bonds
shall mean Cede & Co. and shall not mean the Beneficial Owners. The Authority, the Trustee, the
Registrar and the Paying Agent may treat DTC (or its nominee) as the sole and exclusive owner
of the 2020B Bonds registered in its name for the purpose of payment of the principal of or interest
or premium, if any, on the 2020B Bonds, giving any notice permitted or required to be given to
Owners under the Resolution, registering the transfer of 2020B Bonds, obtaining any consent or
other action to be taken by Owners and for all other purposes whatsoever, and shall not be affected
by any notice to the contrary. The Authority, the Trustee, the Registrar and the Paying Agent shall
not have any responsibility or obligation to any DTC Participant, any person claiming a beneficial
ownership interest in the 2020B Bonds under or through DTC or any DTC Participant, or any other
person which is not shown on the registration books kept by the Registrar as being an Owner, with
respect to the accuracy of any records maintained by DTC or any DTC Participant; the payment
by DTC or any DTC Participant of any amount in respect of the principal of or interest or premium,
if any, on the 2020B Bonds; any notice which is permitted or required to be given to Owners
thereunder or under the conditions to transfers or exchanges adopted by the Authority or the
Trustee; or any consent given or other action taken by DTC as an Owner.
Principal, premium, if any, and interest payments on the 2020B Bonds will be made to
DTC or its nominee, Cede & Co., as registered owner of the 2020B Bonds. Payments by DTC
Participants and Indirect Participants to Beneficial Owners of the 2020B Bonds will be the
responsibility of such DTC Participant or Indirect Participant and not of DTC, the Trustee, the
Registrar, the Paying Agent or the Authority.
While the book-entry system is used for the 2020B Bonds, the Trustee will give any notice
of redemption or any other notice required to be given to holders of the 2020B Bonds only to DTC.
Any failure of DTC to advise any DTC Participant, or of any DTC Participant to notify any Indirect
Participant, or of any DTC Participant or Indirect Participant to notify any Beneficial Owner, of
any such notice and its content and effect will not affect the validity of the redemption of the 2020B
Bonds called for redemption or of any other action premised on such notice. Conveyance of notices
and other communications by DTC to DTC Participants, by DTC Participants to Indirect
Participants and in turn by DTC Participants and Indirect Participants to Beneficial Owners of the
2020B Bonds will be governed by arrangements among them.

4831-7130-7472.8

-8-

109

Telephonic Special Called Meeting - Board of Directors - Forty-Ninth Series and Supplemental Resolution, Revenue Obligations, 2020 Taxable Refundi...

Neither the Authority, the Trustee, the Registrar nor the Paying Agent will have any
responsibility or obligation to such DTC Participants, or the persons for whom they act as
nominees, with respect to payments actually made to DTC or its nominee, Cede & Co., as
registered owner of the 2020B Bonds in book-entry form, or with respect to the providing of notice
for the DTC Participants, the Indirect Participants, or the Beneficial Owners of the 2020B Bonds
in book-entry form.
For every transfer and exchange of a beneficial ownership interest in the 2020B Bonds, a
Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other governmental
charge that may be imposed in relation thereto.
DTC may determine to discontinue providing its service with respect to the 2020B Bonds
at any time by giving notice to the Authority and discharging its responsibilities with respect
thereto under applicable law. In addition, if the Authority determines that continuation of the
system of book-entry-only transfers through DTC (or a successor securities depository) is not in
the best interests of the Beneficial Owners of the 2020B Bonds or the Authority, the Authority
may thereupon terminate the services of DTC with respect to the 2020B Bonds. Further, the
Authority shall terminate the services of DTC with respect to the 2020B Bonds upon receipt by
the Authority and the Trustee of written notice from DTC Participants having interests, as shown
in the records of DTC, in an aggregate principal amount of not less than fifty percent (50%) of the
aggregate principal amount of the then outstanding 2020B Bonds, to the effect that: (i) DTC is
unable to discharge its responsibilities with respect to the 2020B Bonds; or (ii) a continuation of
the system of book-entry-only transfers of the 2020B Bonds is not in the best interest of the
Beneficial Owners of the 2020B Bonds. If for any such reason the system of book-entry-only
transfers through DTC is discontinued, 2020B Bond certificates will be delivered as described in
the Resolution in fully registered form in denominations of $5,000 or any integral multiple thereof
in the names of Beneficial Owners or DTC Participants; provided, however, that in the case of any
such discontinuance (other than as described in clause (ii) of the preceding sentence) the Authority
may within 90 days thereafter appoint a substitute securities depository which, in the Authority’s
opinion, is willing and able to undertake the functions of DTC upon reasonable and customary
terms.
In the event the book-entry system is discontinued, the persons to whom 2020B Bond
certificates are delivered will be treated as “Owners” for all purposes of the Resolution, including
the giving to the Authority or the Trustee of any notice, consent, request or demand pursuant to
the Resolution for any purpose whatsoever. In such event, the 2020B Bonds will be transferable
to such Owners, interest on the 2020B Bonds will be payable by check or draft of the Trustee, as
Paying Agent, mailed to such Owners, and the principal and redemption price of all 2020B Bonds
will be payable at the designated corporate trust office of the Paying Agent. Prior to any transfer
of the 2020B Bonds outside of the book-entry system (including, but not limited to, the initial
transfer of the 2020B Bonds from book-entry form to certificated 2020B Bonds in fully registered
form upon a discontinuance of the book-entry system), the registered owner as transferor shall
provide or cause to be provided to the Trustee all information necessary to allow the Trustee to
comply with any applicable tax reporting obligations, including, without limitation, any cost basis
reporting obligations under Section 6045 of the Code, as amended. The Trustee may conclusively
rely on the information provided to it and shall have no responsibility to verify or ensure the
accuracy of such information.
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ARTICLE III
DISPOSITION OF PROCEEDS
Section 3.01 Disposition of Proceeds of 2020B Bonds.
(a)
The proceeds of the sale of the 2020B Bonds shall be applied, simultaneously with
the issuance and delivery of the 2020B Bonds, as follows:
(i)
A portion of the proceeds of the 2020B Bonds, together with other funds of
the Authority, shall be paid into an irrevocable escrow account (the “2020B Escrow
Account”) held by The Bank of New York Mellon Trust Company, N.A., or its successor
in trust (the “2020B Escrow Agent”) pursuant to the terms of an Escrow Agreement (the
“2020B Escrow Agreement”) between the Authority and the 2020B Escrow Agent
substantially in the form of Exhibit E attached hereto. Moneys in the 2020B Escrow
Account will be invested in Permitted Investments and applied to the payment of the
principal of and interest on the 2020B Refunded Bonds, all as provided in the 2020B
Escrow Agreement; provided that any proceeds of the 2020B Bonds which remain on
deposit in the 2020B Escrow Account after the payment of the 2020B Refunded Bonds,
together with the investment earnings thereon, if any, shall be deposited into the Revenue
Fund or Capital Improvement Fund, as the Authority may determine.
(ii)
The remaining portion of the proceeds of the 2020B Bonds will be deposited
into the Authority’s Revenue Fund to be used to pay costs of issuing the 2020B Bonds.
ARTICLE IV
MISCELLANEOUS PROVISIONS
Section 4.01 [Reserved].
Section 4.02 The 2020B Bonds Are “Obligations” Under the Resolution.
This 2020B Series Resolution is adopted pursuant to Article II of the Resolution, and the
2020B Bonds are hereby found and determined to be “Obligations” as such term is defined and
used in the Resolution.
Section 4.03 Award of 2020B Bonds; Bond Purchase Agreement.
The Authority hereby awards and sells the 2020B Bonds to BofA Securities, Inc.
(the “2020B Representative”), on its own behalf and on behalf of American Veterans Group, PBC,
Barclays Capital Inc., Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC and (together with the
2020B Representative, the “2020B Underwriters”), at and for a purchase price of $298,596,355.27,
representing the aggregate principal amount of the 2020B Bonds, less an underwriter’s discount
of $1,128,644.73 and upon the terms and conditions set forth in the Bond Purchase Agreement in
substantially the form attached hereto as Exhibit C, between the Authority and the 2020B
Representative (the “2020B Bond Purchase Agreement”) which are hereby approved. The
execution and delivery by the President and Chief Executive Officer or the Chief Financial Officer
or General Counsel of the Authority on behalf of the Authority of the 2020B Bond Purchase
Agreement is hereby authorized, confirmed and approved.
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Section 4.04 Preliminary Official Statement; Ratification of Action.
The form and content of the preliminary official statement of the Authority, dated October
20, 2020, as supplemented on October 23, 2020 relating to the 2020A Bonds and the 2020B Bonds
(the “Preliminary Official Statement”), the distribution of the Preliminary Official Statement, the
use of the Preliminary Official Statement by the 2020B Underwriters, and all actions and
proceedings heretofore taken by the Board and the agents, attorneys and employees of the
Authority in connection with the qualification, issuance and sale of the 2020B Bonds, including
the actions taken by the Authority to deem the Preliminary Official Statement final for purposes
of Rule 15c-212, are hereby ratified, confirmed and approved.
Section 4.05 Official Statement.
The President and Chief Executive Officer is hereby authorized to make public and to
authorize distribution of a final Official Statement in substantially the form of the Preliminary
Official Statement, with such changes, omissions, insertions and revisions as such officer shall
deem necessary or appropriate to reflect the terms of the 2020B Bonds (the “Official Statement”),
to sign such Official Statement and to deliver such Official Statement to the purchasers of such
issue of the 2020B Bonds, such execution being conclusive evidence of the approval of such
changes, omissions, insertions and revisions and such Official Statement as so executed and
delivered is authorized and approved for use in connection with the offering and sale of the 2020B
Bonds.
Section 4.06

Continuing Disclosure.

The Authority hereby covenants and agrees that, in order to provide for compliance by the
2020B Underwriters with the secondary market disclosure requirements of Rule 15c2-12, the
Authority will comply with and carry out all of the provisions of the Continuing Disclosure
Agreement to be executed by the Authority, as it may be amended from time to time in accordance
with the terms thereof. The Continuing Disclosure Agreement shall be substantially in the form of
Exhibit D with such changes, amendments, modifications, omissions and additions as shall be
approved by the President and Chief Executive Officer, Treasurer or such other Authorized
Officer, who is hereby authorized to execute and deliver such certificate. Execution by such
Authorized Officer shall be deemed to be conclusive evidence of approval of such changes.
Notwithstanding any other provision of this 2020B Series Resolution, failure of the Authority to
comply with such Continuing Disclosure Agreement shall not be considered an event of default
under the Resolution; provided, however, any 2020B Bondholder may take such actions as may
be necessary and appropriate, including seeking mandamus or specific performance by court order,
to cause the Authority to comply with its obligations under this Section 4.06 and the Continuing
Disclosure Agreement. For purposes of this Section 4.06, “2020B Bondholder” shall mean any
person who (i) has the power, directly or indirectly, to vote or consent with respect to, or to dispose
of ownership of, any 2020B Bonds (including persons holding 2020B Bonds through nominees,
depositories or other intermediaries); or (ii) is treated as the owner of any 2020B Bond for federal
income tax purposes.
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Section 4.07 2020B Escrow Agreement.
The terms and provisions of the 2020B Escrow Agreement to be entered into between the
Authority and the 2020B Escrow Agent, in substantially the form attached hereto as Exhibit E, are
hereby expressly approved and the President and Chief Executive Officer, Treasurer or such other
Authorized Officer is hereby authorized and directed to execute and deliver the 2020B Escrow
Agreement, subject to such changes or modifications therein as such Authorized Officer may
approve as necessary or desirable thereto, such approval to be evidenced conclusively by the
execution of such 2020B Escrow Agreement by said Authorized Officer.
Section 4.08 Execution of Closing Documents and Certificates.
The President and Chief Executive Officer, the Chief Financial Officer, the General
Counsel, the Corporate Secretary, and the Treasurer of the Authority and each of them are hereby
fully authorized and empowered in the name and on behalf of the Authority to take any and all
actions and to execute and deliver such closing documents, agreements, instruments and
certificates as may be necessary or desirable and proper in connection with the authorization, sale
and issuance of, and security for, the 2020B Bonds herein authorized and to give effect to the
Master Resolution and this Forty-Ninth Supplemental Resolution, and the action of such officers
or any one or more of them in executing and delivering any of such documents, in such form as
he, she or they shall approve, is hereby fully authorized and confirmed.
Section 4.09 Electronic Means.
The Trustee shall have the right to accept and act upon instructions or directions delivered
using Electronic Means (as such term is defined below); provided, however, that the Authority
shall provide to the Trustee an incumbency certificate listing Authorized Officers with the
authority to provide such directions and containing specimen signatures of such Authorized
Officers, which incumbency certificate shall be amended whenever a person is to be added or
deleted from the listing. If the Authority elects to give the Trustee directions using Electronic
Means and the Trustee in its discretion elects to act upon such directions, the Trustee’s
understanding of such directions shall be deemed controlling. The Authority understands and
agrees that the Trustee cannot determine the identity of the actual sender of such directions and
that the Trustee shall conclusively presume that directions that purport to have been sent by an
Authorized Officer listed on the incumbency certificate provided to the Trustee have been sent by
such Authorized Officer. The Authority shall be responsible for ensuring that only Authorized
Officers transmit such directions to the Trustee and that all Authorized Officers treat applicable
user and authorization codes, passwords and/or authentication keys as confidential and with
extreme care. The Trustee shall not be liable for any losses, costs or expenses arising directly or
indirectly from the Trustee’s reliance upon and compliance with such directions notwithstanding
such directions conflict or are inconsistent with a subsequent written direction. The Authority
agrees: (i) to assume all risks arising out of the use of Electronic Means to submit directions to the
Trustee, including without limitation the risk of the Trustee acting on unauthorized directions, and
the risk of interception and misuse by third parties; (ii) that it is fully informed of the protections
and risks associated with the various methods of transmitting directions to the Trustee and that
there may be more secure methods of transmitting directions, (iii) that the security procedures (if
any) to be followed in connection with its transmission of directions provide to it a commercially
reasonable degree of protection in light of its particular needs and circumstances, and (iv) to notify
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the Trustee immediately upon learning of any compromise or unauthorized use of the security
procedures. “Electronic Means” shall mean the following communications methods: e-mail,
facsimile transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys, or another method or system specified by the Trustee as
available for use in connection with its services hereunder.
Although the Authority recognizes that it may obtain a broker confirmation or written
statement containing comparable information at no additional cost, the Authority agrees that
broker confirmations of investments are not required to be issued by the Trustee for each month
in which a monthly statement is rendered or otherwise made available by the Trustee.
Section 4.10 Severability.
If any one or more of the covenants or agreements provided in this 2020B Series Resolution
on the part of the Authority to be performed shall be declared by any court of competent
jurisdiction to be contrary to law, then such covenant or covenants, or agreement or agreements
shall be null and void and shall be deemed separable from the remaining covenants and
agreements, and shall in no way affect the validity of the other provisions of this 2020B Series
Resolution or of the 2020B Bonds authorized and issued hereunder.
Section 4.11 Effective Date of 2020B Series Resolution.
This 2020B Series Resolution shall become effective in accordance with its terms upon the
filing with the Trustee of a certified copy hereof and an opinion of counsel for the Authority that
the 2020B Series Resolution has been duly adopted and the provisions thereof are valid and
binding upon the Authority.
Section 4.12 Section Headings.
The headings or titles of the several sections hereof shall be solely for the convenience of
reference and shall not affect the meaning or construction, interpretation or effect of this 2020B
Series Resolution.
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Exhibit A
2020B REFUNDED BONDS

Series
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D

*

Maturity
Date
(December 1)
2028
2028
2029
2030
2022
2023
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2037
2043

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$ 1,105,000
7,215,000
6,060,000
3,755,000
3,415,000
775,000
3,395,000
3,710,000
3,875,000
4,030,000
4,270,000
3,735,000
3,885,000
4,115,000
3,675,000
4,205,000
545,000
215,400,000

4.500%
5.000
5.000
5.000
5.000
4.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
3.500
5.000
4.000
5.000

12/01/2021
12/01/2021
12/01/2021
12/01/2021
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022

837151EG0
837151EJ4
837151EK1
837151EM7
837151VP1
837151EY1
837151VX4
837151VQ9
837151VR7
837151VS5
837151VT3
837151VU0
837151VV8
837151VW6
837151FG9
837151FH7
837151FK0
837151FJ3

The Authority is not responsible for the accuracy or completeness of the CUSIP numbers.
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Exhibit B
FORM OF 2020B BONDS
[Please See Attached]
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UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (DTC), TO THE AUTHORITY
OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY
BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
AS PROVIDED IN THE REVENUE OBLIGATION RESOLUTION REFERRED TO HEREIN,
UNTIL THE TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
DTC AND NOTWITHSTANDING ANY OTHER PROVISION OF THE REVENUE OBLIGATION
RESOLUTION TO THE CONTRARY, A PORTION OF THE PRINCIPAL AMOUNT OF THIS BOND
MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF TO THE PAYING AGENT. DTC
OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF THIS BOND MAY NOT RELY UPON
THE PRINCIPAL AMOUNT INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF
OUTSTANDING AND UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID SHALL FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER
PROVIDED IN THE REVENUE OBLIGATION RESOLUTION.
UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATION
2020 TAXABLE REFUNDING SERIES B
NO. 20B-R-_
Interest Rate
%

$
Maturity Date
December 1, 20__

Registered Owner:

CEDE & CO.

Principal Sum:

DOLLARS

Dated Date
November 5, 2020

CUSIP
837151___

KNOW ALL MEN BY THESE PRESENTS, that SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY (hereinafter called the “Authority”), a body corporate and politic duly organized and existing
under the laws of the State of South Carolina, is justly indebted, and, for value received, hereby promises
to pay to the Registered Owner, or registered assigns, hereof, but solely from the Revenues and other
moneys in the Revenue Fund hereinafter described and not otherwise, on the Maturity Date set forth above,
the Principal Sum set forth above (unless this 2020B Bond shall have been duly called for previous
redemption and payment of the redemption price made or provided for), together with interest on such
Principal Sum payable at the rates, in the manner and on the dates provide for in the hereinafter described
Revenue Obligation Resolution. Interest on this 2020B Bond will be payable semiannually on June 1 and
December 1 of each year commencing December 1, 2020 (each, an “Interest Payment Date”). The record
date for the payment of principal of and interest on this 2020B Bond will be the May 15 or November 15
immediately preceding an Interest Payment Date (the “Record Date”). The principal of and premium, if
any, on this 2020B Bond, when due, shall be payable upon presentation and surrender of this 2020B Bond
at the office of the Paying Agent in the City of East Syracuse, State of New York. The principal of and
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premium, if any, and interest on this 2020B Bond are payable in any coin or currency of the United States
of America which is, at the time of payment, legal tender for the payment of public and private debts.
This 2020B Bond is one of an authorized issue of bonds of the Authority of like date, tenor and
effect, except as to number, date of maturity, rate of interest, denomination, and date of authentication, in
the aggregate principal amount of $299,725,000 (hereinafter called the “2020B Bonds”) issued for valid
corporate purposes of the Authority, under the authority of and in full compliance with the Constitution and
laws of the State of South Carolina, including Article X, Section 13, subsection 9 of the Constitution of the
State of South Carolina and Sections 58-31-10 through 58-31-450 and Sections 11-27-10, 11-27-20 and
11-27-30(7) of the Code of Laws of South Carolina 1976, as amended, and pursuant to the Revenue
Obligation Resolution adopted by the Board of Directors of the Authority on April 26, 1999
(as supplemented and amended from time to time, the “Master Resolution”) and the Forty-Ninth Series and
Supplemental Resolution adopted by the Board of Directors of the Authority on October 28, 2020 (the
“Series Resolution”). The Master Resolution, as supplemented by the Series Resolution is hereinafter
referred to as the “Revenue Obligation Resolution.” This 2020B Bond is subject to all of the terms and
conditions of the Revenue Obligation Resolution, including but not limited to those setting forth the source
and manner of payment hereof and the terms on which the principal amount hereof may be and/or shall be
paid or redeemed prior to maturity. The 2020B Bonds are issued simultaneously with the Authority’s
$338,480,000 Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement Series A.
As provided in the Revenue Obligation Resolution, the 2020B Bonds are direct and special
obligations of the Authority and the principal of, premium, if any, and interest on the 2020B Bonds shall
be payable solely from, and shall be equally and ratably secured by a lien and charge on, the Revenues and
moneys in the Revenue Fund (as such terms are defined in the Revenue Obligation Resolution), on a parity
with the Obligations heretofore and hereafter issued pursuant to the Revenue Obligation Resolution on a
parity with the 2020B Bonds.
The 2020B Bonds are being issued to refinance a portion of the outstanding debt of the Authority
and to pay certain costs of issuance of the 2020B Bonds.
The Revenue Obligation Resolution provides for the issuance of additional obligations on a parity
with the 2020B Bonds and obligations on a parity herewith (such additional obligations together with the
2020B Bonds and obligations on a parity herewith being hereinafter collectively called the “Revenue
Obligations”); and such obligations, if issued in accordance with the terms and conditions of the Revenue
Obligation Resolution, will be on a parity in all respects with the 2020B Bonds and all obligations heretofore
and hereafter issued on a parity with the 2020B Bonds. Copies of the Revenue Obligation Resolution are
on file at the corporate office of The Bank of New York Mellon Trust Company, N.A., as Trustee under
the Revenue Obligation Resolution, or its successor as Trustee (herein called the “Trustee”) and reference
is made to the Revenue Obligation Resolution and any and all supplements thereto and modifications and
amendments thereof and to the Act for a description of the 2020B Bonds, definitions of terms, the funds
applicable to the payment of the 2020B Bonds, the covenants and agreements of the Authority, including
the conditions for and upon which may be issued other obligations of the Authority payable prior to, or on
a parity and secured equally and ratably with, the 2020B Bonds, the provisions by which the obligations of
the Authority under the Revenue Obligation Resolution and the lien and pledge thereof on the Revenues
and moneys in the Revenue Fund may be discharged as to this 2020B Bond by depositing with the Trustee
in trust under the Revenue Obligation Resolution moneys and certain securities sufficient for payment of
this 2020B Bond and the interest hereon, and the other terms and conditions upon which this 2020B Bond
was issued.
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The 2020B Bonds are subject to redemption prior to their respective maturities at the option of the
Authority, in whole or in part (and if in part on a pro rata basis), on any Business Day, at the Make-Whole
Redemption Price (as defined below) determined by the Designated Investment Banker (as defined below).
The Designated Investment Banker shall promptly give written notice to the Trustee and the Authority of
the Make-Whole Redemption Price, upon which the Trustee shall conclusively rely.
“Make-Whole Redemption Price” means the greater of (1) the issue price set forth in Section 2.01
hereof (but not less than 100% of the principal amount) of the 2020B Bonds to be redeemed, or (2) the sum
of the present values of the remaining scheduled payments of principal and interest on the 2020B Bonds to
be redeemed to the maturity date, not including any portion of those payments of interest accrued and
unpaid as of the date on which the 2020B Bonds are to be redeemed, discounted to the date on which such
2020B Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30day months, at the “Treasury Rate” (defined below) plus 30 basis points, plus accrued and unpaid interest
on the 2020B Bonds to be redeemed on the redemption date.
“Business Day” means (i) a day other than a day on which commercial banks located in New York,
New York or the city or cities in which the designated office of the Trustee or the Paying Agent are required
or authorized by law to close and (ii) a day other than a day on which the New York Stock Exchange is
closed.
“Treasury Rate” means, with respect to any redemption date for a particular 2020B Bond, the rate
per annum, expressed as a percentage of the principal amount, equal to the semi-annual equivalent yield to
maturity or interpolated maturity of the Comparable Treasury Issue (defined below), assuming that the
Comparable Treasury Issue is purchased on the redemption date for a price equal to the Comparable
Treasury Yield (defined below), as calculated by the Designated Investment Banker (defined below).
“Comparable Treasury Issue” means, with respect to any Valuation Date for a redemption date for
a particular 2020B Bond, the U.S. Treasury security or securities selected by the Designated Investment
Banker that has an actual or interpolated maturity comparable to the remaining average life of the 2020B
Bonds to be redeemed, and that would be utilized in accordance with customary financial practice in pricing
new issues of debt securities of comparable maturity to the remaining average life of such Series 2020B
Bonds to be redeemed.
“Comparable Treasury Yield” means, with respect to any Valuation Date for a redemption date for
a particular 2020B Bond, (1) the most recent yield data for the applicable U.S. Treasury maturity index
from the Federal Reserve Statistical Release H.15 Daily Update (or any comparable or successor
publication) reported, as of 11:00 a.m. New York City time, on the Valuation Date; or (2) if the yield
described in (1) above is not reported as of such time or the yield reported as of such time is not
ascertainable, the average of five Reference Treasury Dealer Quotations for that redemption date, after
excluding the highest and lowest such Reference Treasury Dealer Quotations, or if the Designated
Investment Banker obtains fewer than five Reference Treasury Dealer Quotations, the average of all such
quotations.
“Designated Investment Banker” means one of the Reference Treasury Dealers appointed by the
Authority.
“Reference Treasury Dealer” means each of five firms, specified by the Authority from time to
time, that are primary U.S. Government securities dealers in the City of New York (each, a “Primary
Treasury Dealer”); provided, however, that if any of them ceases to be a Primary Treasury Dealer, the
Authority will substitute another Primary Treasury Dealer.
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“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer
and any redemption date for a particular 2020B Bond, the average, as determined by the Designated
Investment Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case
as a percentage of its principal amount) quoted in writing to the Authority and the Trustee by such Reference
Treasury Dealer at 3:30 p.m. (New York City time) on the Valuation Date.
“Valuation Date” means a date that is no earlier than four days prior to the date the redemption
notice is to be mailed and no later than the date the redemption notice is to be mailed.
Notice of redemption will be given by first-class mail by the Trustee to the owners of any 2020B
Bonds designated for redemption in whole or in part not less than twenty (20) days before the redemption
date. Each notice of redemption will state the redemption date, the redemption place and the redemption
price, and will designate the numbers of the 2020B Bonds to be redeemed (if called for redemption in part
only), state the portion of the principal amount thereof which is to be redeemed, and state that the interest
thereon or portions thereof designated for redemption will cease to accrue from and after such redemption
date and that on such redemption date there will become due and payable on each of the 2020B Bonds or
portions thereof designated for redemption the redemption price thereof. The failure to mail such notice
with respect to any 2020B Bonds will not affect the validity of the proceedings for the redemption of any
other 2020B Bonds with respect to which notice was so mailed.
Any notice of optional redemption of the 2020B Bonds may state that it is conditioned upon receipt
by the Trustee of moneys sufficient to pay the redemption price of such 2020B Bonds or upon the
satisfaction of any other condition, or that it may be rescinded upon the occurrence of any other event, and
any conditional notice so given may be rescinded at any time before payment of such redemption price if
any such condition so specified is not satisfied or if any such other event occurs. Notice of such rescission
shall be given by the Trustee to affected owners of 2020B Bonds as promptly as practical upon the failure
of such condition or the occurrence of such event.
With the written consent of the holders of a majority in aggregate principal amount of the Revenue
Obligations then outstanding, the Authority may modify certain provisions of the Revenue Obligation
Resolution and any resolution amendatory thereof, and without the consent of the holders of any of the
Revenue Obligations, the Revenue Obligation Resolution may be amended by the Authority for certain
purposes and under certain conditions.
It is hereby certified and recited that all acts, conditions, and things required by the Constitution
and Laws of the State of South Carolina to exist, to happen, and to be performed precedent to or in the
issuance of this 2020B Bond exist, have happened, and have been done and performed in regular and due
time, form, and manner, and that the amount of this 2020B Bond, and the issue of which this 2020B Bond
is one, together with all other indebtedness of the Authority, does not exceed any constitutional or statutory
limitation thereon.
This 2020B Bond shall not be entitled to any benefit under the Revenue Obligation Resolution or
become valid or obligatory for any purpose until it shall have been authenticated by the execution of the
Certificate of Authentication which appears hereon by the manual signature of an authorized signatory of
the Registrar.
[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, SOUTH CAROLINA PUBLIC SERVICE AUTHORITY has
caused this 2020B Bond to be signed in its name by the Acting Chairman of the Board of Directors of the
Authority, by his manual signature, attested by the Corporate Secretary of the Authority, by his manual
signature, and authenticated by an authorized signatory of the Registrar by his or her manual signature,
under the Seal of the Authority impressed or reproduced hereon, and this bond to be originally dated the
5th day of November, 2020.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
(SEAL)
By:
Acting Chairman
ATTEST:

By:
Corporate Secretary
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CERTIFICATION OF AUTHENTICATION
This bond is one of the 2020B Bonds designated herein and issued under the provisions of the
within-mentioned Revenue Obligation Resolution and Series Resolution.
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Registrar

By:
Authorized Signatory
Date of Authentication: November 5, 2020
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ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
_____________________________________________________________________________________
[PLEASE INSERT SOCIAL SECURITY NUMBER OR OTHER IDENTIFYING NUMBER OF
ASSIGNEE]
_____________________________________________________________________________________
[PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE]
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
______________________________________________ attorney to transfer the within Bond on the books
kept for registration thereof, with full power of substitution in the premises.
Date:

____________________

In the Presence of:

NOTICE: The signature must be guaranteed
by an officer of a commercial bank, trust
company or by a member of The New York
Stock Exchange or other national securities
exchange. Notarized or witnessed signatures
are not acceptable.

NOTICE: The signature of this assignment
must correspond with the name as it
appears upon the face of the within Bond
in every particular, without alteration or
enlargement or any change whatever.
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Exhibit C
FORM OF BOND PURCHASE AGREEMENT
[Please See Attached]
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DRAFT #2 October 27, 2020
$299,725,000
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS,
2020 TAXABLE REFUNDING SERIES B
BOND PURCHASE AGREEMENT
October 28, 2020

Board of Directors
South Carolina Public Service Authority
One Riverwood Drive
Moncks Corner, SC 29461
Ladies and Gentlemen:
BofA Securities, Inc. on behalf of itself and as representative (the “Representative”) of,
Barclays Capital, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc., Goldman
Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities
(USA) LLC (collectively, with the Representative, the “Underwriters”) hereby offers to enter into
this Bond Purchase Agreement (the “Purchase Agreement”) with South Carolina Public Service
Authority (the “Issuer”), whereby the Underwriters will purchase and the Issuer will sell the Bonds
(as defined and described below). The Underwriters are making this offer subject to the acceptance
by the Issuer at or before 5:00 P.M., Eastern Time, on the date hereof. If the Issuer accepts this
Purchase Agreement, this Purchase Agreement shall be in full force and effect in accordance with
its terms and shall bind both the Issuer and the Underwriters. The Underwriters may withdraw
this Purchase Agreement upon written notice delivered by the Representative to the Issuer at any
time before the Issuer accepts this Purchase Agreement. Terms used but not defined in this
Purchase Agreement are defined in the Resolution (as defined below).
1.

PURCHASE AND SALE.

Upon the terms and conditions and in reliance upon the representations, warranties and
agreements herein set forth, the Underwriters hereby agree to purchase from the Issuer, and the
Issuer hereby agrees to sell and deliver to the Underwriters, all (but not less than all) of the South
Carolina Public Service Authority Revenue Obligations, 2020 Taxable Refunding Series B (the
“Bonds”), at the purchase price of $298,596,355.27, representing the aggregate principal amount
of the Bonds less an Underwriters’ discount of $1,128,644.73. The Underwriters intend to make
an initial bona fide public offering of the Bonds at a price or prices described in Schedule I hereto;
provided, however, the Underwriters reserve the right to change such initial public offering prices
as the Underwriters deem necessary or desirable, in their sole discretion, in connection with the
marketing of the Bonds (but in all cases subject to the requirements of Section 5 hereof), and may
offer and sell the Bonds to certain dealers, unit investment trusts and money market funds, certain
of which may be sponsored or managed by one or more of the Underwriters at prices lower than
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the public offering prices or a yields greater than the yields set forth therein (but in all cases subject
to the requirements of Section 5 hereof).
Simultaneously with the issuance of the Bonds, the Issuer intends to sell and deliver, and
Barclays Capital, Inc. on behalf of itself and as representative of BofA Securities, Inc., American
Veterans Group, PBC, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC, intends to purchase
from the Issuer, $338,480,000 aggregate principal amount of the Issuer’s Revenue Obligations,
2020 Tax-Exempt Refunding and Improvement Series A (the “Series A Bonds”). The issuance of
each of the Bonds and the Series A Bonds is not dependent upon the issuance of the other series
of bonds.
The Issuer acknowledges and agrees that: (i) the Underwriters are not acting as a municipal
advisor within the meaning of Section 15B of the Securities Exchange Act, as amended, (ii) the
primary role of the Underwriters, as underwriters, is to purchase securities, for resale to investors,
in an arm’s length commercial transaction between the Issuer and the Underwriters and the
Underwriters have financial and other interests that differ from those of the Issuer; (iii) the
Underwriters are acting solely as principals and are not acting as municipal advisors, financial
advisors or fiduciaries to the Issuer and have not assumed any advisory or fiduciary responsibility
to the Issuer with respect to the transaction contemplated hereby and the discussions, undertakings
and procedures leading thereto (irrespective of whether the Underwriters have provided other
services or are currently providing other services to the Issuer on other matters); (iv) the only
obligations the Underwriters have to the Issuer with respect to the transaction contemplated hereby
expressly are set forth in this Purchase Agreement; and (v) the Issuer has consulted its own
financial and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it
has deemed appropriate.
2.

[Reserved].

3.

DESCRIPTION AND PURPOSE OF THE BONDS.

The Issuer adopted its Master Resolution on April 26, 1999 (the “Master Resolution”). On
the date hereof, the Authority has adopted its Forty-Ninth Series and Supplemental Resolution (the
“Forty-Ninth Supplemental Resolution”) which supplements the Master Resolution. The FortyNinth Supplemental Resolution specifically authorizes $299,725,000 South Carolina Public
Service Authority Revenue Obligations, 2020 Taxable Refunding Series B and provides the terms,
provisions and details of the Bonds. The Master Resolution, as so supplemented and amended, is
herein called the “Resolution.”
The proceeds of the sale of the Bonds will be used to refinance a portion of the outstanding
debt of the Issuer and to pay the costs of issuance of the Bonds, as more particularly described in
the Official Statement (defined below).
The Bonds will be secured under the provisions of the Resolution. The Bonds shall mature
in the years, bear interest, be purchased at the prices or yields and be subject to optional and
mandatory redemption at the times and in the amounts, all as set forth in Schedule I attached
hereto. The Authorized Denominations, Record Dates, Interest Payment Dates, Sinking Fund
2
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Payment Dates, and other details and particulars of the Bonds shall be as described in the
Resolution and the Official Statement of the Issuer.
4.

DELIVERY OF THE OFFICIAL STATEMENT AND OTHER DOCUMENTS.

(a)
The Issuer has approved and delivered or caused to be delivered to the Underwriters
copies of the Preliminary Official Statement dated October 20, 2020, as supplemented on October
23, 2020, which, including the cover page and all appendices thereto, is herein referred to as the
“Preliminary Official Statement.” It is acknowledged by the Issuer that the Underwriters may
deliver the Preliminary Official Statement and a final Official Statement (as hereinafter defined)
electronically over the internet and in printed paper form. The Issuer deems the Preliminary
Official Statement final as of its date and as of the date hereof for purposes of Rule 15c2-12
promulgated under the Securities Exchange Act of 1934, as amended (“Rule 15c2-12”), except for
any information which is permitted to be omitted therefrom in accordance with paragraph (b)(1)
of Rule 15c2-12.
(b)
Within seven (7) business days from the date hereof, and in any event not later than
two (2) business days before the Closing Date, the Issuer shall deliver to the Underwriters an
electronic copy of the final Official Statement relating to the Bonds (such Official Statement,
including the cover page, and all appendices attached thereto, together with any amendments or
supplements and statements incorporated by reference therein or attached thereto, as have been
approved by the Issuer, Bond Counsel and the Representative, is referred to herein as the “Official
Statement”) in order for the Representative to comply with Rule 15c2-12, rules of the MSRB and
to meet potential customer requests for copies of the Official Statement. The Underwriters agree
to file a copy of the Official Statement, including any amendments or supplements thereto prepared
by the Issuer, with the MSRB on its Electronic Municipal Markets Access (“EMMA”) system.
The Official Statement shall be in substantially the same form as the Preliminary Official
Statement and, other than information previously permitted to have been omitted by Rule 15c212, the Issuer shall only make such other additions, deletions and revisions in the Official
Statement which are approved by the Representative. The Official Statement shall be executed by
and on behalf of the Issuer by an authorized officer of the Issuer. The Issuer hereby agrees to
deliver to the Underwriters an electronic copy of the Official Statement in a form that permits the
Underwriters to satisfy their obligations under the rules and regulations of the MSRB and the U.S.
Securities and Exchange Commission (“SEC”) including in a word-searchable pdf format
including any amendments thereto. The Issuer hereby ratifies, confirms and consents to the use
by the Underwriters before the date hereof of the Preliminary Official Statement and hereby
authorizes and consents to the use by the Underwriters of the Official Statement and the Resolution
in connection with the public offering and sale of the Bonds.
(c)
In order to assist the Underwriters in complying with Rule 15c2-12, the Issuer will
undertake, pursuant to the Continuing Disclosure Agreement, dated as of November 5, 2020 (the
“Disclosure Agreement”), by and between the Issuer and the Trustee, to provide annual financial
information and notices of the occurrence of specified events. A description of the Disclosure
Agreement is set forth in, and a form of such agreement is attached as Appendix F to the
Preliminary Official Statement and the Official Statement.
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5.

[RESERVED].

6.

REPRESENTATIONS. The Issuer represents to and agrees with the Underwriters

that:
(a)
The Issuer is a body corporate and politic of the State of South Carolina with full
legal right, power and authority to acquire, construct, operate, maintain, improve, extend and
finance its electric generation, transmission and distribution system and its water system.
(b)
The Issuer has all requisite legal right, power and authority to adopt the Resolution;
to execute, issue and deliver the Bonds as provided herein and to perform its obligations with
respect thereto; to execute, deliver and perform this Purchase Agreement and the Disclosure
Agreement (together, the “Legal Documents”); to execute and deliver the Official Statement; and
to consummate the transactions to which it is or is to be a party as contemplated hereby including
the payment or reimbursement of the Issuer’s expenses incurred in connection with the negotiation,
marketing, issuance and delivery of the Bonds to the extent required by Section 12 hereof, and by
the Resolution and the Official Statement. The execution, delivery and performance of this
Purchase Agreement, the other Legal Documents and the Bonds, the adoption of the Resolution
and the issuance of the Bonds thereunder, the execution and delivery by the Issuer and the use by
the Underwriters of the Preliminary Official Statement and the Official Statement and the
consummation by the Issuer of the transactions to which it is or is to be a party as contemplated
hereby and by the Resolution, have been duly authorized by all necessary action on the part of the
Issuer.
(c)
This Purchase Agreement and the Official Statement have been, and the Bonds
(when delivered and paid for on the Closing Date) and the other Legal Documents shall be, duly
authorized, approved, executed, delivered and (in the case of the Bonds) registered and issued.
This Purchase Agreement constitutes, and the Bonds, when registered, issued, executed and
delivered, shall constitute, and the other Legal Documents, when executed and delivered, shall
constitute, legal, valid and binding obligations of the Issuer, enforceable in accordance with their
respective terms subject to applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law). The performance by the Issuer
of its obligations to be performed or consummated at or prior to the Closing Date and contained in
this Purchase Agreement, the Resolution, the other Legal Documents and the Bonds have been
duly authorized and approved by the Issuer, and the consummation by the Issuer of, or substantial
compliance with, all other material transactions contemplated by the Official Statement at or prior
to the Closing Date, have been authorized and approved by the Issuer. The Resolution has been
duly and lawfully adopted by the Issuer, is in full force and effect, has not been amended, modified
or rescinded and is valid and binding upon the Issuer and enforceable in accordance with its terms.
When delivered and paid for on the Closing Date, the Bonds shall be entitled to the benefits and
the security, and shall be subject only to the terms and conditions, set forth in the Resolution and
described in the Official Statement. The issuance of the Bonds is permitted by, and the Bonds
when issued will be issued in compliance with, the provisions of the Resolution. The Bonds when
issued shall be secured by a lien upon and pledge of the Revenue Fund and the Revenues of the
Issuer’s System and other monies paid into the Revenue Fund (collectively, the “Revenues”), on
4
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a parity with the lien and pledge securing Obligations heretofore and hereafter issued pursuant to
the Resolution, all as set forth and provided in the Resolution, senior and paramount to the
payments into the Capital Improvement Fund heretofore established and continued pursuant to the
Resolution, and required to be made thereunder.
(d)
The Issuer is not in material breach of, or in default under, any indenture, mortgage,
deed of trust, bank loan or credit agreement, lease agreement, bond, note, ordinance, resolution or
(in any respect that is material) any other agreement or instrument, regulation, order, decree,
license, permit, judgment, ruling or law or constitutional provision to which the Issuer is a party
or by which any of its revenues, properties, assets or operations may be bound or affected, and no
event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute a default or event of default under any such instrument.
(e)
The execution and delivery of the Bonds and this Purchase Agreement and the other
Legal Documents and the adoption of the Resolution and compliance with the provisions on the
Issuer’s part contained therein and herein, will not conflict with or constitute a breach of or default
under any constitutional provision, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Issuer is a party or
to which any of its property or assets are otherwise subject nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer
to be pledged to secure the Bonds or under the terms of any such law, regulation or instrument,
except as provided by the Bonds and the Resolution.
(f)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, no litigation or other action, suit, proceeding, inquiry or investigation before or by any
court or agency or other administrative body (either of the State of South Carolina or the United
States Government) is pending or, to the knowledge of the Issuer, threatened, in any way
restraining or enjoining, or threatening or seeking to restrain or enjoin, the issuance, sale or
delivery of the Bonds or (i) in any way contesting, questioning or affecting the validity or
enforceability of any provision of the Bonds, the Resolution or this Purchase Agreement or the
other Legal Documents; (ii) in any way contesting, questioning or affecting the pledge by the
Issuer effected under the Resolution, or the authority of the Issuer to collect the Revenues pledged
or to be pledged to the payment of the Bonds; (iii) in any way contesting, questioning or affecting
the accuracy, completeness or fairness of the Preliminary Official Statement or the Official
Statement; (iv) in any way contesting, questioning or affecting the legal existence of the Issuer,
the title of its officers and the Board of Directors to their respective offices, or its ability to perform
its obligations hereunder or with respect to the Bonds; (v) in any way contesting, questioning or
affecting the ability of the Issuer to consummate, or substantially comply with, any of the material
transactions contemplated by the Official Statement; or (vi) which, if adversely determined, could
materially adversely affect the financial position or operating condition of the Issuer or the
transactions contemplated by the Preliminary Official Statement or Official Statement or the
Bonds, the Resolution or this Purchase Agreement or the other Legal Documents. The Issuer shall
advise the Representative promptly of the institution of any proceedings known to it by any
governmental agency prohibiting or otherwise affecting the use of the Preliminary Official
Statement Official Statement in connection with the offering, sale or distribution of the Bonds.
5
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(g)
All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction of the
matter which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by the
Issuer of: (i) its obligations in connection with the issuance, sale and delivery of the Bonds under
this Purchase Agreement and the Resolution and (ii) its respective obligations under the
Resolution, the Bonds, this Purchase Agreement and the other Legal Documents have been duly
obtained, except for such approvals, consents and orders as may be required under the blue sky or
securities laws of any state in connection with the offering and sale of the Bonds.
(h)
The Bonds, if and when issued, will conform to the description thereof contained
in the Official Statement under the caption “DESCRIPTION OF THE 2020 BONDS”; the
Resolution conforms to the description thereof contained in the Official Statement under the
captions “DESCRIPTION OF THE 2020 BONDS,” “SECURITY FOR THE 2020 BONDS” and
“SUMMARY OF CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION” in Appendix B to the Official Statement; and the Disclosure Agreement is in
substantially the form attached to the Official Statement as Appendix F. The proceeds of the sale
of the Bonds will be applied generally as described in the Official Statement under the captions
“PLAN OF FINANCE AND REFUNDING PLAN – 2020B Bonds” and “ESTIMATED
SOURCES AND USES OF FUNDS – 2020B Bonds.”
(i)
The Bonds, if and when issued, authenticated and delivered in accordance with the
Resolution and sold to the Underwriters as provided herein, will be validly issued and outstanding
obligations of the Issuer, entitled to the benefits of the Resolution; and upon such issuance,
authentication and delivery, the Resolution will provide, for the benefit of the holders from time
to time of the Bonds, a legally valid and binding pledge of and lien on the Revenues and the funds
and accounts pledged under the Resolution, subject only to the provisions of the Resolution
permitting the application thereof on the terms and conditions set forth in the Resolution.
(j)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, there is no event or circumstance which would have a material adverse effect on the
Revenues or the power or ability of the Issuer to perform its obligations hereunder or with respect
to the Bonds or to consummate the transactions to which it is or is to be a party as contemplated
hereby or by the Resolution, the Preliminary Official Statement and the Official Statement.
(k)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, (i) there are no liens or encumbrances on the Revenues; (ii) the Issuer has not entered
into any contract or arrangement of any kind which might give rise to any such lien or
encumbrance; and (iii) to the knowledge of the Issuer, there is no existing, pending, threatened or
anticipated event or circumstance which might give rise to any such lien or encumbrance.
(l)
Except for information which is permitted to be omitted pursuant to Rule 15c212(b)(1), the Preliminary Official Statement (excluding therefrom the information under the
headings “INFORMATION CONCERNING OFFERING RESTRICTIONS IN CERTAIN
JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS FOR ERISA
AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING,” or in “APPENDIX C
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– PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL CLEARANCE
PROCEDURES,” as to which no representations or warranties are made), as of its date and as of
the date hereof was and is true and correct in all material respects and did not and does not contain
any untrue or misleading statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
(m)
The Official Statement is, as of its date and at all times after the date of the Official
Statement up to and including the Closing Date will be, true and complete in all material respects
and does not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the Issuer makes no
representation or warranty as to the information contained in or omitted from the Official
Statement under the headings “INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS
FOR ERISA AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING” or in
“APPENDIX C – PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL
CLEARANCE PROCEDURES.”
(n)
If the Official Statement is supplemented or amended pursuant to Section 11 of this
Purchase Agreement, at the time of each supplement or amendment thereto and (unless
subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent
thereto, the Official Statement as so supplemented or amended will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading.
(o)
Any certificates signed by any authorized officer of the Issuer and delivered to the
Underwriters shall be deemed a representation and warranty by the Issuer to the Underwriters as
to the statements made therein with the same effect as if such representation and warranty were
set forth herein.
(p)

[Reserved].

(q)
The financial statements of the Issuer contained in APPENDIX A to the
Preliminary Official Statement and the Official Statement fairly present the financial position and
results of operations of the Issuer as of the dates and for the periods therein set forth, such financial
statements have been prepared in accordance with generally accepted accounting principles,
except to the extent described therein, and there has been no material adverse change in the
financial position or results of operations of the Issuer from those set forth in the Preliminary
Official Statement or the Official Statement.
(r)
The review of the Issuer’s financial statements for the year ended December 31,
2019 was conducted in accordance with generally accepted accounting principles in the United
States consistently applied, and nothing has occurred in 2020 that would constitute a material
change in the financial condition of the Issuer as reflected in the 2019 financial statements.
7
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(s)
Except as described in the Preliminary Official Statement and Official Statement,
the Issuer has not failed to comply, in any material respect, with any previous undertakings entered
into by it as required pursuant to Rule 15(c)(2)(12) promulgated by the Exchange Act during the
past five years.
(t)
The Issuer maintains an ongoing process of controls and procedures that makes
available to the Issuer’s officers charged with responsibility for the completeness and accuracy of
the Issuer’s disclosure materials all information material to an investor’s decision to purchase the
Issuer’s debt obligations.
(u)
The Issuer has the legal authority to apply and will apply, or cause to be applied,
the proceeds from the sale of the Bonds as provided in, and subject to all of the terms and
provisions of, the Resolution, including for payment or reimbursement of Issuer expenses incurred
in connection with the negotiation, marketing, issuance and delivery of the Bonds to the extent
required by Section 12.
(v)
Prior to the Closing, the Issuer will not take any action within or under its control
that will cause any material adverse change in the Issuer’s business, financial position or results of
operation.
(w)
If between the date hereof and up to and including the Closing Date, any event shall
occur which might or would cause the Official Statement, as then supplemented or amended, to
contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading, the Issuer shall notify the Representative thereof, and if, in the opinion of the
Representative such event requires the preparation and publication of a supplement or amendment
to the Official Statement, the Issuer shall promptly (and in any event before the Closing) prepare
and furnish (at the expense of the Issuer) a reasonable number of copies of an amendment of or
supplement to the Official Statement in form and substance satisfactory to the Representative.
All representations, warranties and agreements of the Issuer shall remain operative and in
full force and effect, regardless of any investigations made by any Underwriter or on the
Underwriters’ behalf, and shall survive the delivery of the Bonds.
7.

CLOSING.

At 9:00 a.m., Eastern Time, on November 5, 2020, or at such other time or date as the
Representative and the Issuer may mutually agree upon as the date and time of the Closing (the
“Closing Date”), the Issuer will deliver or cause to be delivered to the Underwriters, at the offices
of the Issuer, One Riverwood Drive, Moncks Corner, South Carolina 29461, or at such other place
as the Representative and the Issuer may mutually agree upon, the Bonds, through the facilities of
The Depository Trust Company, New York, New York (“DTC”), duly executed and authenticated,
and the other documents specified in Section 8. At the Closing, (a) upon satisfaction of the
conditions herein specified, the Underwriters shall accept the delivery of the Bonds, and pay the
purchase price therefor in federal funds payable to the order of the Trustee for the account of the
Issuer and (b) the Issuer shall deliver or cause to be delivered the Bonds to the Underwriters
through the facilities of DTC in definitive or temporary form, duly executed by the Issuer and in
8
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the authorized denominations as specified by the Representative at the Closing and the Issuer shall
deliver the other documents hereinafter mentioned. The Bonds shall be made available to the
Underwriters at least one (1) business day before the Closing Date for purposes of inspection.
8.

CONDITIONS PRECEDENT.

The Underwriters have entered into this Purchase Agreement in reliance upon the
representations and agreements of the Issuer contained herein and the performance by the Issuer
of its obligations hereunder, both as of the date hereof and as of the Closing Date. The
Underwriters’ obligations under this Purchase Agreement are and shall be subject to the following
further conditions:
(a)
The representations of the Issuer contained herein shall be true, complete and
correct in all material respects on the date of acceptance hereof and on and as of the Closing Date.
(b)
At the time of the Closing, the Official Statement, the Resolution and the Legal
Documents shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have been agreed to in writing by the Representative.
(c)
The Issuer shall perform or have performed all of its obligations required under or
specified in the Resolution, the Legal Documents, the Letter of Credit and the Official Statement
to be performed at or prior to the Closing.
(d)
The Issuer shall have delivered to the Underwriters the Official Statement by the
time, and in the numbers, required by Section 4 of this Purchase Agreement.
(e)
As of the date hereof and at the time of Closing, all necessary official action of the
Issuer relating to this Purchase Agreement, the Bonds, the Resolution, the other Legal Documents
and the Official Statement shall have been taken and shall be in full force and effect and shall not
have been amended, modified or supplemented in any material respect.
(f)
After the date hereof, up to and including the time of the Closing, there shall not
have occurred any change in or particularly affecting the Issuer, the Act, the Bonds, the Resolution,
this Purchase Agreement, the other Legal Documents or the Revenues as the foregoing matters are
described in the Preliminary Official Statement and the Official Statement, which in the reasonable
professional judgment of the Representative materially impairs the investment quality of the
Bonds.
(g)
At or prior to the Closing, the Representative shall receive the following documents
(in each case with only such changes as the Representative shall approve):
(i)

The approving opinion of Bond Counsel relating to the Bonds, dated
Closing Date, substantially in the form attached as Appendix E to
Official Statement, and, if not otherwise directly addressed to
Underwriters, a reliance letter with respect thereto addressed to
Underwriters;
9
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(ii)

The supplemental opinion of Bond Counsel, dated the Closing Date and
addressed to the Underwriters, in form and substance satisfactory to the
Representative, to the effect that (A) the bond opinion of such firm, when
issued, provided for in paragraph 8(g)(i) hereof may be relied upon by the
Underwriters to the same extent as if such opinion were addressed to them;
(C) the Bonds and the Resolution conform to the descriptions thereof
contained in the Official Statement and the Bonds, when issued,
authenticated, registered and delivered in accordance with the Resolution
and sold to the Underwriters as provided herein, will be validly issued and
outstanding special obligations of the Issuer entitled to the benefits of the
Resolution; (D) this Purchase Agreement and the Resolution have been duly
authorized, executed and delivered by the Issuer and constitute binding
agreements enforceable in accordance with their respective terms subject to
applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of
equity (regardless of whether enforcement is sought in a proceeding in
equity or at law) and the Bonds have been duly authorized, and when
executed and delivered by the Issuer, will constitute binding agreements
enforceable in accordance with their respective terms subject to applicable
bankruptcy, insolvency and similar laws affecting creditor’s rights
generally and subject, as to enforceability, to general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at
law); (E) as of the Closing Date, the Bonds are not subject to the registration
requirements of the Securities Act of 1933, as amended (the “1933 Act”),
and the Resolution is exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”); (F) as of
the Closing Date, the execution and delivery of the Bonds, the Resolution
and this Purchase Agreement do not and will not conflict with or constitute
a breach of or default under any South Carolina or federal statute or
constitutional provision applicable to the Issuer; (G) all action necessary to
create a legal, valid and binding pledge of and lien on the Revenues for the
benefit of the holders of the Bonds is permitted by, and the Bonds are being
issued in compliance with the requirements of the Resolution, and the
Bonds when issued will be secured by a lien upon and pledge of the
Revenue Fund and the Revenues of the Issuer’s System and other monies
paid into the Revenue Fund, all as set forth and provided in the Resolution,
on a parity with the lien and pledge securing bonds heretofore and hereafter
issued pursuant to the Resolution, and senior and paramount to the
payments into the Capital Improvement Fund heretofore established and
continued under the Revenue Obligation Resolution; (H) the statements
contained in the Preliminary Official Statement and the Official Statement
under the captions “INTRODUCTION – Additional Indebtedness”,
“SECURITY FOR THE 2020 BONDS”, “DESCRIPTION OF THE 2020
BONDS”, “TAX MATTERS – Tax Matters Relating to the 2020B Bonds”,
“CONSIDERATIONS FOR ERISA AND OTHER U.S. BENEFIT PLAN
INVESTORS”, and “APPROVAL OF LEGAL PROCEEDINGS”, insofar
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as such statements contained under such captions purport to summarize
certain provisions of the Bonds and the Resolution, present a fair summary
of such provisions and, insofar as such sections relate to matters of law, are
true and correct in all material respects; (I) Appendix B to the Preliminary
Official Statement and the Official Statement, captioned “SUMMARY OF
CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION”, is a true, complete and accurate summary of those
sections of the Resolution included therein; (J) on the Closing Date, the
Disclosure Agreement complies with the requirements of
paragraph (b)(5)(i) of Rule 15c2-12 in effect as of the Closing Date, the
conditions contained in paragraph (b)(5)(i) of Rule 15c2-12 to the
Underwriters purchasing or selling the Bonds are fulfilled and the
Disclosure Agreement is a valid, binding and enforceable obligation of the
Issuer; and (K) during the course of serving as Bond Counsel in connection
with the authorization of the Bonds and without having undertaken to
determine independently, and without assuming any responsibility for, the
accuracy (except to the extent expressly set forth in clauses (H) and (I)
above), completeness or fairness of the statements contained in the Official
Statement, no information has come to the attention of Bond Counsel which
caused such firm to believe that the Preliminary Official Statement, as of its
date and as of the date hereof, and the Official Statement, as of its date, and
(as supplemented or amended pursuant to Section 11 hereof, if applicable)
as of the Closing Date (except for the statements contained in the
Preliminary Official Statement and the Official Statement and the
Appendices thereto relating to historical or projected financial information,
engineering, demographic, statistical or operating data, numbers, charts,
estimates, projections, assumptions or expressions of opinion and
information about environmental matters and summaries thereof and
references thereto, any information about The Depository Trust Company
and its book-entry system of registration, information concerning offering
restrictions in certain jurisdictions outside of the United States, Global
Clearance Procedures, the Underwriters, the discussions contained therein
relating to permits, licenses and approvals required for the construction and
operation of the System and the status thereof, and in Appendices A, C and
D, as to all of which no view need be expressed), contained or contains any
untrue statement of a material fact or omitted or omits to state any material
fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading;
(iii)

The opinion of the Chief Public Affairs Officer and General Counsel to the
Issuer, dated the Closing Date and addressed to the Underwriters, to the
effect that (A) the Issuer is a body corporate and politic, duly organized and
validly existing under the laws of the State of South Carolina and has all
requisite right, power and authority to (i) execute and deliver this Purchase
Agreement and the other Legal Documents, and (ii) adopt the Resolution,
11
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and, in each case, to perform its obligations hereunder and thereunder, and
to carry out the transactions contemplated hereby and thereby; (B) to the
best of her knowledge, after due inquiry, the Issuer is not in breach of or in
default under any applicable constitutional provision, or any other law or
administrative rule or regulation of the State of South Carolina or the United
States of America or applicable judgment or decree, or any loan agreement,
indenture, bond, note, resolution, ordinance, agreement or other instrument
known to such counsel, to which the Issuer, or any of its property or assets
is otherwise subject, and no event has occurred and is continuing which
(except for any applicable grace period which has not yet been given) would
constitute a default under any such instrument (it being understood that such
counsel is not passing upon any law, constitutional provision, regulation,
judgment, decree, agreement, indenture, bond, note, resolution, ordinance
or other instrument insofar as it may be affected by the outcome of any
litigation disclosed in the Preliminary Official Statement and the Official
Statement); (C) all consents, approvals or other actions by or filings with
any governmental authority, legislative body, board, agency or commission
having jurisdiction and each other person or entity necessary or required for
the execution and delivery by the Issuer of this Purchase Agreement, the
other Legal Documents, the Bonds and the Resolution and the transactions
contemplated thereby and by the Preliminary Official Statement and the
Official Statement have been duly obtained or made and are in full force
and effect (it being understood that such counsel is not passing upon any
filings or approvals required for the qualification of the Bonds under blue
sky or other similar laws of any jurisdiction); (D) to the best of her
knowledge, after due inquiry, all permits and licenses necessary and
material to the operation of the Issuer’s System, have been obtained and are
in full force and effect, and the Issuer is not in violation of any of the terms
thereof, except to the extent disclosed in the Preliminary Official Statement
and the Official Statement; (E) there is no action, suit or proceeding, or any
inquiry or investigation known to him, by or before any court, governmental
agency, public board or body pending or, to the best knowledge of such
counsel, threatened against the Issuer, which (i) affects or questions the
existence of the Issuer or the Board of Directors or the title to office of any
member of the Board of Directors, (ii) affects or seeks to prohibit, restrain
or enjoin the issuance, sale or delivery of the Bonds, the collection of
revenues pledged or to be pledged under the Resolution or the use of the
Preliminary Official Statement and the Official Statement, (iii) affects or
questions the validity or enforceability of the Bonds, the Resolution or this
Purchase Agreement or the other Legal Documents, or (iv) questions the
powers of the Issuer or the Board of Directors to carry out the transactions
contemplated by the Preliminary Official Statement and the Official
Statement, the Resolution, this Purchase Agreement or the other Legal
Documents or the powers of the Issuer to acquire, construct, operate,
maintain, improve, extend and finance the System; (F) the statements
contained in the Official Statement under the captions “RECENT
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DEVELOPMENTS” and “POWER SUPPLY, POWER MARKETING
AND OTHER FACILITIES” insofar as such statements purport to
summarize certain contracts and agreements, present a fair summary of such
contracts and agreements, as applicable, and are true and correct;
(G) although such Chief Public Affairs Officer and General Counsel has not
verified and is not passing upon, and does not assume any responsibility for,
the accuracy, completeness or fairness of the information contained in the
Preliminary Official Statement and the Official Statement (except to the
extent expressly set forth in clause (F) above and in this clause (G)), she has
general knowledge of the Issuer and facts relevant to the assigned matters,
has participated in the preparation of the Preliminary Official Statement and
the Official Statement and has generally reviewed such information with
officials of the Issuer, the Issuer’s Financial Advisor, Bond Counsel to the
Issuer, and Counsel to the Underwriters, and, in the course of such review
and discussion, but without independent verification, no fact came to her
attention that caused her to believe that the Preliminary Official Statement,
as of its date and as of the date hereof, and the Official Statement (except
for the statements contained in the Preliminary Official Statement and the
Official Statement and the Appendices thereto relating to historical or
projected financial information, engineering, demographic, statistical or
operating data, numbers, charts, estimates, projections, assumptions or
expressions of opinion, any information about The Depository Trust
Company and its book-entry system of registration, information concerning
offering restrictions in certain jurisdictions outside of the United States,
Global Clearance Procedures, the Underwriters, and in Appendices C and
E) as of its date contained and as of the Closing Date contains, any untrue
statement of a material fact or omitted or omits to state any material fact
required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; and (H) to the best of such counsel’s knowledge, after due
inquiry, neither the execution nor delivery by the Issuer of this Purchase
Agreement or the Bonds or the adoption by the Issuer of the Resolution, nor
the compliance by the Issuer with the terms and conditions hereof and
thereof have resulted or will result in either (i) a conflict with or a breach of
any of the terms or provisions of any law in force on the date of such
opinion, or any regulation, writ, injunction or decree of any court or
government instrumentality; or (ii) a breach of or default under the terms or
provisions of any permit, license, resolution, ordinance, agreement or other
instrument to which the Issuer is a party or by which the Issuer is bound;
and, except as disclosed in the Preliminary Official Statement and the
Official Statement, there is no agency, state or federal, having jurisdiction
over the rates of the Issuer except the Board of Directors of the Issuer;
(iv)

The opinion of Orrick, Herrington & Sutcliffe LLP, counsel to the
Underwriters, dated the date of the Closing and addressed to the
13
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Underwriters, and covering such matters as the Representative may
reasonably request;
(v)

[Reserved];

(vi)

A certificate, dated the Closing Date, of the Senior Vice President and Chief
Financial Officer of the Issuer, stating that, to the best of his knowledge,
(A) each of the representations and warranties of the Issuer contained herein
is true and correct at the time of the Closing with the same effect as if made
at the time of the Closing; (B) between the time of execution of this
Purchase Agreement and the time of the Closing, no material adverse
change, nor any development involving a prospective material adverse
change, financial or otherwise (other than as referred to in the Official
Statement), in the business, financial position or results of operation of the
Issuer has occurred, and the information contained in the Official Statement,
as of its date was and as of the date of the Closing is true in all material
respects and did not and does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein
not misleading; (C) a true and complete copy of the Resolution has been
delivered to the Underwriters, and none of the provisions of such document
has been amended, supplemented, modified or repealed and the provisions
of such document are in full force and effect on the Closing Date; and (D)
the Issuer has complied with all agreements, covenants and arrangements
and satisfied all conditions on its part to be complied with or satisfied at or
prior to the Closing Date; (E) the Issuer has never defaulted in the payment
of principal or interest on any of its obligations; (F) the Issuer is not then in
default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues; and
(H) all payments into all funds or accounts created and established for the
payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;

(vii)

Ten copies of a transcript of all proceedings relating to the authorization
and issuance of the Bonds, certified by the Corporate Secretary or Assistant
Corporate Secretary of the Issuer, including without limitation copies of the
Master Resolution and the Forty-Ninth Supplemental Resolution and
executed copies of each other Legal Document;

(viii)

The Official Statement and each supplement or amendment, if any, thereto,
executed on behalf of the Issuer by its President and Chief Executive Officer
or the Senior Vice President and Chief Financial Officer of the Issuer;

(ix)

A certificate of the Senior Vice President and Chief Financial Officer of the
Issuer, dated the Closing Date, stating (A) that the Issuer is not then in
14

4150-6860-2920

138

Telephonic Special Called Meeting - Board of Directors - Forty-Ninth Series and Supplemental Resolution, Revenue Obligations, 2020 Taxable Refundi...

default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues, and
(B) that all payments into all funds or accounts created and established for
the payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;
(x)

Evidence of the delivery of a certified copy of the Resolution to the Trustee,
as is required by the Resolution;

(xi)

[Reserved];

(xii)

[Reserved];

(xiii)

[Reserved];

(xiv)

[Reserved];

(xv)

[Reserved];

(xvi)

Evidence satisfactory to the Representatives of the assignment of a longterm ratings to the Bonds by Moody’s Investors Service, Inc. of “A2”, S&P
Global Ratings of “A” and Fitch Ratings Inc. of “A-”;

(xvii)

A letter from Cherry Bekaert LLP, Certified Public Accountants, dated the
Closing Date and addressed to the Underwriters in substantially the form
attached hereto as Exhibit B;

(xviii)

A letter from Cherry Bekaert LLP, pursuant to which the Issuer has included
their report on the Issuer’s financial statements in the Official Statement;

(xix)

A certificate of an authorized officer of the Trustee, as trustee, dated as of
the Closing Date, to the effect that: (a) the Trustee is a national banking
association organized and existing under the laws of the United States,
having the full power and being qualified to enter into and perform its duties
under the Resolution and the Disclosure Agreement and to authenticate and
deliver the Bonds to the Underwriters; (b) the Trustee is duly authorized to
perform its obligations under the Resolution and the Disclosure Agreement
and to authenticate and deliver the Bonds to the Underwriters pursuant to
the Resolution; (c) when delivered to and paid for by the Underwriters at
the Closing, the Bonds will have been duly authenticated and delivered by
the Trustee; (d) to the knowledge of the officer of the Trustee, compliance
with the provisions on the Trustee’s part contained in the Resolution and
the Disclosure Agreement will not conflict with or constitute a breach of or
default under any law, administrative regulation, judgment, decree, loan
15

4150-6860-2920

139

Telephonic Special Called Meeting - Board of Directors - Forty-Ninth Series and Supplemental Resolution, Revenue Obligations, 2020 Taxable Refundi...

agreement, indenture, note, resolution, agreement or other instrument to
which the Trustee is a party or is otherwise subject (except that no
representation, warranty or agreement is made with respect to any federal
or state securities or blue sky laws or regulations), which conflict, breach or
default would materially impair the ability of the Trustee to perform its
obligations under the Resolution, nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien,
charge or other security interest or encumbrance of any nature whatsoever
upon any of the properties or assets held by the Trustee pursuant to the lien
created by the Resolution under the terms of any such law, administrative
regulation, judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement or other instrument, except as provided by the
Resolution; and (e) to the knowledge of the officer of the Trustee, the
Trustee has not been served with any action, suit, proceeding, inquiry or
investigation in law or in equity, before or by any court, governmental
agency, public board or body, nor is any such action or other proceeding
threatened against the Trustee, affecting the existence of the Trustee, or the
titles of its officers to their respective offices or seeking to prohibit, restrain,
or enjoining the execution and delivery of the Bonds or the collection of
revenues to be applied to pay the principal, premium, if any, and interest
with respect to the Bonds, or the pledge thereof, or in any way contesting
or affecting the validity or enforceability of the Resolution or the Disclosure
Agreement, or contesting the powers of the Trustee or its authority to enter
into, adopt or perform its obligations under any of the foregoing to which it
is a party, wherein an unfavorable decision, ruling or funding would
materially adversely affect the validity or enforceability of the Resolution
or the Disclosure Agreement or the power and authority of the Trustee to
enter into and perform its duties under the Resolution or the Disclosure
Agreement and to authenticate and deliver the Bonds to or upon the order
of the Underwriters;
(xx)

[Reserved];

(xxi)

A copy of the Blue Sky Survey with respect to the Bonds;

(xxii)

A copy of the Issuer’s executed Blanket Letter of Representation to The
Depository Trust Company; and

(xxiii)

Such additional legal opinions, certificates, proceedings, instruments and
other documents as the Representative, counsel for the Underwriters or
Bond Counsel may reasonably request to evidence compliance by the Issuer
with legal requirements, the truth and accuracy, as of the time of Closing,
of the representations of the Issuer herein contained and the due
performance or satisfaction by the Issuer at or prior to such time of all
agreements then to be performed and all conditions then to be satisfied by
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the Issuer and all conditions precedent to the issuance of the Bonds pursuant
to the Resolution shall have been fulfilled.
9.

TERMINATION; LIQUIDATED DAMAGES.

(a)
If the Issuer shall be unable to satisfy the conditions of the Underwriters’
obligations contained in this Purchase Agreement or if the Underwriters’ obligations shall be
terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement may
be cancelled by the Representative at, or at any time before, the time of the Closing. Notice of
such cancellation shall be given by the Representative to the Issuer in writing, or by telephone
confirmed in writing. The performance by the Issuer of any and all conditions contained in this
Purchase Agreement for the benefit of the Underwriters may be waived by the Representative.
(b)
The Underwriters shall have the right, before the time of Closing, to cancel their
obligations to purchase the Bonds, by written notice by the Representative to the Issuer, if between
the date hereof and the time of Closing:
(i)
Any event or circumstance occurs or information becomes known, which,
in the professional judgment of the Representative, makes untrue any statement of a material fact
set forth in the Preliminary Official Statement or the Official Statement or results in an omission
to state a material fact necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading and the Issuer fails to amend or
supplement the Preliminary Official Statement or the Official Statement so that the Preliminary
Official Statement or the Official Statement will no longer contain such untrue statement of a
material fact or omit such material fact; or
(ii)
The market for the Bonds or the market prices of the Bonds or the ability of
the Underwriters to enforce contracts for the sale of the Bonds shall have been materially and
adversely affected, in the professional judgment of the Representative, by:
(1)
An amendment to the Constitution of the United States or the State
of South Carolina shall have been passed or legislation shall have been introduced
in or enacted by the Congress of the United States or the legislature of any state
having jurisdiction of the subject matter or legislation pending in the Congress of
the United States shall have been amended or legislation (whether or not then
introduced) shall have been recommended to the Congress of the United States or
to any state having jurisdiction of the subject matter or otherwise endorsed for
passage (by press release, other form of notice or otherwise) by the President of the
United States, the Treasury Department of the United States, the Internal Revenue
Service or the Chairman or ranking minority member of the Committee on Finance
of the United States Senate or the Committee on Ways and Means of the United
States House of Representatives, or legislation shall have been proposed (whether
or not then introduced) for consideration by either such Committee by any member
thereof or presented as an option for consideration (whether or not then introduced)
by either such Committee by the staff of such Committee or by the staff of the joint
Committee on Taxation of the Congress of the United States, or legislation shall
have been favorably reported for passage to either House of the Congress of the
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United States by a Committee of such House to which such legislation has been
referred for consideration, or a decision shall have been rendered by a court of the
United States or of the State of South Carolina or the Tax Court of the United States,
or a ruling shall have been made or a regulation or temporary regulation shall have
been proposed or made or any other release or announcement shall have been made
by the Treasury Department of the United States, the Internal Revenue Service or
other federal or State of South Carolina authority, with respect to federal or State
of South Carolina taxation upon revenues or other income of the general character
to be derived by the Issuer or upon interest received on obligations of the general
character of the Bonds which, in the reasonable judgment of the Representative,
may have the purpose or effect, directly or, indirectly, of affecting the tax status of
the Issuer, its property or income, its securities (including the Bonds) or the interest
thereon, or any tax exemption granted or authorized by State of South Carolina
legislation; or
(2)
The declaration of war or engagement in or escalation of military
hostilities by the United States or the occurrence of any other national emergency
or calamity or terrorism affecting the operation of the government of, or the
financial community in, the United States; or
(3)
The declaration of a general banking moratorium by federal, New
York or South Carolina authorities; or
(4)
The occurrence of a major financial crisis, a material disruption in
commercial banking or securities settlement or clearance services, or a material
disruption or deterioration in the fixed income or municipal securities market; or
(5)
Additional material restrictions not in force or being enforced as of
the date hereof shall have been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange; or
(6)
The general suspension of trading on any national securities
exchange; or
(iii) Legislation enacted, introduced in the Congress or recommended for
passage (whether or not then introduced) by the President of the United States, or a decision
rendered by a court established under Article III of the Constitution of the United States or by the
Tax Court of the United States, or an order, ruling, regulation (final, temporary or proposed) or
official statement issued or made by or on behalf of the Securities and Exchange Commission, or
any other governmental agency having jurisdiction of the subject matter shall have been made or
issued to the effect that securities of the Issuer or obligations of the general character of the Bonds
are not exempt from registration under the 1933 Act, or that the Resolution is not exempt from
qualification under the Trust Indenture Act; or
(iv)
An order, decree or injunction of any court of competent jurisdiction, issued
or made to the effect that the issuance, offering or sale of obligations of the general character of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated hereby or by the
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Preliminary Official Statement or the Official Statement, is or would be in violation of any
applicable law, rule or regulation, including (without limitation) any provision of applicable
federal securities laws as amended and then in effect; or
(v)
A stop order, ruling, regulation or official statement by the SEC or any other
governmental agency having jurisdiction of the subject matter shall have been issued or made or
any other event occurs, the effect of which is that the issuance, offering or sale of the Bonds, or
the execution and delivery of any Legal Documents, as contemplated hereby or by the Preliminary
Official Statement or the Official Statement, is or would be in violation of any applicable law, rule
or regulation, including (without limitation) any provision of applicable federal securities laws,
including the 1933 Act, the Securities Exchange Act of 1934 or the Trust Indenture Act, each as
amended and as then in effect; or
(vi)
Any material adverse change or any development involving a prospective
change in: (i) the business, properties, financial position or results of operation of the Issuer, except
for changes which the Preliminary Official Statement and the Official Statement discloses are
expected to occur; or (ii) the Act, the Authorizing Resolution, the Legal Documents or the
Revenues, as described in the Preliminary Official Statement or the Official Statement, any of
which, in the reasonable judgment of the Representative, makes it impossible or impractical to
enforce contracts for the sale of the Bonds or materially impairs the investment quality of the
Bonds; or
(vii) Any litigation shall be instituted or be pending at the time of the Closing to
restrain or enjoin the issuance, sale or delivery of the Bonds, or in any way contesting or affecting
any authority for or the validity of the proceedings authorizing and approving the Act, the
Authorizing Resolution, the Legal Documents or the existence or powers of the Issuer with respect
to its obligations under the Legal Documents; or
(viii) A reduction or withdrawal in the long-term ratings of Moody’s Investors
Service, Inc. of “A2”, S&P Global Ratings of “A” and Fitch Ratings Inc. of “A-”, or the failure by
any of the foregoing rating agencies to assign such ratings by the Closing Date.
(c)
If the Underwriters shall fail to pay for and accept delivery of the Bonds other than
for a reason permitted hereunder, they shall owe the Issuer liquidated damages in the aggregate
amount of 1% of the authorized principal amount of the Bonds (the "Liquidated Damages"). The
parties acknowledge and agree that the payment to the Issuer of the Liquidated Damages is agreed
upon compensation for the Issuer's lost bargain upon such failure, and that the Liquidated Damages
(i) are not unconstitutional or otherwise prohibited by law, (ii) do not and will not constitute a
conversion by or unjust enrichment of the Issuer, (iii) are unequivocal, fair and reasonable under the
circumstances, (iv) shall constitute the Issuer's sole and exclusive compensation for such failure, and
(v) were bargained for and derived through mutual negotiations among the parties and constitute a
material and integral part of this Purchase Agreement.
10.

INDEMNIFICATION.

(a)
The Issuer shall indemnify and hold harmless, to the extent permitted by law, the
Underwriters and their respective directors, officers, employees and agents and each person who
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controls any Underwriter within the meaning of Section 15 of the 1933 Act (any such person being
therein sometimes called an “Underwriter Indemnitee”), against any and all losses, claims,
damages or liabilities, joint or several, (a) to which any such Underwriter Indemnitee may become
subject, under any statute or regulation at law or in equity or otherwise, insofar as such losses
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement of a material fact set forth in the Preliminary Official Statement or the Official
Statement or any amendment or supplement thereto, or arise out of or are based upon the omission
to state therein a material fact which is necessary in order to make the statements made therein, in
the light of the circumstances in which they were made, not misleading, except such
indemnification shall not extend to statements in the Preliminary Official Statement and the
Official Statement under the caption “UNDERWRITING,” and (b) to the extent of the aggregate
amount paid in any settlement of any litigation commenced or threatened arising from a claim
based upon any such untrue statement or omission if such settlement is effected with the written
consent of the Issuer (which consent shall not be unreasonably withheld); and will reimburse any
legal or other expenses reasonably incurred by any such Underwriter Indemnitee in connection
with investigating or defending any such loss, claim, damage, liability or action. This indemnity
agreement shall not be construed as a limitation on any other liability which the Issuer may
otherwise have to any Underwriter Indemnitee.
(b)
The Underwriters shall indemnify and hold harmless, to the extent permitted by
law, the Issuer and its directors, officers, members, employees and agents and each person who
controls the Issuer within the meaning of Section 15 of the 1933 Act (any such person being therein
sometimes called an “Issuer Indemnitees”), against any and all losses, claims, damages or
liabilities, joint or several, to which such Issuer Indemnitee may become subject under any statute
or at law or in equity or otherwise, and shall promptly reimburse any such Issuer Indemnitee for
any reasonable legal or other expenses incurred by it in connection with investigating any claims
against it and defending any actions, but only to the extent that such losses, claims, damages,
liabilities or actions arise out of or are based upon any untrue statement of a material fact contained
in, or the omission to state therein a material fact necessary to make the statements therein in light
of the circumstances under which they were made not misleading, in the Preliminary Official
Statement or the Official Statement, or any amendment or supplement thereof, under the caption
“UNDERWRITING.” This indemnity agreement shall not be construed as a limitation on any
other liability which the Underwriters may otherwise have to any Issuer Indemnitee. The liability
of any Underwriter obligations under this Section 9 shall not exceed the amount of its pro rata
compensation under this Purchase Agreement.
(c)
For purposes of subsection (a) or (b) above, an “Indemnified Party” means an
Underwriter Indemnitee or an Issuer Indemnitee as the context dictates and an “Indemnifying
Party” means the Issuer or an Underwriter who is under the obligation to indemnity an Indemnified
Party under this Section 9. An Indemnified Party shall, promptly after the receipt of notice of the
commencement of any action against such Indemnified Party in respect of which indemnification
may be sought against an Indemnifying Party, notify the Indemnifying Party in writing of the
commencement thereof, but the omission to notify the Indemnifying Party of any such action shall
not relieve the Indemnifying Party from any liability that it may have to such Indemnified Party
under this Section 9. In case any such action shall be brought against an Indemnified Party and
such Indemnified Party shall notify the Indemnifying Party of the commencement thereof, the
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Indemnifying Party may, or if so requested by such Indemnified Party shall, participate therein or
assume the defense thereof, with counsel satisfactory to such Indemnified Party, and after notice
from the Indemnifying Party to such Indemnified Party of an election so to assume the defense
thereof, the Indemnifying Party will not be liable to such Indemnified Party under this paragraph
for any legal or other expenses subsequently incurred by such Indemnified Party in connection
with the defense thereof other than reasonable costs of investigation. If the Indemnifying Party
shall not have employed counsel to manage the defense of any such action or if the Indemnified
Party shall have reasonably concluded that there may be defenses available to it or them that are
different from or additional to those available to the Indemnifying Party (in which case the
Indemnifying Party shall not have the right to direct the defense of such action on behalf of such
Indemnified Party), such Indemnified Party shall have the right to retain legal counsel of its own
choosing and the reasonable legal and other expenses incurred by such Indemnified Party shall be
borne by the Indemnifying Party.
An Indemnifying Party shall not be liable for any settlement of any such action effected
without its consent by any Indemnified Party, which consent shall not be unreasonably withheld,
but if settled with the consent of the Indemnifying Party or if there be a final judgment for the
plaintiff in any such action against the Indemnifying Party or any Indemnified Party, with or
without the consent of the Indemnifying Party, the Indemnifying Party agrees to indemnify and
hold harmless such Indemnified Party to the extent provided herein.
(d)
If the indemnification provided for in this Section is unavailable or insufficient to
hold harmless an Indemnified Party under subsection (a) or (b) above, then each Indemnifying
Party shall contribute to the amount paid or payable by such Indemnified Party as a result of the
losses, claims, damages, liabilities or expenses referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Issuer on the one hand
and the Underwriters on the other from the offering of the Bonds or (ii) if the allocation provided
by clause (i) above is not permitted by applicable law in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the relative fault of the Issuer
on the one hand and the Underwriters on the other in connection with the statements or omissions
which resulted in such losses, claims, damages, liabilities or expenses as well as any other relevant
equitable considerations. The relative benefits received by the Issuer on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds
from the offering (before deducting expenses) received by the Issuer bear to the total underwriting
discounts and commissions received by the Underwriters. The relative fault shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information supplied by
the Issuer or the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such untrue statement or omission. The amount paid by an
Indemnified Party as a result of the losses, claims, damages, liabilities or expenses referred to in
the first sentence of this subsection (d) shall be deemed to include any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any
action or claim which is the subject to this subsection (d). Notwithstanding the provisions of this
subsection (d), each Underwriter shall not have any obligation under this subsection (d) to
contribute an amount in excess of the amount of its pro rata compensation under this Purchase
Agreement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
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of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute
are several in proportion to their respective underwriting obligations and not joint.
11.

AMENDMENTS TO OFFICIAL STATEMENT.

During the period commencing on the Closing Date and ending twenty-five (25) days from
the Closing Date, the Issuer shall advise the Representative if any event relating to or affecting the
Official Statement shall occur as a result of which it may be necessary or appropriate to amend or
supplement the Official Statement in order to make the Official Statement not misleading in light
of the circumstances existing at the time it is delivered to a purchaser or “potential customer” (as
defined for purposes of Rule 15c2-12), and if in the opinion of the Representative such event
requires the preparation and publication of an amendment or supplement to the Official Statement,
the Issuer shall amend or supplement the Official Statement (in form and substance satisfactory to
counsel for the Underwriters) so that the Official Statement will not contain any untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading. If the Official
Statement is supplemented or amended, at the time of each supplement or amendment thereto and
at all times subsequent thereto up to and including that date that is 25 days from the end of the
“underwriting period” (as defined in Rule 15c2-12), the Official Statement as supplemented or
amended will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
12.

EXPENSES.

All expenses and costs of the Issuer incident to the performance of its obligations in
connection with the authorization, issuance and sale of the Bonds to the Underwriters, including
the costs of printing or reproduction of the Bonds, the Legal Documents and the Official Statement
in reasonable quantities, fees of consultants, fees of rating agencies, advertising expenses, fees and
expenses of the Trustee and its counsel and fees and expenses of counsel to the Issuer and Bond
Counsel, shall be paid by the Issuer from the proceeds of the Bonds or other revenues of the Issuer.
The Issuer shall be solely responsible for and shall pay for any expenses incurred by the
Underwriters on behalf of the Issuer’s employees and representatives which are incidental to
implementing this Purchase Agreement, including, but not limited to, meals, transportation, and
lodging of those employees and representatives. All other expenses and costs of the Underwriters
incurred under or pursuant to this Purchase Agreement, including, without limitation, the cost of
preparing this Purchase Agreement and other Underwriter documents, travel expenses and the fees
and expenses of counsel to the Underwriters, shall be paid by the Underwriters (which may be
included as an expense component of the Underwriter’s discount).
13.

USE OF DOCUMENTS.

The Issuer hereby authorizes the Underwriters to use, in connection with the public offering
and sale of the Bonds, this Purchase Agreement, the Preliminary Official Statement, the Official
Statement and the Legal Documents, and the information contained herein and therein.
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14.

QUALIFICATION OF SECURITIES.

The Issuer will furnish such information, execute such instruments and take such other
action in cooperation with the Underwriters as the Representative may reasonably request to: (i)
qualify the Bonds for offer and sale under the Blue Sky or other securities laws and regulations of
such states and other jurisdictions of the United States as the Representative may designate; (ii) to
determine the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions; and (iii) provide for the continuance of such qualification; provided, however, that
the Issuer will not be required to qualify as a foreign corporation or to file any general or special
consents to service of process under the laws of any state. The Issuer will advise the Underwriters
promptly of receipt by the Issuer of any written notification with respect to: (i) the suspension of
the qualification of the Bonds for sale in any jurisdiction or (ii) the initiation or threat of any
proceeding for that purpose.
15.

NOTICES.

Any notice or other communication to be given to the Issuer under this Purchase
Agreement may be given by delivering the same in writing to One Riverwood Drive, Moncks
Corner, South Carolina 29461, Attention: Chief Financial Officer, and any such notice or other
communication to be given to the Underwriters may be given by delivering the same in writing to
the Representative at One Bryant Park, 12th Floor, New York, NY, 10036 Attention: Kevin
Langlais.
16.

BENEFIT.

This Purchase Agreement is made solely for the benefit of the Issuer and the Underwriters
(including their successors or assigns) and no other person, partnership, association or corporation
shall acquire or have any right hereunder or by virtue hereof. Except as otherwise expressly
provided herein, all of the agreements and representations of the Issuer contained in this Purchase
Agreement and in any certificates delivered pursuant hereto shall remain operative and in full force
and effect regardless of: (i) any investigation made by or on behalf of the Underwriters;
(ii) delivery of and payment for the Bonds hereunder; or (iii) any termination of this Purchase
Agreement, other than pursuant to Section 8 (and in all events the agreements of the Issuer
pursuant to Sections 9 and 11 hereof shall remain in full force and effect notwithstanding the
termination of this Purchase Agreement under Section 8 hereof).
17.
GOVERNING LAW. THIS PURCHASE AGREEMENT SHALL BE DEEMED
TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO CHOICE OF LAW RULES (OTHER THAN
NEW YORK GENERAL OBLIGATIONS LAWS SECTION 5-1401 AND 5-1402).
18.
WAIVER OF JURY TRIAL. THE ISSUER HEREBY IRREVOCABLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS PURCHASE AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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19.

MISCELLANEOUS.

(a)
This Purchase Agreement contains the entire agreement between the parties relating
to the subject matter hereof and supersedes all oral statements, prior writings and representations
with respect thereto.
(b)
This Purchase Agreement may be executed in several counterparts, each of which
shall be deemed an original hereof.
Very truly yours,
By:
BOFA SECURITIES, INC.,
as Representative

By:________________________
Managing Director

Approved and Agreed to: October 28, 2020
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
By:________________________
Treasurer

[Bond Purchase Agreement Signature Page]
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SCHEDULE I
Principal Amounts, Interest Rates and Yields
Maturity Date

Principal Amount

December 1, 2025

$15,830,000

December 1, 2026

Interest Rate

Yield

1.485%

1.485%

22,470,000

1.852

1.852

December 1, 2027

45,155,000

2.052

2.052

December 1, 2028

25,845,000

2.329

2.329

December 1, 2029

15,635,000

2.429

2.429

December 1, 2030

56,930,000

2.529

2.529

December 1, 2031

42,775,000

2.579

2.579

December 1, 2032

75,085,000

2.659

2.659

Optional and Mandatory Redemption
The Bonds are subject to optional and mandatory redemption and tender for purchase as
described in the Official Statement.

I-1
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Exhibit D
FORM OF CONTINUING DISCLOSURE AGREEMENT
[Please See Attached]

4831-7130-7472.8
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CONTINUING DISCLOSURE AGREEMENT
This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and
delivered as of the 5th day of November, 2020, by and between SOUTH CAROLINA PUBLIC
SERVICE AUTHORITY (the “Authority”), and THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. (the “Obligation Fund Trustee”), in connection with the issuance by the Authority
of its $338,480,000 Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement Series A
(the “2020A Bonds”), pursuant to a resolution adopted by the Board of Directors of the Authority on
April 26, 1999, as supplemented and amended from time to time, including as supplemented by the
Forty-Eighth Series and Supplemental Resolution adopted by the Board of Directors of the Authority
on October 28, 2020 and $299,725,000 Revenue Obligations, 2020 Taxable Refunding Series B
(the “2020B Bonds” and together with the 2020A Bonds, the “2020 Bonds”), pursuant to a resolution
adopted by the Board of Directors of the Authority on April 26, 1999, as supplemented and amended
from time to time, including as supplemented by the Forty-Ninth Series and Supplemental Resolution
adopted by the Board of Directors of the Authority on October 28, 2020 (collectively, the “Revenue
Obligation Resolution”). The Authority and the Obligation Fund Trustee covenant and agree as
follows:
SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Authority and the Obligation Fund Trustee for the benefit of the
Holders and Beneficial Owners of the 2020 Bonds and in order to assist the Participating Underwriters
in complying with S.E.C. Rule 15c2-12(b)(5).
SECTION 2. Definitions. In addition to the definitions set forth in the Revenue Obligation
Resolution, which apply to any capitalized term used in this Disclosure Agreement unless otherwise
defined in this Section, the following capitalized terms shall have the following meanings:
“Annual Report” shall mean any Annual Report provided by the Authority pursuant to, and
as described in, Sections 3 and 4 of this Disclosure Agreement.
“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, to
vote or consent with respect to, or to dispose of ownership of, any 2020 Bonds (including persons
holding 2020 Bonds through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any 2020 Bonds for federal income tax purposes.
“Disclosure Representative” shall mean the Treasurer of the Authority or his or her designee,
or such other officer or employee as the Authority shall designate in writing to the Obligation Fund
Trustee from time to time.
“Dissemination Agent” shall mean any Dissemination Agent designated in writing by the
Authority and which has filed with the Obligation Fund Trustee a written acceptance of such
designation.
“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Agreement.
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“National Repository” shall mean the Municipal Securities Rulemaking Board through its
Electronic Municipal Market Access (“EMMA”) System at www.emma.msrb.org, or any successor
National Repository as determined by the Securities and Exchange Commission.
“Participating Underwriters” shall mean (i) with respect to the 2020A Bonds, Barclays Capital
Inc., BofA Securities, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc., Goldman
Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA)
LLC, and (ii) with respect to the 2020B Bonds, BofA Securities, Inc., Barclays Capital Inc., American
Veterans Group, PBC, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC, which are the original
underwriters of the 2020A Bonds and the 2020B Bonds, respectively, and are required to comply with
the Rule in connection with offering of the 2020 Bonds.
“Repository” shall mean each National Repository and each State Repository.
“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as in effect as of the date hereof.
“State” shall mean the State of South Carolina.
“State Repository” shall mean any public or private repository or entity designated by the
State as a state repository for the purposes of the Rule and recognized as such by the Securities and
Exchange Commission. As of the date of execution of this Disclosure Agreement, there is no State
Repository.
SECTION 3. Provision of Annual Reports.
(a)
The Authority shall provide, or shall cause the Dissemination Agent to provide, not
later than six months after the end of the Authority’s fiscal year (presently December 31),
commencing with the fiscal year ending December 31, 2020, to each Repository an Annual Report
which is consistent with the requirements of Section 4 of this Disclosure Agreement. The Annual
Report may be submitted as a single document or as separate documents comprising a package, and
may include by reference other information as provided in Section 4 of this Disclosure Agreement;
provided that the audited financial statements of the Authority may be submitted separately from the
balance of the Annual Report and later than the date required above for the filing of the Annual Report
if they are not available by that date. If the Authority’s fiscal year changes, it shall give notice of
such change in the same manner as for a Listed Event under Section 5 of this Disclosure Agreement.
(b)
Not later than fifteen Business Days prior to the date specified in subsection (a) for
providing the Annual Report to Repositories, the Authority shall provide the Annual Report to any
Dissemination Agent and the Obligation Fund Trustee (if the Obligation Fund Trustee is not the
Dissemination Agent). If by such date, the Obligation Fund Trustee has not received a copy of the
Annual Report, the Obligation Fund Trustee shall contact the Authority and any Dissemination Agent
to determine if the Authority is in compliance with the provisions of subsection (a) above.
(c)
If the Obligation Fund Trustee is unable to verify that an Annual Report has been
provided to Repositories by the date required in subsection (a), the Obligation Fund Trustee shall
send a notice to the National Repository and to the State Repository, if any, in substantially the form
attached as Exhibit A.
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(d)

Any Dissemination Agent shall:

(i)
determine each year prior to the date for providing the Annual Report the name
and address of the National Repository and the State Repository, if any; and
(ii)
file a report with the Authority and (if the Dissemination Agent is not the
Obligation Fund Trustee) the Obligation Fund Trustee certifying that the Annual Report has
been provided pursuant to this Disclosure Agreement, stating the date it was provided and
listing all the Repositories to which it was provided.
SECTION 4. Content of Annual Reports. The Authority’s Annual Report shall contain or
include by reference the following:
(a)
the audited financial statements of the Authority for the prior fiscal year, prepared
substantially in accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards Board, or such
other accounting principles as the Authority may be required to employ from time to time pursuant
to state law or regulation. If the Authority’s audited financial statements are not available by the time
the Annual Report is required to be filed pursuant to Section 3(a) of this Disclosure Agreement, the
Annual Report shall contain unaudited financial statements in a format similar to the audited financial
statements, and the audited financial statements shall be filed in the same manner as the Annual
Report within fifteen days after they become available.
(b)
to the extent such items are not included in the audited financial statements referred to
in subsection (a) above, the financial and statistical data of the Authority as of a date not earlier than
the end of the preceding fiscal year for the type of information included in the tables entitled “DEBT
SERVICE REQUIREMENTS,” “HISTORICAL SALES - Historical Demand, Sales and Revenues,”
and “FINANCIAL INFORMATION - Historical Operating Results” contained in the Official
Statement of the Authority dated October 28, 2020, prepared in connection with the issuance of the
2020 Bonds (the “Official Statement”), as well as information of the type contained in the Official
Statement concerning: (A) the percentage of revenues from sales to (i) Central Electric Power
Cooperative Inc., (ii) Century Aluminum of South Carolina, Inc., formerly Alumax of South Carolina,
Inc. (iii) Nucor Corporation, (iv) the remaining eight largest industrial customers of the Authority,
and (v) the remaining wholesale customers of the Authority; (B) the data set forth in the Official
Statement in the first, fourth and fifth paragraphs under the caption “POWER SUPPLY, POWER
MARKETING AND OTHER FACILITIES — Existing Generating Facilities – Performance
Indicators”, (C) the data set forth in the Official Statement under the caption “POWER SUPPLY,
POWER MARKETING AND OTHER FACILITIES — Existing Generating Facilities — Summer
Nuclear Unit 1” and (D) the data set forth in the Official Statement in the first paragraph under the
caption “POWER SUPPLY, POWER MARKETING AND OTHER FACILITIES — Fuel Supply.”
Any or all of the items listed above may be included by specific reference to other documents,
including official statements of debt issues of the Authority or related public entities, which have been
submitted to each of the Repositories or the Securities and Exchange Commission. If the document
included by reference is a final official statement, it must be available from the National Repository.
The Authority shall clearly identify each such other document so included by reference.
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SECTION 5. Reporting of Significant Events.
(a)
The Authority shall give, or cause to be given, in a timely manner, to the National
Repository and to the State Repository, if any, notice of the occurrence of any of the following events
with respect to the 2020 Bonds, within 10 business days of the occurrence thereof:
1.
2.
3.
4.
5.
6.

7.
8.
9.
10.
11.
12.
13.

14.
15.

16.

principal and interest payment delinquencies;
non-payment related defaults, if material;
unscheduled draws on debt service reserves reflecting financial difficulties;
unscheduled draws on credit enhancements reflecting financial difficulties;
substitution of credit or liquidity providers, or their failure to perform;
adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax
status of the 2020A Bonds, or other material events affecting the tax status of
the 2020A Bonds;
modifications to the rights of Bondholders, if material;
Bond calls, if material, and tender offers;
defeasance of any of the 2020 Bonds;
release, substitution or sale of property securing repayment of the 2020 Bonds,
if material;
rating changes;
bankruptcy, insolvency, receivership or similar event of the Authority;
the consummation of a merger, consolidation, or acquisition involving the
Authority or the sale of all or substantially all of the assets of the Authority,
other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if
material;
appointment of a successor or additional trustee, or the change of name of a
trustee, if material;
incurrence of a financial obligation1 of the Authority, if material, or agreement
to covenants, events of default, remedies, priority rights, or other similar terms
of a financial obligation of the Authority, any of which affect Bondholders, if
material; and
default, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a financial obligation of the Authority,
any of which reflect financial difficulties.

(b)
The Obligation Fund Trustee shall, within three (3) business days of obtaining actual
knowledge of the occurrence of any of the Listed Events, contact the Disclosure Representative,
inform such person of the event, and request that the Authority promptly report the event or notify
the Dissemination Agent in writing to report the event.
1

For purposes of the events identified in Sections 5(a)(16) and (17), the term “financial obligation” means a (i) debt obligation;
(ii) derivative instrument entered into in connection with, or pledged as security or a source of payment for, an existing or planned
debt obligation; or (iii) guarantee of (i) or (ii). The term “financial obligation” shall not include municipal securities as to which
a final official statement has been provided to the National Repository consistent with the Rule.

4819-8446-3567.3

-4-

154

Telephonic Special Called Meeting - Board of Directors - Forty-Ninth Series and Supplemental Resolution, Revenue Obligations, 2020 Taxable Refundi...

(c)
Whenever the Authority obtains knowledge of the occurrence of a Listed Event,
whether because of a notice from the Obligation Fund Trustee pursuant to subsection (b) or otherwise,
the Authority shall promptly notify the Obligation Fund Trustee and the Dissemination Agent in
writing. Such notice shall (i) instruct the Dissemination Agent to report the occurrence, or (ii) inform
the Obligation Fund Trustee and the Dissemination Agent that the Authority shall report such
occurrence.
SECTION 6. Termination of Reporting Obligation. The Authority’s obligations under this
Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in full
of all of the 2020 Bonds. If such termination occurs prior to the final maturity of the 2020 Bonds, the
Authority shall give notice of such termination in the same manner as for a Listed Event under Section
5 of this Disclosure Agreement.
SECTION 7. Notice of Failure to Provide Information. The Authority shall give, or cause
to be given, in a timely manner, to the National Repository and to the State Repository, if any, notice
of the failure to provide the Annual Report in the manner set forth in Sections 3 and 4 of this
Disclosure Agreement.
SECTION 8. Dissemination Agent. The Authority may, from time to time, appoint or
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure
Agreement, and may discharge any such Agent, with or without appointing a successor Dissemination
Agent. Neither the Dissemination Agent nor the Obligation Fund Trustee shall be responsible in any
manner for the content of any notice or report (including, but not limited to, any Annual Report)
prepared by the Authority pursuant to this Disclosure Agreement.
SECTION 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Authority may amend this Disclosure Agreement (and the Obligation Fund Trustee
shall agree to any evidence of such amendment requested in writing by the Authority), and any
provision of this Disclosure Agreement may be waived, provided that the following conditions are
satisfied:
(a)
If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a) of this
Disclosure Agreement, it may only be made in connection with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the identity, nature or status of an
obligated person (as such term is defined in the Rule) with respect to the 2020 Bonds, or the type of
business conducted;
(b)
The undertaking, as amended or taking into account such waiver, would, in the opinion
of nationally recognized bond counsel, have complied with the requirements of the Rule at the time
of the original issuance of the 2020 Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and
(c)
The amendment or waiver either (i) is approved by the Beneficial Owners of the 2020
Bonds in the same manner as provided in the Revenue Obligation Resolution for amendments to the
Revenue Obligation Resolution with the consent of such Beneficial Owners, or (ii) does not, in the
opinion of nationally recognized bond counsel, materially impair the interest of the Beneficial Owners
of the 2020 Bonds.
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In the event of any amendment or waiver of a provision of this Disclosure Agreement, the
Authority shall describe such amendment in the next Annual Report, and shall include, as applicable,
a narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in
the case of a change of accounting principles, on the presentation) of financial information or
operating data being presented by the Authority. In addition, if the amendment relates to the
accounting principles to be followed in preparing financial statements, (i) notice of such change shall
be given in the same manner as for a Listed Event under Section 5 of this Disclosure Agreement, and
(ii) the Annual Report for the year in which the change is made should present a comparison (in
narrative form and also, if feasible, in quantitative form) between the financial statements as prepared
on the basis of the new accounting principles and those prepared on the basis of the former accounting
principles. Prior to executing any amendment to or waiver of this Disclosure Agreement, there shall
be delivered to the Obligation Fund Trustee an opinion of counsel, upon which the Obligation Fund
Trustee shall conclusively rely, to the effect that such amendment or waiver is authorized or permitted
pursuant to the terms of Section 9 of this Disclosure Agreement.
SECTION 10. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the Authority from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or
including any other information in any Annual Report or notice of occurrence of a Listed Event, in
addition to that which is required by this Disclosure Agreement. If the Authority chooses to include
any information in any Annual Report or notice of occurrence of a Listed Event in addition to that
which is specifically required by this Disclosure Agreement, the Authority shall have no obligation
under this Disclosure Agreement to update such information or include it in any future Annual Report
or notice of occurrence of a Listed Event.
SECTION 11. Default. In the event of a failure of the Authority or the Obligation Fund
Trustee to comply with any provision of this Disclosure Agreement, the Obligation Fund Trustee may
(and, at the written request of the Participating Underwriters or the holders of at least 25% aggregate
principal amount of Outstanding 2020 Bonds, and receiving indemnification satisfactory to the
Obligation Fund Trustee, shall at the expense of the Authority), or any holder or Beneficial Owner of
the 2020 Bonds may take such action and upon receiving indemnification satisfactory to the
Obligation Fund Trustee as may be necessary and appropriate, including seeking mandamus or
specific performance by court order, to cause the Authority or Obligation Fund Trustee, as the case
may be, to comply with its obligation under this Disclosure Agreement. A default under this
Disclosure Agreement shall not be deemed an Event of Default under the Revenue Obligation
Resolution, and the sole remedy under this Disclosure Agreement in the event of any failure of the
Authority or the Obligation Fund Trustee to comply with this Disclosure Agreement shall be an action
to compel performance. The Authority acknowledges and agrees that each of the rights, protections
and indemnifications provided to the Obligation Fund Trustee under the Revenue Obligation
Resolution shall also be afforded to the Obligation Fund Trustee with respect to this Disclosure
Agreement.
SECTION 12. Governing Law. The provisions of this Disclosure Agreement shall be
governed by the laws of the State of South Carolina, without regard to conflict of law principles.
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IN WITNESS WHEREOF, the Authority and the Obligation Fund Trustee have caused this
Disclosure Agreement to be executed and attested by their authorized officers or officials, as of the
day and year first above written.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY

By:
Name:
Its:

Treasurer

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Obligation Fund Trustee

By:
Name:
Its:

Vice President

[Signature page to Continuing Disclosure Agreement]
4819-8446-3567.3
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EXHIBIT A
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer:

South Carolina Public Service Authority

Name of Bond Issue:

Revenue Obligations, 2020 Tax-Exempt Refunding and
Improvement Series A (the “2020A Bonds”) and 2020
Taxable Refunding Series B (the “2020B Bonds”)

Date of Issuance:

November 5, 2020

NOTICE IS HEREBY GIVEN that South Carolina Public Service Authority (the
“Authority”) has not provided an Annual Report with respect to the above-named 2020A Bonds
and 2020B Bonds as required by Section 4.06 of the Forty-Eighth Supplemental Resolution
authorizing the 2020A Bonds and Section 4.06 of the Forty-Ninth Supplemental Resolution
authorizing the 2020B Bonds. The Authority anticipates that the Annual Report will be filed by
____________________.
Dated: ____________________

Trustee on behalf of Authority
cc:

The Authority
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Exhibit E
FORM OF ESCROW AGREEMENT
[Please See Attached]
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STATE OF SOUTH CAROLINA )
)
COUNTY OF BERKELEY
)

ESCROW AGREEMENT

THIS AGREEMENT, made and entered into as of the 5th day of November, 2020, by and
between SOUTH CAROLINA PUBLIC SERVICE AUTHORITY, a body corporate and politic duly
organized and existing under the laws of the State of South Carolina (the “Authority”), and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking association
duly organized, existing and authorized to accept and execute trusts of the character herein set out,
under and by virtue of the laws of the United States (the “Escrow Agent” and the “Trustee”).
W I T N E S S E T H:
WHEREAS, the Authority has previously issued certain Revenue Obligations (the “Revenue
Obligations”) pursuant to the provisions of the resolution adopted by the Authority on April 26, 1999,
as amended and supplemented (the “Revenue Obligation Resolution”);
WHEREAS, the Authority now desires to deposit funds with the Escrow Agent to provide for
the redemption at par of the Revenue Obligations (the “Refunded Bonds”) listed on Exhibit A attached
hereto on the dates set forth therein (the “Redemption Dates”);
NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration, the parties do hereby agree as follows:
Section 1.
Creation and Funding of 2020B Bond Retirement Fund. The Authority hereby
irrevocably deposits with the Escrow Agent, in an irrevocable trust known as the 2020B Bond
Retirement Fund (the “2020B Bond Retirement Fund”), for the payment of the principal of and
interest due and to become due on the Refunded Bonds, and the Escrow Agent acknowledges receipt
of, immediately available funds in the amount of $303,636,214.85 (the “Defeasance Deposit”).
You are hereby instructed to apply a portion of the Defeasance Deposit to the purchase of the
Permitted Investments as specifically described in Exhibit D (the “Permitted Investments”) and to
hold any remaining amounts in cash, which Permitted Investments and cash are pledged solely to the
payment when due of the principal of and interest on the Refunded Bonds through and including their
applicable Redemption Dates. The 2020B Bond Retirement Fund shall be a segregated account
separate from all other funds and accounts of the Escrow Agent. The Authority represents and
warrants that the amounts on deposit in the 2020B Bond Retirement Fund, together with interest
thereon, will be sufficient to assure that moneys will be available to the Escrow Agent in the amounts
and on the dates required to pay the principal of and interest on the Refunded Bonds on and prior to
their maturity or redemption.
The Authority hereby instructs the Escrow Agent (i) to pay when due the principal of and
interest on the Refunded Bonds; and (ii) to redeem on the Redemption Dates the Refunded Bonds and
to pay on such Redemption Dates the outstanding principal of and interest on the Refunded Bonds.
The Authority hereby further irrevocably instructs the Trustee and Escrow Agent to (i) mail
the notices of redemption in substantially the form of the Notices of Redemption attached hereto as
Exhibit B, by first-class mail, not less than 30 days nor more than 60 days prior to the applicable
Redemption Date, to the registered holder of each Refunded Bond at the address shown on the
4824-1180-4366.6
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registration books, and (ii) give notice of the defeasance of the Refunded Bonds in substantially the
form of the Notices of Defeasance attached hereto as Exhibit C, to be provided as soon as practicable
after the date hereof by first-class mail to the registered holders of the Refunded Bonds at the
addresses shown on the registration books and as required pursuant to applicable continuing
disclosure agreements that the Authority entered into in connection with the issuance of the Refunded
Bonds, to the Municipal Securities Rulemaking Board (the “MSRB”) through its Electronic
Municipal Market Access (“EMMA”) system of the MSRB or through any other electronic format or
system prescribed by the MSRB for purposes of Rule 15c2-12 of the Securities Exchange Act of 1934
(the “Rule”). Notwithstanding anything to the contrary herein, the Authority acknowledges and
agrees that neither the Trustee nor the Escrow Agent is acting as a disclosure/dissemination agent for
purposes of the Rule in connection with any notice required by this Escrow Agreement to be posted
with the MSRB via EMMA. The Authority hereby ratifies and confirms any and all notices of
redemption heretofore or hereafter mailed. Except as provided in Sections 2 and 5 hereof, neither the
Permitted Investments nor moneys deposited with the Escrow Agent under this Escrow Agreement
nor principal or interest payments on any such Permitted Investments shall be withdrawn or used for
any purpose except as herein provided otherwise, and shall be held in trust for the payment when due
of the principal of and interest on the Refunded Bonds. The Escrow Agent shall have no obligation
to invest or reinvest any moneys after the last Redemption Date of the Refunded Bonds. The Escrow
Agent shall not be liable or responsible for (i) any diminution in the value of any Permitted
Investments deposited with it pursuant to this Section 1, or for any loss arising from any sale or other
disposition thereof, or (ii) for any violation of any statute or of any policies or rules or regulations of
the Internal Revenue Service with respect to an “arbitrage bond.”
Notwithstanding any other provision of this Section 1, in the event any of the Permitted
Investments cannot be delivered to the Escrow Agent, if there is in place a binding contract requiring
the delivery of any of the Permitted Investments, the Escrow Agent may accept as security for the
performance of that contract substitute Permitted Investments which would, in the event of a failure
of delivery of the Permitted Investments, provide for the payment of not less than the amount that
would be due on any of the Permitted Investments as to which there is a failure on a date not later
than the date such amounts would be available from such Permitted Investments, and upon receipt of
the Permitted Investments the Escrow Agent shall release such substitute Permitted Investments. No
substitution for Permitted Investments shall be made by the Escrow Agent unless: (i) the Escrow
Agent shall have received the opinion of nationally recognized bond counsel stating that such
substitution will not adversely affect the exclusion from gross income for federal income tax purposes
of interest on the Refunded Bonds and that such substitution is permitted by this Escrow Agreement;
and (ii) the Escrow Agent shall have received a verification report from an independent certified
public accountant, firm of independent public accountants or other qualified financial consultants
acceptable to the Escrow Agent, stating that the principal of and interest on such substituted Permitted
Investments will be fully sufficient, without reinvestment, to meet the payment requirements with
respect to the Refunded Bonds. Until released, such substitute Permitted Investments shall be held
as part of the 2020B Bond Retirement Fund.
Section 2.
Payments by Escrow Agent. The Escrow Agent shall apply from the funds on
deposit in the 2020B Bond Retirement Fund sufficient moneys to pay when due (a) interest on the
Refunded Bonds through and including their Redemption Dates or maturity dates and (b) on the
Redemption Dates or maturity dates, the principal of the applicable Refunded Bonds.
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Section 3.
Creation of Lien. The funds on deposit in the 2020B Bond Retirement Fund
shall be subject to an express lien and trust for the benefit of the holders of the Refunded Bonds.
Section 4.
Escrow Agent’s Fee. The Escrow Agent shall be entitled to an acceptance fee
for services rendered in connection with the acceptance of the 2020B Bond Retirement Fund pursuant
to this Escrow Agreement, and a fee for its administrative services, plus expenses, which expenses
shall be due and payable by the Authority to the Escrow Agent as incurred. The Escrow Agent shall
not be entitled to any lien, and agrees not to assert any lien, on the 2020B Bond Retirement Fund for
its fees and expenses.
Section 5.
Remaining Funds. Any funds remaining in the 2020B Bond Retirement Fund
after all of the Refunded Bonds have been retired, or after the holders of the Refunded Bonds shall
no longer be entitled to enforce payment through lapse of time or otherwise, shall be applied first to
any fees or expenses of the Escrow Agent remaining unpaid, with the balance, if any, to be paid over
to the Authority.
Section 6.
Acceptance of the Trusts. The Escrow Agent hereby accepts the trusts imposed
upon it by this Escrow Agreement and agrees to perform such trusts.
Section 7.
Responsibilities of Escrow Agent. The Escrow Agent shall not be held to, and
the Authority shall indemnify and hold harmless the Escrow Agent from and against, any personal
liability whatsoever in tort, contract or otherwise in connection with the execution and delivery of
this Escrow Agreement, the establishment of the 2020B Bond Retirement Fund, the acceptance of the
moneys deposited in the 2020B Bond Retirement Fund, or any payment, transfer or other application
of money by the Escrow Agent, or any act, omission, or error of the Escrow Agent made in good faith
in the conduct of its duties and not involving negligence. Such indemnity shall survive the termination
of this Escrow Agreement or the earlier resignation or removal of the Escrow Agent and shall inure
to the benefit of the Escrow Agent’s successors and assigns.
It is expressly understood and agreed that the Escrow Agent’s duties and obligations in
connection with this Escrow Agreement are confined to those expressly defined herein, and no
additional covenants or obligations shall be read into this Escrow Agreement against the Escrow
Agent. The Escrow Agent may consult with counsel with respect to any question relating to its duties
or responsibilities hereunder or otherwise in connection herewith and shall not be liable for any action
taken, suffered or omitted by the Escrow Agent in good faith upon the advice of such counsel. The
Escrow Agent may act through its agents and attorneys. The Escrow Agent may conclusively rely
upon and shall be fully protected in acting and relying upon any notice, order, requisition, request,
consent, certificate, order, opinion (including an opinion of counsel), affidavit, letter, telegram or
other paper or document in good faith deemed by it to be genuine and correct and to have been signed
or sent by the proper person or persons. Any payment obligation of the Escrow Agent hereunder shall
be paid from, and is limited to funds available, established and maintained hereunder, and the Escrow
Agent shall not be required to expend its own funds for the performance of its duties hereunder. The
Escrow Agent shall not be liable for any action taken or neglected to be taken in performing or
attempting to perform its obligations hereunder other than for its gross negligence or willful
misconduct. Notwithstanding any provision herein to the contrary, in no event shall the Escrow Agent
be liable for special, indirect or consequential loss or damage of any kind whatsoever (including but
not limited to lost profits), even if the Escrow Agent has been advised of the likelihood of such loss
or damage and regardless of the form of action. The Escrow Agent shall not be responsible or liable
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for any failure or delay in the performance of its obligations under this Escrow Agreement arising out
of or caused, directly or indirectly, by circumstances beyond its reasonable control, including, without
limitation, acts of God; earthquakes; fire; flood; hurricanes or other storms; wars; terrorism; similar
military disturbances; sabotage; epidemic; pandemic; riots; interruptions; loss or malfunctions of
utilities, computer (hardware or software) or communications services; accidents; labor disputes; acts
of civil or military authority or governmental action; it being understood that the Escrow Agent shall
use commercially reasonable efforts which are consistent with accepted practices in the banking
industry to resume performance as soon as reasonably practicable under the circumstances.
The Escrow Agent may resign from its duties hereunder at any time upon sixty (60) days
written notice to the Authority; provided however, such resignation shall not become effective until
a successor escrow agent has been appointed by the Authority. Upon receiving such notice of
resignation, the Authority shall promptly appoint a successor escrow agent; however, if no successor
has been appointed within the sixty (60) day notice period, the resigning Escrow Agent or any holder
of the Refunded Bonds may petition any court of competent jurisdiction for the appointment of a
successor escrow agent until a successor shall have been appointed as herein provided.
Section 8.
Severability. If any provision of this Escrow Agreement shall be held or
deemed to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in
any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any
other provision or provisions hereof or any Constitution or statute or rule of law or public policy, or
for any other reason, such circumstances shall not have the effect of rendering the provision in
question inoperative or unenforceable in any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent
whatever. The invalidity of any one or more phrases, sentences, clauses, or sections in this Escrow
Agreement shall not affect the remaining portions of this Escrow Agreement, or any part thereof.
Section 9.
Amendments. This Escrow Agreement may be amended upon the consent of
all of the holders of the Refunded Bonds then outstanding and may be amended by a written
agreement signed by the Authority and the Escrow Agent for the following purposes without the
consent of the holders of the Refunded Bonds: (a) insertion of unintentionally omitted material, (b)
correction of manifest errors or clarification of ambiguities, (c) pledging of additional security, or (d)
providing for the deposit of additional cash or Permitted Investments into the 2020B Bond Retirement
Fund. Prior to executing any amendment to this Escrow Agreement, there shall be delivered to the
Escrow Agent an opinion of counsel to the effect that such amendment is authorized or permitted by
this Escrow Agreement.
Section 10. Notices. All notices, certificates, or other communications hereunder shall be
sufficiently given and shall be deemed given when mailed by registered or certified mail, postage
prepaid, or given when dispatched by telegram, addressed as follows:
(a) the Authority:
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(b) the Escrow Agent:

The Bank of New York Mellon Trust Company, N.A.
4655 Salisbury Road, Suite 300
Jacksonville, Florida 32256
Attn: Corporate Trust

The Authority and the Escrow Agent may, by notice given to each party, designate any further
or different addresses to which subsequent notices, certificates, or other communications shall be
sent.
The Escrow Agent shall have the right to accept and act upon instructions or directions
delivered using Electronic Means; provided, however, that the Authority shall provide to the Escrow
Agent an incumbency certificate listing Authorized Officers with the authority to provide such
directions and containing specimen signatures of such Authorized Officers, which incumbency
certificate shall be amended whenever a person is to be added or deleted from the listing. If the
Authority elects to give the Escrow Agent directions using Electronic Means and the Escrow Agent
in its discretion elects to act upon such directions, the Escrow Agent’s understanding of such
directions shall be deemed controlling. The Authority understands and agrees that the Escrow Agent
cannot determine the identity of the actual sender of such directions and that the Escrow Agent shall
conclusively presume that directions that purport to have been sent by an Authorized Officer listed
on the incumbency certificate provided to the Escrow Agent have been sent by such Authorized
Officer. The Authority shall be responsible for ensuring that only Authorized Officers transmit such
directions to the Escrow Agent and that all Authorized Officers treat applicable user and
authorization codes, passwords and/or authentication keys as confidential and with extreme care.
The Escrow Agent shall not be liable for any losses, costs or expenses arising directly or indirectly
from the Escrow Agent’s reliance upon and compliance with such directions notwithstanding such
directions conflict or are inconsistent with a subsequent written direction. The Authority agrees: (i)
to assume all risks arising out of the use of Electronic Means to submit directions to the Escrow
Agent, including without limitation the risk of the Escrow Agent acting on unauthorized directions,
and the risk of interception and misuse by third parties; (ii) that it is fully informed of the protections
and risks associated with the various methods of transmitting directions to the Escrow Agent and
that there may be more secure methods of transmitting directions; (iii) that the security procedures
(if any) to be followed in connection with its transmission of directions provide to it a commercially
reasonable degree of protection in light of its particular needs and circumstances and (iv) to notify
the Escrow Agent immediately upon learning of any compromise or unauthorized use of the security
procedures. “Electronic Means” shall mean the following communications methods: e-mail,
facsimile transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys, or another method or system specified by the Escrow Agent’s
as available for use in connection with its services hereunder.
Section 11. Counterparts.
This Escrow Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.
Section 12.
Laws Governing Escrow Agreement and Administration of Trust. The effect
and meaning of this Escrow Agreement and the rights of all parties hereunder shall be governed by,
and construed according to, the laws of the State of South Carolina without regard to conflict of law
principles.

4824-1180-4366.6
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IN WITNESS WHEREOF, the Authority and the Escrow Agent have caused this Escrow
Agreement to be executed and attested by their authorized officers or officials, as of the day and year
first above written.
SOUTH CAROLINA PUBLIC
SERVICE AUTHORITY

By:
Its: Treasurer
THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By:
Its:

Vice President

[Escrow Agreement Signature Page]
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EXHIBIT A
REFUNDED BONDS

Series
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D

*

Maturity Date
(December 1)
2028
2028
2029
2030
2022
2023
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2037
2043

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$ 1,105,000
7,215,000
6,060,000
3,755,000
3,415,000
775,000
3,395,000
3,710,000
3,875,000
4,030,000
4,270,000
3,735,000
3,885,000
4,115,000
3,675,000
4,205,000
545,000
215,400,000

4.500%
5.000
5.000
5.000
5.000
4.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
3.500
5.000
4.000
5.000

12/01/2021
12/01/2021
12/01/2021
12/01/2021
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022

837151EG0
837151EJ4
837151EK1
837151EM7
837151VP1
837151EY1
837151VX4
837151VQ9
837151VR7
837151VS5
837151VT3
837151VU0
837151VV8
837151VW6
837151FG9
837151FH7
837151FK0
837151FJ3

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.
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EXHIBIT B-1
NOTICE OF REDEMPTION
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2012 Refunding Series A
described in Schedule A hereto
NOTICE is hereby given to the holders of the South Carolina Public Service Authority
(the “Issuer”) Revenue Obligations described above and in Schedule A that the above-captioned
South Carolina Public Service Authority Revenue Obligations (the “Bonds”), shall be redeemed on
December 1, 2021 (the “Redemption Date”), upon presentation and surrender of the Bonds at the
designated corporate trust office of The Bank of New York Mellon Trust Company, N.A., 10161
Centurion Parkway North, Jacksonville, Florida 32256. The Bonds will be redeemed at a redemption
price of par, plus accrued interest on the Redemption Date. Interest on the Bonds shall cease to accrue
from and after such Redemption Date.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

4824-1180-4366.6

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee
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SCHEDULE A
REFUNDED BONDS

Series
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A

*

Maturity Date
(December 1)
2028
2028
2029
2030

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$1,105,000
7,215,000
6,060,000
3,755,000

4.500%
5.000
5.000
5.000

12/01/2021
12/01/2021
12/01/2021
12/01/2021

837151EG0
837151EJ4
837151EK1
837151EM7

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.
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EXHIBIT B-2
NOTICE OF REDEMPTION
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2012 Tax-Exempt Series D
described in Schedule A hereto
NOTICE is hereby given to the holders of the South Carolina Public Service Authority
(the “Issuer”) Revenue Obligations described above and in Schedule A that the above-captioned
South Carolina Public Service Authority Revenue Obligations (the “Bonds”), shall be redeemed on
June 1, 2022 (the “Redemption Date”), upon presentation and surrender of the Bonds at the designated
corporate trust office of The Bank of New York Mellon Trust Company, N.A., 10161 Centurion
Parkway North, Jacksonville, Florida 32256. The Bonds will be redeemed at a redemption price of
par, plus accrued interest on the Redemption Date. Interest on the Bonds shall cease to accrue from
and after such Redemption Date.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

4824-1180-4366.6

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee
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SCHEDULE A
REFUNDED BONDS

Series
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D

*

Maturity
Date
(December 1)
2022
2023
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2037
2043

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$ 3,415,000
775,000
3,395,000
3,710,000
3,875,000
4,030,000
4,270,000
3,735,000
3,885,000
4,115,000
3,675,000
4,205,000
545,000
215,400,000

5.000%
4.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
3.500
5.000
4.000
5.000

06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022

837151VP1
837151EY1
837151VX4
837151VQ9
837151VR7
837151VS5
837151VT3
837151VU0
837151VV8
837151VW6
837151FG9
837151FH7
837151FK0
837151FJ3

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.
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EXHIBIT C-1
NOTICE OF DEFEASANCE
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2012 Refunding Series A
described in Schedule A hereto
NOTICE IS HEREBY GIVEN to the holders of the South Carolina Public Service Authority
(the “Issuer”) Revenue Obligations described above and in Schedule A attached hereto
(the “Refunded Bonds”) that the Issuer has (i) deposited with The Bank of New York Mellon Trust
Company, N.A., the Trustee for the Refunded Bonds, cash and obligations of the United States of
America, the principal of and interest on which when due together will provide monies sufficient to
pay when due the interest on the Refunded Bonds through December 1, 2021 (the “Redemption
Date”), and the principal together with any applicable redemption premium thereon and
(ii) irrevocably designated the Refunded Bonds for redemption as aforesaid. As a result of such
deposit, said Refunded Bonds are deemed to have been paid in accordance with the applicable
provisions of the resolution of the Issuer adopted on April 26, 1999 entitled: “Resolution of the Board
of Directors of South Carolina Public Service Authority Establishing the General Terms and
Conditions Upon Which Its Revenue Obligations May Be Issued for Corporate Purposes of the
Authority”. Any such redemption does not apply to any Revenue Obligations other than the Refunded
Bonds described above. Capitalized terms used and not defined herein shall have the meanings for
such terms provided in the Resolution.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

Dated: November __, 2020

4824-1180-4366.6
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SCHEDULE A
REFUNDED BONDS

Series
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A
2012 Refunding Series A

*

Maturity Date
(December 1)
2028
2028
2029
2030

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$1,105,000
7,215,000
6,060,000
3,755,000

4.500%
5.000
5.000
5.000

12/01/2021
12/01/2021
12/01/2021
12/01/2021

837151EG0
837151EJ4
837151EK1
837151EM7

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.

4824-1180-4366.6

C-1-2

172

Telephonic Special Called Meeting - Board of Directors - Forty-Ninth Series and Supplemental Resolution, Revenue Obligations, 2020 Taxable Refundi...

EXHIBIT C-2
NOTICE OF DEFEASANCE
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS
consisting of:
2012 Tax-Exempt Series D
described in Schedule A hereto
NOTICE IS HEREBY GIVEN to the holders of the South Carolina Public Service Authority
(the “Issuer”) Revenue Obligations described above and in Schedule A attached hereto
(the “Refunded Bonds”) that the Issuer has (i) deposited with The Bank of New York Mellon Trust
Company, N.A., the Trustee for the Refunded Bonds, cash and obligations of the United States of
America, the principal of and interest on which when due together will provide monies sufficient to
pay when due the interest on the Refunded Bonds through June 1, 2022 (the “Redemption Date”),
and the principal together with any applicable redemption premium thereon and (ii) irrevocably
designated the Refunded Bonds for redemption as aforesaid. As a result of such deposit, said
Refunded Bonds are deemed to have been paid in accordance with the applicable provisions of the
resolution of the Issuer adopted on April 26, 1999 entitled: “Resolution of the Board of Directors of
South Carolina Public Service Authority Establishing the General Terms and Conditions Upon Which
Its Revenue Obligations May Be Issued for Corporate Purposes of the Authority”. Any such
redemption does not apply to any Revenue Obligations other than the Refunded Bonds described
above. Capitalized terms used and not defined herein shall have the meanings for such terms provided
in the Resolution.
SOUTH CAROLINA PUBLIC SERVICE
AUTHORITY
By:

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Trustee

Dated: November __, 2020

4824-1180-4366.6
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SCHEDULE A
REFUNDED BONDS

Series
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D
2012 Tax-Exempt Series D

*

Maturity
Date
(December 1)
2022
2023
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2037
2043

Amount
to be
Refunded

Interest
Rate

Redemption
Date

CUSIP*

$ 3,415,000
775,000
3,395,000
3,710,000
3,875,000
4,030,000
4,270,000
3,735,000
3,885,000
4,115,000
3,675,000
4,205,000
545,000
215,400,000

5.000%
4.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
3.500
5.000
4.000
5.000

06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022
06/01/2022

837151VP1
837151EY1
837151VX4
837151VQ9
837151VR7
837151VS5
837151VT3
837151VU0
837151VV8
837151VW6
837151FG9
837151FH7
837151FK0
837151FJ3

The Issuer is not responsible for the accuracy or completeness of the CUSIP numbers.
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EXHIBIT D
ESCROW COST DETAIL
Type of Security
SLGS
SLGS
SLGS
Agency

Maturity Date
12/01/2020
06/01/2021
12/01/2021
06/01/2022

Par Amount
$ 6,861,548
6,660,619
24,805,736
265,255,000

Rate
0.000%
0.100
0.110
0.160

Yield
0.1472%

Price
100.0200974

$303,582,903

Purchase Date
11/05/2020

4824-1180-4366.6

Cost of Securities
$303,636,212.36

Cash Deposit
$2.49

$303,636,212.36

$2.49

D-1
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Cost
$265,308,309.36

Total Cost
$ 6,861,548.00
6,660,619.00
24,805,736.00
265,308,309.36

$265,308,309.36

$303,636,212.36

Total Escrow Cost
$303,636,214.85
$303,636,214.85
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FORM OF APPROVING OPINION OF BOND COUNSEL
Upon delivery of the 2020 Bonds in definitive form, Nixon Peabody LLP, New York, New
York, Bond Counsel to the Authority, proposes to render its final approving opinion in
substantially the following form:
[Date of Delivery]
Board of Directors
South Carolina Public Service Authority
One Riverwood Drive
Moncks Corner, South Carolina 29461
Ladies and Gentlemen:
We have examined a certified record of proceedings of the South Carolina Public Service
Authority (the “Authority”) and other proofs submitted to us relative to the issuance of
$338,480,000 Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement Series A (the
“2020A Bonds”) and $299,725,000 Revenue Obligations, 2020 Taxable Refunding Series B (the
“2020B Bonds and, together with the 2020A Bonds, the “2020 Bonds”).
The 2020 Bonds recite that they are issued for valid corporate purposes of the Authority
under the authority of and in full compliance with the Constitution and Statutes of the State of
South Carolina (the “State”), including Title 58, Chapter 31, Code of Laws of South Carolina 1976,
as amended to the date of this opinion letter (the “Act”), and under and pursuant to proceedings of
the Board of Directors of the Authority duly taken, including a resolution adopted by the Board of
Directors (the “Board”) of the Authority on April 26, 1999 entitled “Resolution of the Board of
Directors of South Carolina Establishing the General Terms and Conditions Upon Which Its
Revenue Obligations May Be Issued For Corporate Purposes Of The Authority” (the “Master
Resolution”), as supplemented and amended, including as supplemented by the Forty-Eighth
Series and Supplemental Resolution and the Forty-Ninth Series and Supplemental Resolution,
each adopted by the Board on October 28, 2020 (the Master Resolution as so supplemented and
amended being herein called the “Revenue Obligation Resolution”). All capitalized terms used
herein and not defined shall have the meaning ascribed to such terms in the Revenue Obligation
Resolution.
The 2020A Bonds and the 2020B Bonds are each dated, mature and are payable and bear
interest all as provided in the Revenue Obligation Resolution. The Authority reserves the right to
issue additional Obligations on the terms and conditions and for the purposes stated in the Revenue
Obligation Resolution. Under the provisions of the Revenue Obligation Resolution, such
additional Obligations will rank equally as to security and payment with the 2020 Bonds and with
the Authority’s currently Outstanding Obligations.
The Internal Revenue Code of 1986, as amended (the “Code”), establishes certain
requirements that must be met subsequent to the issuance and delivery of the 2020A Bonds in
order that interest on the 2020A Bonds be and remain excluded from gross income for federal
income tax purposes under Section 103 of the Code. Noncompliance with such requirements could
cause the interest on the 2020A Bonds to be included in gross income for federal income tax
4810-7287-9568.1

purposes retroactive to the date of issue of the Bonds. Pursuant to the Revenue Obligation
Resolution and the Tax Certificate as to Arbitrage and the Provisions of Sections 141-150 of the
Internal Revenue Code of 1986 (the “Tax Certificate”) the Authority has covenanted to maintain
the exclusion of the interest on the 2020A Bonds from gross income for federal income tax
purposes pursuant to Section 103(a) of the Code. In addition, the Authority has made certain
representations and certifications in the Revenue Obligation Resolution and the Tax Certificate.
We have not independently verified the accuracy of those certifications and representations.
A portion of the proceeds of the 2020A Bonds is being used to refund certain of the
Outstanding Obligations of the Authority issued pursuant to the Revenue Obligation Resolution.
Such Obligations are as described in each of the hereinafter defined 2020A Bonds Escrow
Agreement as being refunded with the proceeds of the 2020A Bonds (the “2020A Refunded
Bonds”). A portion of the proceeds of the 2020A Bonds, together with any other amounts made
available by the Authority (the “2020A Defeasance Deposit”), will be used to pay when due the
principal or applicable redemption price and interest due and to become due on said 2020A
Refunded Bonds (the “2020A Defeasance Requirement”). Such 2020A Defeasance Deposit is
being held in trust under the escrow agreement, dated the date of closing (the “2020A Escrow
Agreement”), by and between the Authority and The Bank of New York Mellon Trust Company,
N.A., as escrow agent thereunder and as Trustee under the Revenue Obligation Resolution. The
Authority has given the Trustee, in form satisfactory to it, irrevocable instructions to give notice
in accordance with the Revenue Obligation Resolution of the redemption of the 2020A Refunded
Bonds and the deposit of the 2020A Defeasance Deposit.
A portion of the proceeds of the 2020B Bonds is being used to refund certain of the
Outstanding Obligations of the Authority issued pursuant to the Revenue Obligation Resolution.
Such Obligations are as described in each of the hereinafter defined 2020B Bonds Escrow
Agreement as being refunded with the proceeds of the 2020B Bonds (the “2020B Refunded
Bonds” and, together with the 2020A Refunded Bonds, the “Refunded Bonds”). A portion of the
proceeds of the 2020B Bonds, together with any other amounts made available by the Authority
(the “2020B Defeasance Deposit”), will be used to pay when due the principal or applicable
redemption price and interest due and to become due on said 2020B Refunded Bonds (the “2020B
Defeasance Requirement”). Such 2020B Defeasance Deposit is being held in trust under the
escrow agreement, dated the date of closing (the “2020B Escrow Agreement”), by and between
the Authority and The Bank of New York Mellon Trust Company, N.A., as escrow agent
thereunder and as Trustee under the Revenue Obligation Resolution. The Authority has given the
Trustee, in form satisfactory to it, irrevocable instructions to give notice in accordance with the
Revenue Obligation Resolution of the redemption of the 2020B Refunded Bonds and the deposit
of the 2020B Defeasance Deposit.
Samuel Klein and Company, Certified Public Accountants, has prepared a verification
report, dated November __, 2020, confirming the accuracy of the arithmetical computations
contained in certain tables which establish the adequacy of the moneys deposited with the Trustee
to pay, when due, the redemption price of, and interest due and to become due until the Redemption
Date or maturity date thereof on the Refunded Bonds. We have undertaken no independent
verification of the adequacy of the 2020A Defeasance Deposit or the 2020B Defeasance Deposit.

4810-7287-9568.1

We have also examined one of said 2020A Bonds and one of said 2020B Bonds as executed
and, in our opinion, the form of said 2020A Bond and 2020B Bond and its execution are each
regular and proper.
Based on and subject to the foregoing, and in reliance thereon, as of the date hereof we are
of the opinion that:
1.
The 2020 Bonds have been authorized and issued in accordance with the laws of
the State, including the Constitution of the State and the Act, and in accordance with the Revenue
Obligation Resolution, and constitute valid and legally binding special obligations of the Authority
payable solely from and secured by a lien upon and pledge of the Revenue Fund and the revenues
of the Authority’s System and other monies paid into the Revenue Fund (collectively, the
“Revenues”), all as set forth and provided in the Revenue Obligation Resolution, and are entitled,
together with all other Obligations issued under the Revenue Obligation Resolution, to the benefits
of the Revenue Obligation Resolution and the Act.
2.
Each of the Escrow Agreements has been duly authorized, executed and delivered
by the Authority and, assuming the due authorization, execution and delivery by the Trustee, each
Escrow Agreement is a valid and binding obligation of the Authority, enforceable in accordance
with its terms. The Refunded Bonds have been paid within the meaning and with the effect
expressed in the Revenue Obligation Resolution, and the covenants, agreements and other
obligations of the Authority to the holders of the Refunded Bonds have been discharged and
satisfied.
Under existing law, assuming compliance with the tax covenants described herein
3.
and the accuracy of the aforementioned representations and certifications, interest on the 2020A
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the
Code. We are also of the opinion that such interest is not treated as a preference item in calculating
the alternative minimum tax imposed under the Code.
4.
The 2020 Bonds and the interest thereon (including any original issue discount
properly allocable to an owner thereof) are exempt from all state, county, school district,
municipal, and all other taxes or assessments of the State, except inheritance, estate, transfer or
certain franchise taxes
The opinions expressed in paragraphs 1 and 2 above are subject to applicable bankruptcy,
insolvency, receivership, reorganization, arrangement, fraudulent conveyances, moratorium and
other laws heretofore or hereafter enacted affecting creditors’ rights and are subject to the
application of principles of equity relating to or affecting the enforcement of contractual
obligations, whether such enforcement is considered in a proceeding in equity or at law.
Except as stated in paragraphs 3 and 4, we express no opinion as to any other federal, state
or local tax consequences of the ownership or disposition of the 2020 Bonds. Furthermore, we
express no opinion as to any federal, state or local tax law consequences with respect to the 2020
Bonds, or the interest thereon, if any action is taken with respect to the 2020 Bonds or the proceeds
thereof upon the advice or approval of other counsel.

4810-7287-9568.1

We express no opinion as to the accuracy or sufficiency of any financial or other
information which has been or will be supplied to purchasers of the 2020 Bonds. Our services did
not include financial or other non-legal advice. Finally, we undertake no responsibility for the
accuracy, completeness or fairness of the Official Statement or other offering material relating to
the 2020 Bonds and express no opinion with respect thereto.
This opinion letter is rendered solely with regard to the matters expressly opined on above
and does not consider or extend to any documents, agreements, representations or other material
of any kind not specifically opined on above. No other opinions are intended nor should they be
inferred. This opinion letter is issued as of the date hereof, and we assume no obligation to update,
revise or supplement this opinion letter to reflect any future actions, facts or circumstances that
may hereafter come to our attention, or any changes in law, or in interpretations thereof, that may
hereafter occur, or for any reason whatsoever.
Very truly you

4810-7287-9568.1

Execution Copy
$338,480,000
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS,
2020 TAX-EXEMPT REFUNDING AND IMPROVEMENT SERIES A
BOND PURCHASE AGREEMENT
October 28, 2020

Board of Directors
South Carolina Public Service Authority
One Riverwood Drive
Moncks Corner, SC 29461
Ladies and Gentlemen:
Barclays Capital, Inc. on behalf of itself and as representative (the “Representative”) of
BofA Securities, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc., Goldman
Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities
(USA) LLC (collectively, with the Representative, the “Underwriters”) hereby offers to enter into
this Bond Purchase Agreement (the “Purchase Agreement”) with South Carolina Public Service
Authority (the “Issuer”), whereby the Underwriters will purchase and the Issuer will sell the Bonds
(as defined and described below). The Underwriters are making this offer subject to the acceptance
by the Issuer at or before 5:00 P.M., Eastern Time, on the date hereof. If the Issuer accepts this
Purchase Agreement, this Purchase Agreement shall be in full force and effect in accordance with
its terms and shall bind both the Issuer and the Underwriters. The Underwriters may withdraw
this Purchase Agreement upon written notice delivered by the Representative to the Issuer at any
time before the Issuer accepts this Purchase Agreement. Terms used but not defined in this
Purchase Agreement are defined in the Resolution (as defined below).
1.

PURCHASE AND SALE.

Upon the terms and conditions and in reliance upon the representations, warranties and
agreements herein set forth, the Underwriters hereby agree to purchase from the Issuer, and the
Issuer hereby agrees to sell and deliver to the Underwriters, all (but not less than all) of the South
Carolina Public Service Authority Revenue Obligations, 2020 Tax-Exempt Refunding and
Improvement Series A (the “Bonds”), at the purchase price of $393,831,145.15, representing the
aggregate principal amount of the Bonds less an Underwriters’ discount of $1,287,076.40 plus net
original issue premium of $56,638,221.55. The Underwriters intend to make an initial bona fide
public offering of the Bonds at a price or prices described in Schedule I hereto; provided, however,
the Underwriters reserve the right to change such initial public offering prices as the Underwriters
deem necessary or desirable, in their sole discretion, in connection with the marketing of the Bonds
(but in all cases subject to the requirements of Section 5 hereof), and may offer and sell the Bonds
to certain dealers, unit investment trusts and money market funds, certain of which may be
sponsored or managed by one or more of the Underwriters at prices lower than the public offering
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prices or a yields greater than the yields set forth therein (but in all cases subject to the requirements
of Section 5 hereof).
Simultaneously with the issuance of the Bonds, the Issuer intends to sell and deliver, and
BofA Securities, Inc. on behalf of itself and as representative of Barclays Capital, Inc., American
Veterans Group, PBC, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC, intends to purchase
from the Issuer, $299,725,000 aggregate principal amount of the Issuer’s Revenue Obligations,
2020 Taxable Refunding Series B (the “Series B Bonds”). The issuance of each of the Bonds and
the Series B Bonds is not dependent upon the issuance of the other series of bonds.
The Issuer acknowledges and agrees that: (i) the Underwriters are not acting as a municipal
advisor within the meaning of Section 15B of the Securities Exchange Act, as amended, (ii) the
primary role of the Underwriters, as underwriters, is to purchase securities, for resale to investors,
in an arm’s length commercial transaction between the Issuer and the Underwriters and the
Underwriters have financial and other interests that differ from those of the Issuer; (iii) the
Underwriters are acting solely as principals and are not acting as municipal advisors, financial
advisors or fiduciaries to the Issuer and have not assumed any advisory or fiduciary responsibility
to the Issuer with respect to the transaction contemplated hereby and the discussions, undertakings
and procedures leading thereto (irrespective of whether the Underwriters have provided other
services or are currently providing other services to the Issuer on other matters); (iv) the only
obligations the Underwriters have to the Issuer with respect to the transaction contemplated hereby
expressly are set forth in this Purchase Agreement; and (v) the Issuer has consulted its own
financial and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it
has deemed appropriate.
2.

[Reserved].

3.

DESCRIPTION AND PURPOSE OF THE BONDS.

The Issuer adopted its Master Resolution on April 26, 1999 (the “Master Resolution”). On
the date hereof, the Authority has adopted its Forty-Eighth Series and Supplemental Resolution
(the “Forty-Eighth Supplemental Resolution”) which supplements the Master Resolution. The
Forty-Eighth Supplemental Resolution specifically authorizes $338,480,000 South Carolina
Public Service Authority Revenue Obligations, 2020 Tax-Exempt Refunding and Improvement
Series A and provides the terms, provisions and details of the Bonds. The Master Resolution, as
so supplemented and amended, is herein called the “Resolution.”
The proceeds of the sale of the Bonds will be used to fund a portion of the Issuer’s ongoing capital improvement program, refinance a portion of the outstanding debt of the Issuer and
to pay the costs of issuance of the Bonds, as more particularly described in the Official Statement
(defined below).
The Bonds will be secured under the provisions of the Resolution. The Bonds shall mature
in the years, bear interest, be purchased at the prices or yields and be subject to optional and
mandatory redemption at the times and in the amounts, all as set forth in Schedule I attached
hereto. The Authorized Denominations, Record Dates, Interest Payment Dates, Sinking Fund
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Payment Dates, and other details and particulars of the Bonds shall be as described in the
Resolution and the Official Statement of the Issuer.
4.

DELIVERY OF THE OFFICIAL STATEMENT AND OTHER DOCUMENTS.

(a)
The Issuer has approved and delivered or caused to be delivered to the Underwriters
copies of the Preliminary Official Statement dated October 20, 2020, as supplemented on October
23, 2020, which, including the cover page and all appendices thereto, is herein referred to as the
“Preliminary Official Statement.” It is acknowledged by the Issuer that the Underwriters may
deliver the Preliminary Official Statement and a final Official Statement (as hereinafter defined)
electronically over the internet and in printed paper form. The Issuer deems the Preliminary
Official Statement final as of its date and as of the date hereof for purposes of Rule 15c2-12
promulgated under the Securities Exchange Act of 1934, as amended (“Rule 15c2-12”), except for
any information which is permitted to be omitted therefrom in accordance with paragraph (b)(1)
of Rule 15c2-12.
(b)
Within seven (7) business days from the date hereof, and in any event not later than
two (2) business days before the Closing Date, the Issuer shall deliver to the Underwriters an
electronic copy of the final Official Statement relating to the Bonds (such Official Statement,
including the cover page, and all appendices attached thereto, together with any amendments or
supplements and statements incorporated by reference therein or attached thereto, as have been
approved by the Issuer, Bond Counsel and the Representative, is referred to herein as the “Official
Statement”) in order for the Representative to comply with Rule 15c2-12, rules of the MSRB and
to meet potential customer requests for copies of the Official Statement. The Underwriters agree
to file a copy of the Official Statement, including any amendments or supplements thereto prepared
by the Issuer, with the MSRB on its Electronic Municipal Markets Access (“EMMA”) system.
The Official Statement shall be in substantially the same form as the Preliminary Official
Statement and, other than information previously permitted to have been omitted by Rule 15c212, the Issuer shall only make such other additions, deletions and revisions in the Official
Statement which are approved by the Representative. The Official Statement shall be executed by
and on behalf of the Issuer by an authorized officer of the Issuer. The Issuer hereby agrees to
deliver to the Underwriters an electronic copy of the Official Statement in a form that permits the
Underwriters to satisfy their obligations under the rules and regulations of the MSRB and the U.S.
Securities and Exchange Commission (“SEC”) including in a word-searchable pdf format
including any amendments thereto. The Issuer hereby ratifies, confirms and consents to the use
by the Underwriters before the date hereof of the Preliminary Official Statement and hereby
authorizes and consents to the use by the Underwriters of the Official Statement and the Resolution
in connection with the public offering and sale of the Bonds.
(c)
In order to assist the Underwriters in complying with Rule 15c2-12, the Issuer will
undertake, pursuant to the Continuing Disclosure Agreement, dated as of November 5, 2020 (the
“Disclosure Agreement”), by and between the Issuer and the Trustee, to provide annual financial
information and notices of the occurrence of specified events. A description of the Disclosure
Agreement is set forth in, and a form of such agreement is attached as Appendix F to the
Preliminary Official Statement and the Official Statement.
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5.

ESTABLISHMENT OF ISSUE PRICE.

(a)
The Representative, on behalf of the Underwriters, agrees to assist the Issuer in
establishing the issue price of the Bonds and shall execute and deliver to the Issuer at Closing an
“issue price” or similar certificate, substantially in the form attached hereto as Exhibit A, together
with the supporting pricing wires or equivalent communications, with such modifications as may
be deemed appropriate or necessary, in the reasonable judgment of the Representative, the Issuer
and Bond Counsel, to accurately reflect, as applicable, the sales price or the initial offering price
to the public of the Bonds.
(b)
The Issuer represents that it will treat the first price at which 10% of each maturity
of the Bonds (the “10% Test”) is sold to the public as the issue price of that maturity.
(c)
The Representative confirms that the Underwriters have offered the Bonds to the
public on or before the date of this Purchase Agreement at the offering price or prices (the “initial
offering price”), or at the corresponding yield or yields, set forth in Schedule I attached hereto,
except as otherwise set forth therein. Schedule I also sets forth, as of the date of this Purchase
Agreement, the maturities, if any, of the Bonds for which the 10% Test has not been satisfied and
for which the Issuer and the Representative, on behalf of the Underwriters, agrees that the
restrictions set forth in the next sentence shall apply (the “hold-the-offering-price rule”). So long
as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the
Underwriters will neither offer nor sell unsold Bonds of that maturity to any person at a price that
is higher than the initial offering price to the public during the period starting on the sale date and
ending on the earlier of the following:

(d)

(1)

the close of the fifth (5th) business day after the sale date; or

(2)

the date on which the Underwriters have sold at least 10% of that maturity
of the Bonds to the public at a price that is no higher than the initial offering
price to the public.

The Representative confirms that:

(i)
any agreement among underwriters, any selling group agreement and each
third-party distribution agreement (to which the Representative is a party) relating to the initial
sale of the Bonds to the public, together with the related pricing wires, contains or will contain
language obligating each Underwriter, each dealer who is a member of the selling group and each
broker-dealer that is a party to such third-party distribution agreement, as applicable:
(A)(i) to report the prices at which it sells to the public the unsold Bonds of each
maturity allocated to it until either all Bonds of that maturity allocated to it have been sold or it is
notified by the Representative that the 10% Test has been satisfied as to the Bonds of that maturity
and (ii) to comply with the hold-the-offering-price rule, if applicable, in each case if and for so
long as directed by the Representative and as set forth in the related pricing wires,
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(B) to promptly notify the Representative of any sales of the Bonds that, to its
knowledge, are made to a purchaser who is a related party to an underwriter participating in the
initial sale of the Bonds to the public (each such term being used as defined below), and
(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Representative shall assume that each order submitted by the Underwriter,
dealer or broker-dealer is a sale to the public; and
(ii)
any agreement among underwriters and any selling group agreement
relating to the initial sale of the Bonds to the public, together with the related pricing wires,
contains or will contain language obligating each Underwriter that is a party to a third-party
distribution agreement to be employed in connection with the initial sale of the Bonds to the public
to require each broker-dealer that is a party to such third-party distribution agreement to (A) report
the price at which it sells to the public the unsold Bonds of each maturity allocated to it until either
all Bonds of that maturity allocated to it have been sold or it is notified by the Representative or
such Underwriter that the 10% Test has been satisfied as to the Bonds of that maturity and
(B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as
directed by the Representative or the Underwriter and as set forth in the related pricing wires.
The Issuer acknowledges that, in making the representations set forth in this
section, the Representative will rely on (i) the agreement of each Underwriter to comply with the
hold-the-offering-price rule, if applicable to the Bonds, as set forth in an agreement among
underwriters and the related pricing wires, (ii) in the event a selling group has been created in
connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a
member of the selling group to comply with the hold-the-offering-price rule, if applicable to the
Bonds, as set forth in a selling group agreement and the related pricing wires, and (iii) in the event
that an Underwriter is a party to a third-party distribution agreement that was employed in
connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer that
is a party to such agreement to comply with the hold-the-offering-price rule, if applicable, as set
forth in the third-party distribution agreement and the related pricing wires. The Issuer further
acknowledges that each Underwriter shall be solely liable for its failure to comply with its
agreement to comply with its agreement regarding the hold-the-offering-price rule, if applicable
to the Bonds, and that no Underwriter shall be liable for the failure of any other Underwriter, or of
any dealer who is a member of a selling group, or of any broker-dealer that is a party to a thirdparty distribution agreement, to comply with its corresponding agreement to comply with the holdthe-offering-price rule, if applicable to the Bonds.
(e)
The Underwriters acknowledge that sales of any Bonds to any person that is a
related party to an underwriter participating in the initial sale of the Bonds to the public (each such
term being used as defined below) shall not constitute sales to the public for purposes of this
section. Further, for purposes of this section:
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(i)

“public” means any person other than an underwriter or a related party to
an underwriter,

(ii)

“underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an
5

underwriting syndicate) to participate in the initial sale of the Bonds to the
public and (B) any person that agrees pursuant to a written contract directly
or indirectly with a person described in clause (A) to participate in the initial
sale of the Bonds to the public (including a member of a selling group or a
party to a third-party distribution agreement participating in the initial sale
of the Bonds to the public),

6.

(iii)

a purchaser of any of the Bonds is a “related party” to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (i) more
than 50% common ownership of the voting power or the total value of their
stock, if both entities are corporations (including direct ownership by one
corporation of another), (ii) more than 50% common ownership of their
capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (iii) more
than 50% common ownership of the value of the outstanding stock of the
corporation or the capital interests or profit interests of the partnership, as
applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity
of the other), and

(iv)

“sale date” means the date of execution of this Purchase Agreement by all
parties.

REPRESENTATIONS. The Issuer represents to and agrees with the Underwriters

that:
(a)
The Issuer is a body corporate and politic of the State of South Carolina with full
legal right, power and authority to acquire, construct, operate, maintain, improve, extend and
finance its electric generation, transmission and distribution system and its water system.
(b)
The Issuer has all requisite legal right, power and authority to adopt the Resolution;
to execute, issue and deliver the Bonds as provided herein and to perform its obligations with
respect thereto; to execute, deliver and perform this Purchase Agreement and the Disclosure
Agreement (together, the “Legal Documents”); to execute and deliver the Official Statement; and
to consummate the transactions to which it is or is to be a party as contemplated hereby including
the payment or reimbursement of the Issuer’s expenses incurred in connection with the negotiation,
marketing, issuance and delivery of the Bonds to the extent required by Section 12 hereof, and by
the Resolution and the Official Statement. The execution, delivery and performance of this
Purchase Agreement, the other Legal Documents and the Bonds, the adoption of the Resolution
and the issuance of the Bonds thereunder, the execution and delivery by the Issuer and the use by
the Underwriters of the Preliminary Official Statement and the Official Statement and the
consummation by the Issuer of the transactions to which it is or is to be a party as contemplated
hereby and by the Resolution, have been duly authorized by all necessary action on the part of the
Issuer.
(c)
This Purchase Agreement and the Official Statement have been, and the Bonds
(when delivered and paid for on the Closing Date) and the other Legal Documents shall be, duly
6
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authorized, approved, executed, delivered and (in the case of the Bonds) registered and issued.
This Purchase Agreement constitutes, and the Bonds, when registered, issued, executed and
delivered, shall constitute, and the other Legal Documents, when executed and delivered, shall
constitute, legal, valid and binding obligations of the Issuer, enforceable in accordance with their
respective terms subject to applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law). The performance by the Issuer
of its obligations to be performed or consummated at or prior to the Closing Date and contained in
this Purchase Agreement, the Resolution, the other Legal Documents and the Bonds have been
duly authorized and approved by the Issuer, and the consummation by the Issuer of, or substantial
compliance with, all other material transactions contemplated by the Official Statement at or prior
to the Closing Date, have been authorized and approved by the Issuer. The Resolution has been
duly and lawfully adopted by the Issuer, is in full force and effect, has not been amended, modified
or rescinded and is valid and binding upon the Issuer and enforceable in accordance with its terms.
When delivered and paid for on the Closing Date, the Bonds shall be entitled to the benefits and
the security, and shall be subject only to the terms and conditions, set forth in the Resolution and
described in the Official Statement. The issuance of the Bonds is permitted by, and the Bonds
when issued will be issued in compliance with, the provisions of the Resolution. The Bonds when
issued shall be secured by a lien upon and pledge of the Revenue Fund and the Revenues of the
Issuer’s System and other monies paid into the Revenue Fund (collectively, the “Revenues”), on
a parity with the lien and pledge securing Obligations heretofore and hereafter issued pursuant to
the Resolution, all as set forth and provided in the Resolution, senior and paramount to the
payments into the Capital Improvement Fund heretofore established and continued pursuant to the
Resolution, and required to be made thereunder.
(d)
The Issuer is not in material breach of, or in default under, any indenture, mortgage,
deed of trust, bank loan or credit agreement, lease agreement, bond, note, ordinance, resolution or
(in any respect that is material) any other agreement or instrument, regulation, order, decree,
license, permit, judgment, ruling or law or constitutional provision to which the Issuer is a party
or by which any of its revenues, properties, assets or operations may be bound or affected, and no
event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute a default or event of default under any such instrument.
(e)
The execution and delivery of the Bonds and this Purchase Agreement and the other
Legal Documents and the adoption of the Resolution and compliance with the provisions on the
Issuer’s part contained therein and herein, will not conflict with or constitute a breach of or default
under any constitutional provision, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Issuer is a party or
to which any of its property or assets are otherwise subject nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer
to be pledged to secure the Bonds or under the terms of any such law, regulation or instrument,
except as provided by the Bonds and the Resolution.
(f)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, no litigation or other action, suit, proceeding, inquiry or investigation before or by any
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court or agency or other administrative body (either of the State of South Carolina or the United
States Government) is pending or, to the knowledge of the Issuer, threatened, in any way
restraining or enjoining, or threatening or seeking to restrain or enjoin, the issuance, sale or
delivery of the Bonds or (i) in any way contesting, questioning or affecting the validity or
enforceability of any provision of the Bonds, the Resolution or this Purchase Agreement or the
other Legal Documents; (ii) in any way contesting, questioning or affecting the pledge by the
Issuer effected under the Resolution, or the authority of the Issuer to collect the Revenues pledged
or to be pledged to the payment of the Bonds; (iii) in any way contesting, questioning or affecting
the accuracy, completeness or fairness of the Preliminary Official Statement or the Official
Statement; (iv) in any way contesting, questioning or affecting the legal existence of the Issuer,
the title of its officers and the Board of Directors to their respective offices, or its ability to perform
its obligations hereunder or with respect to the Bonds; (v) in any way contesting, questioning or
affecting the ability of the Issuer to consummate, or substantially comply with, any of the material
transactions contemplated by the Official Statement; or (vi) which, if adversely determined, could
materially adversely affect the financial position or operating condition of the Issuer or the
transactions contemplated by the Preliminary Official Statement or Official Statement or the
Bonds, the Resolution or this Purchase Agreement or the other Legal Documents. The Issuer shall
advise the Representative promptly of the institution of any proceedings known to it by any
governmental agency prohibiting or otherwise affecting the use of the Preliminary Official
Statement Official Statement in connection with the offering, sale or distribution of the Bonds.
(g)
All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction of the
matter which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by the
Issuer of: (i) its obligations in connection with the issuance, sale and delivery of the Bonds under
this Purchase Agreement and the Resolution and (ii) its respective obligations under the
Resolution, the Bonds, this Purchase Agreement and the other Legal Documents have been duly
obtained, except for such approvals, consents and orders as may be required under the blue sky or
securities laws of any state in connection with the offering and sale of the Bonds.
(h)
The Bonds, if and when issued, will conform to the description thereof contained
in the Official Statement under the caption “DESCRIPTION OF THE 2020 BONDS”; the
Resolution conforms to the description thereof contained in the Official Statement under the
captions “DESCRIPTION OF THE 2020 BONDS,” “SECURITY FOR THE 2020 BONDS” and
“SUMMARY OF CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION” in Appendix B to the Official Statement; and the Disclosure Agreement is in
substantially the form attached to the Official Statement as Appendix F. The proceeds of the sale
of the Bonds will be applied generally as described in the Official Statement under the captions
“PLAN OF FINANCE AND REFUNDING PLAN – 2020A Bonds” and “ESTIMATED
SOURCES AND USES OF FUNDS – 2020A Bonds.”
(i)
The Bonds, if and when issued, authenticated and delivered in accordance with the
Resolution and sold to the Underwriters as provided herein, will be validly issued and outstanding
obligations of the Issuer, entitled to the benefits of the Resolution; and upon such issuance,
authentication and delivery, the Resolution will provide, for the benefit of the holders from time
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to time of the Bonds, a legally valid and binding pledge of and lien on the Revenues and the funds
and accounts pledged under the Resolution, subject only to the provisions of the Resolution
permitting the application thereof on the terms and conditions set forth in the Resolution.
(j)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, there is no event or circumstance which would have a material adverse effect on the
Revenues or the power or ability of the Issuer to perform its obligations hereunder or with respect
to the Bonds or to consummate the transactions to which it is or is to be a party as contemplated
hereby or by the Resolution, the Preliminary Official Statement and the Official Statement.
(k)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, (i) there are no liens or encumbrances on the Revenues; (ii) the Issuer has not entered
into any contract or arrangement of any kind which might give rise to any such lien or
encumbrance; and (iii) to the knowledge of the Issuer, there is no existing, pending, threatened or
anticipated event or circumstance which might give rise to any such lien or encumbrance.
(l)
Except for information which is permitted to be omitted pursuant to Rule 15c212(b)(1), the Preliminary Official Statement (excluding therefrom the information under the
headings “INFORMATION CONCERNING OFFERING RESTRICTIONS IN CERTAIN
JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS FOR ERISA
AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING,” or in “APPENDIX C
– PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL CLEARANCE
PROCEDURES,” as to which no representations or warranties are made), as of its date and as of
the date hereof was and is true and correct in all material respects and did not and does not contain
any untrue or misleading statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
(m)
The Official Statement is, as of its date and at all times after the date of the Official
Statement up to and including the Closing Date will be, true and complete in all material respects
and does not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the Issuer makes no
representation or warranty as to the information contained in or omitted from the Official
Statement under the headings “INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS
FOR ERISA AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING” or in
“APPENDIX C – PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL
CLEARANCE PROCEDURES.”
(n)
If the Official Statement is supplemented or amended pursuant to Section 11 of this
Purchase Agreement, at the time of each supplement or amendment thereto and (unless
subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent
thereto, the Official Statement as so supplemented or amended will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
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necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading.
(o)
Any certificates signed by any authorized officer of the Issuer and delivered to the
Underwriters shall be deemed a representation and warranty by the Issuer to the Underwriters as
to the statements made therein with the same effect as if such representation and warranty were
set forth herein.
(p)

[Reserved].

(q)
The financial statements of the Issuer contained in APPENDIX A to the
Preliminary Official Statement and the Official Statement fairly present the financial position and
results of operations of the Issuer as of the dates and for the periods therein set forth, such financial
statements have been prepared in accordance with generally accepted accounting principles,
except to the extent described therein, and there has been no material adverse change in the
financial position or results of operations of the Issuer from those set forth in the Preliminary
Official Statement or the Official Statement.
(r)
The review of the Issuer’s financial statements for the year ended December 31,
2019 was conducted in accordance with generally accepted accounting principles in the United
States consistently applied, and nothing has occurred in 2020 that would constitute a material
change in the financial condition of the Issuer as reflected in the 2019 financial statements.
(s)
Except as described in the Preliminary Official Statement and Official Statement,
the Issuer has not failed to comply, in any material respect, with any previous undertakings entered
into by it as required pursuant to Rule 15(c)(2)(12) promulgated by the Exchange Act during the
past five years.
(t)
The Issuer maintains an ongoing process of controls and procedures that makes
available to the Issuer’s officers charged with responsibility for the completeness and accuracy of
the Issuer’s disclosure materials all information material to an investor’s decision to purchase the
Issuer’s debt obligations.
(u)
The Issuer has the legal authority to apply and will apply, or cause to be applied,
the proceeds from the sale of the Bonds as provided in, and subject to all of the terms and
provisions of, the Resolution, including for payment or reimbursement of Issuer expenses incurred
in connection with the negotiation, marketing, issuance and delivery of the Bonds to the extent
required by Section 12; and will not take or omit to take any action which action or omission will
adversely affect the exclusion from gross income for federal income tax purposes of the interest
on the Bonds.
(v)
Prior to the Closing, the Issuer will not take any action within or under its control
that will cause any material adverse change in the Issuer’s business, financial position or results of
operation.
(w)
If between the date hereof and up to and including the Closing Date, any event shall
occur which might or would cause the Official Statement, as then supplemented or amended, to
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contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading, the Issuer shall notify the Representative thereof, and if, in the opinion of the
Representative such event requires the preparation and publication of a supplement or amendment
to the Official Statement, the Issuer shall promptly (and in any event before the Closing) prepare
and furnish (at the expense of the Issuer) a reasonable number of copies of an amendment of or
supplement to the Official Statement in form and substance satisfactory to the Representative.
All representations, warranties and agreements of the Issuer shall remain operative and in
full force and effect, regardless of any investigations made by any Underwriter or on the
Underwriters’ behalf, and shall survive the delivery of the Bonds.
7.

CLOSING.

At 9:00 a.m., Eastern Time, on November 5, 2020, or at such other time or date as the
Representative and the Issuer may mutually agree upon as the date and time of the Closing (the
“Closing Date”), the Issuer will deliver or cause to be delivered to the Underwriters, at the offices
of the Issuer, One Riverwood Drive, Moncks Corner, South Carolina 29461, or at such other place
as the Representative and the Issuer may mutually agree upon, the Bonds, through the facilities of
The Depository Trust Company, New York, New York (“DTC”), duly executed and authenticated,
and the other documents specified in Section 8. At the Closing, (a) upon satisfaction of the
conditions herein specified, the Underwriters shall accept the delivery of the Bonds, and pay the
purchase price therefor in federal funds payable to the order of the Trustee for the account of the
Issuer and (b) the Issuer shall deliver or cause to be delivered the Bonds to the Underwriters
through the facilities of DTC in definitive or temporary form, duly executed by the Issuer and in
the authorized denominations as specified by the Representative at the Closing and the Issuer shall
deliver the other documents hereinafter mentioned. The Bonds shall be made available to the
Underwriters at least one (1) business day before the Closing Date for purposes of inspection.
8.

CONDITIONS PRECEDENT.

The Underwriters have entered into this Purchase Agreement in reliance upon the
representations and agreements of the Issuer contained herein and the performance by the Issuer
of its obligations hereunder, both as of the date hereof and as of the Closing Date. The
Underwriters’ obligations under this Purchase Agreement are and shall be subject to the following
further conditions:
(a)
The representations of the Issuer contained herein shall be true, complete and
correct in all material respects on the date of acceptance hereof and on and as of the Closing Date.
(b)
At the time of the Closing, the Official Statement, the Resolution and the Legal
Documents shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have been agreed to in writing by the Representative.
(c)
The Issuer shall perform or have performed all of its obligations required under or
specified in the Resolution, the Legal Documents, the Letter of Credit and the Official Statement
to be performed at or prior to the Closing.
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(d)
The Issuer shall have delivered to the Underwriters the Official Statement by the
time, and in the numbers, required by Section 4 of this Purchase Agreement.
(e)
As of the date hereof and at the time of Closing, all necessary official action of the
Issuer relating to this Purchase Agreement, the Bonds, the Resolution, the other Legal Documents
and the Official Statement shall have been taken and shall be in full force and effect and shall not
have been amended, modified or supplemented in any material respect.
(f)
After the date hereof, up to and including the time of the Closing, there shall not
have occurred any change in or particularly affecting the Issuer, the Act, the Bonds, the Resolution,
this Purchase Agreement, the other Legal Documents or the Revenues as the foregoing matters are
described in the Preliminary Official Statement and the Official Statement, which in the reasonable
professional judgment of the Representative materially impairs the investment quality of the
Bonds.
(g)
At or prior to the Closing, the Representative shall receive the following documents
(in each case with only such changes as the Representative shall approve):
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(i)

The approving opinion of Bond Counsel relating to the Bonds, dated
Closing Date, substantially in the form attached as Appendix E to
Official Statement, and, if not otherwise directly addressed to
Underwriters, a reliance letter with respect thereto addressed to
Underwriters;

the
the
the
the

(ii)

The supplemental opinion of Bond Counsel, dated the Closing Date and
addressed to the Underwriters, in form and substance satisfactory to the
Representative, to the effect that (A) the bond opinion of such firm, when
issued, provided for in paragraph 8(g)(i) hereof may be relied upon by the
Underwriters to the same extent as if such opinion were addressed to them;
(C) the Bonds and the Resolution conform to the descriptions thereof
contained in the Official Statement and the Bonds, when issued,
authenticated, registered and delivered in accordance with the Resolution
and sold to the Underwriters as provided herein, will be validly issued and
outstanding special obligations of the Issuer entitled to the benefits of the
Resolution; (D) this Purchase Agreement and the Resolution have been duly
authorized, executed and delivered by the Issuer and constitute binding
agreements enforceable in accordance with their respective terms subject to
applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of
equity (regardless of whether enforcement is sought in a proceeding in
equity or at law) and the Bonds have been duly authorized, and when
executed and delivered by the Issuer, will constitute binding agreements
enforceable in accordance with their respective terms subject to applicable
bankruptcy, insolvency and similar laws affecting creditor’s rights
generally and subject, as to enforceability, to general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at
law); (E) as of the Closing Date, the Bonds are not subject to the registration
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requirements of the Securities Act of 1933, as amended (the “1933 Act”),
and the Resolution is exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”); (F) as of
the Closing Date, the execution and delivery of the Bonds, the Resolution
and this Purchase Agreement do not and will not conflict with or constitute
a breach of or default under any South Carolina or federal statute or
constitutional provision applicable to the Issuer; (G) all action necessary to
create a legal, valid and binding pledge of and lien on the Revenues for the
benefit of the holders of the Bonds is permitted by, and the Bonds are being
issued in compliance with the requirements of the Resolution, and the
Bonds when issued will be secured by a lien upon and pledge of the
Revenue Fund and the Revenues of the Issuer’s System and other monies
paid into the Revenue Fund, all as set forth and provided in the Resolution,
on a parity with the lien and pledge securing bonds heretofore and hereafter
issued pursuant to the Resolution, and senior and paramount to the
payments into the Capital Improvement Fund heretofore established and
continued under the Revenue Obligation Resolution; (H) the statements
contained in the Preliminary Official Statement and the Official Statement
under the captions “INTRODUCTION – Additional Indebtedness”,
“SECURITY FOR THE 2020 BONDS”, “DESCRIPTION OF THE 2020
BONDS”, “TAX MATTERS – Tax Matters Relating to the 2020A Bonds”,
“CONSIDERATIONS FOR ERISA AND OTHER U.S. BENEFIT PLAN
INVESTORS”, and “APPROVAL OF LEGAL PROCEEDINGS”, insofar
as such statements contained under such captions purport to summarize
certain provisions of the Bonds and the Resolution, present a fair summary
of such provisions and, insofar as such sections relate to matters of law, are
true and correct in all material respects; (I) Appendix B to the Preliminary
Official Statement and the Official Statement, captioned “SUMMARY OF
CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION”, is a true, complete and accurate summary of those
sections of the Resolution included therein; (J) on the Closing Date, the
Disclosure Agreement complies with the requirements of
paragraph (b)(5)(i) of Rule 15c2-12 in effect as of the Closing Date, the
conditions contained in paragraph (b)(5)(i) of Rule 15c2-12 to the
Underwriters purchasing or selling the Bonds are fulfilled and the
Disclosure Agreement is a valid, binding and enforceable obligation of the
Issuer; and (K) during the course of serving as Bond Counsel in connection
with the authorization of the Bonds and without having undertaken to
determine independently, and without assuming any responsibility for, the
accuracy (except to the extent expressly set forth in clauses (H) and (I)
above), completeness or fairness of the statements contained in the Official
Statement, no information has come to the attention of Bond Counsel which
caused such firm to believe that the Preliminary Official Statement, as of its
date and as of the date hereof, and the Official Statement, as of its date, and
(as supplemented or amended pursuant to Section 11 hereof, if applicable)
as of the Closing Date (except for the statements contained in the
13
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Preliminary Official Statement and the Official Statement and the
Appendices thereto relating to historical or projected financial information,
engineering, demographic, statistical or operating data, numbers, charts,
estimates, projections, assumptions or expressions of opinion and
information about environmental matters and summaries thereof and
references thereto, any information about The Depository Trust Company
and its book-entry system of registration, information concerning offering
restrictions in certain jurisdictions outside of the United States, Global
Clearance Procedures, the Underwriters, the discussions contained therein
relating to permits, licenses and approvals required for the construction and
operation of the System and the status thereof, and in Appendices A, C and
D, as to all of which no view need be expressed), contained or contains any
untrue statement of a material fact or omitted or omits to state any material
fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading;
(iii)

The opinion of the Chief Public Affairs Officer and General Counsel to the
Issuer, dated the Closing Date and addressed to the Underwriters, to the
effect that (A) the Issuer is a body corporate and politic, duly organized and
validly existing under the laws of the State of South Carolina and has all
requisite right, power and authority to (i) execute and deliver this Purchase
Agreement and the other Legal Documents, and (ii) adopt the Resolution,
and, in each case, to perform its obligations hereunder and thereunder, and
to carry out the transactions contemplated hereby and thereby; (B) to the
best of her knowledge, after due inquiry, the Issuer is not in breach of or in
default under any applicable constitutional provision, or any other law or
administrative rule or regulation of the State of South Carolina or the United
States of America or applicable judgment or decree, or any loan agreement,
indenture, bond, note, resolution, ordinance, agreement or other instrument
known to such counsel, to which the Issuer, or any of its property or assets
is otherwise subject, and no event has occurred and is continuing which
(except for any applicable grace period which has not yet been given) would
constitute a default under any such instrument (it being understood that such
counsel is not passing upon any law, constitutional provision, regulation,
judgment, decree, agreement, indenture, bond, note, resolution, ordinance
or other instrument insofar as it may be affected by the outcome of any
litigation disclosed in the Preliminary Official Statement and the Official
Statement); (C) all consents, approvals or other actions by or filings with
any governmental authority, legislative body, board, agency or commission
having jurisdiction and each other person or entity necessary or required for
the execution and delivery by the Issuer of this Purchase Agreement, the
other Legal Documents, the Bonds and the Resolution and the transactions
contemplated thereby and by the Preliminary Official Statement and the
Official Statement have been duly obtained or made and are in full force
and effect (it being understood that such counsel is not passing upon any
14
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filings or approvals required for the qualification of the Bonds under blue
sky or other similar laws of any jurisdiction); (D) to the best of her
knowledge, after due inquiry, all permits and licenses necessary and
material to the operation of the Issuer’s System, have been obtained and are
in full force and effect, and the Issuer is not in violation of any of the terms
thereof, except to the extent disclosed in the Preliminary Official Statement
and the Official Statement; (E) there is no action, suit or proceeding, or any
inquiry or investigation known to him, by or before any court, governmental
agency, public board or body pending or, to the best knowledge of such
counsel, threatened against the Issuer, which (i) affects or questions the
existence of the Issuer or the Board of Directors or the title to office of any
member of the Board of Directors, (ii) affects or seeks to prohibit, restrain
or enjoin the issuance, sale or delivery of the Bonds, the collection of
revenues pledged or to be pledged under the Resolution or the use of the
Preliminary Official Statement and the Official Statement, (iii) affects or
questions the validity or enforceability of the Bonds, the Resolution or this
Purchase Agreement or the other Legal Documents, (iv) questions the taxexempt status of the Bonds or the completeness or accuracy of the
Preliminary Official Statement or the Official Statement, or (v) questions
the powers of the Issuer or the Board of Directors to carry out the
transactions contemplated by the Preliminary Official Statement and the
Official Statement, the Resolution, this Purchase Agreement or the other
Legal Documents or the powers of the Issuer to acquire, construct, operate,
maintain, improve, extend and finance the System; (F) the statements
contained in the Official Statement under the captions “RECENT
DEVELOPMENTS” and “POWER SUPPLY, POWER MARKETING
AND OTHER FACILITIES” insofar as such statements purport to
summarize certain contracts and agreements, present a fair summary of such
contracts and agreements, as applicable, and are true and correct;
(G) although such Chief Public Affairs Officer and General Counsel has not
verified and is not passing upon, and does not assume any responsibility for,
the accuracy, completeness or fairness of the information contained in the
Preliminary Official Statement and the Official Statement (except to the
extent expressly set forth in clause (F) above and in this clause (G)), she has
general knowledge of the Issuer and facts relevant to the assigned matters,
has participated in the preparation of the Preliminary Official Statement and
the Official Statement and has generally reviewed such information with
officials of the Issuer, the Issuer’s Financial Advisor, Bond Counsel to the
Issuer, and Counsel to the Underwriters, and, in the course of such review
and discussion, but without independent verification, no fact came to her
attention that caused her to believe that the Preliminary Official Statement,
as of its date and as of the date hereof, and the Official Statement (except
for the statements contained in the Preliminary Official Statement and the
Official Statement and the Appendices thereto relating to historical or
projected financial information, engineering, demographic, statistical or
operating data, numbers, charts, estimates, projections, assumptions or
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expressions of opinion, any information about The Depository Trust
Company and its book-entry system of registration, information concerning
offering restrictions in certain jurisdictions outside of the United States,
Global Clearance Procedures, the Underwriters, and in Appendices C and
E) as of its date contained and as of the Closing Date contains, any untrue
statement of a material fact or omitted or omits to state any material fact
required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; and (H) to the best of such counsel’s knowledge, after due
inquiry, neither the execution nor delivery by the Issuer of this Purchase
Agreement or the Bonds or the adoption by the Issuer of the Resolution, nor
the compliance by the Issuer with the terms and conditions hereof and
thereof have resulted or will result in either (i) a conflict with or a breach of
any of the terms or provisions of any law in force on the date of such
opinion, or any regulation, writ, injunction or decree of any court or
government instrumentality; or (ii) a breach of or default under the terms or
provisions of any permit, license, resolution, ordinance, agreement or other
instrument to which the Issuer is a party or by which the Issuer is bound;
and, except as disclosed in the Preliminary Official Statement and the
Official Statement, there is no agency, state or federal, having jurisdiction
over the rates of the Issuer except the Board of Directors of the Issuer;
(iv)

The opinion of Orrick, Herrington & Sutcliffe LLP, counsel to the
Underwriters, dated the date of the Closing and addressed to the
Underwriters, and covering such matters as the Representative may
reasonably request;

(v)

[Reserved];

(vi)

A certificate, dated the Closing Date, of the Senior Vice President and Chief
Financial Officer of the Issuer, stating that, to the best of his knowledge,
(A) each of the representations and warranties of the Issuer contained herein
is true and correct at the time of the Closing with the same effect as if made
at the time of the Closing; (B) between the time of execution of this
Purchase Agreement and the time of the Closing, no material adverse
change, nor any development involving a prospective material adverse
change, financial or otherwise (other than as referred to in the Official
Statement), in the business, financial position or results of operation of the
Issuer has occurred, and the information contained in the Official Statement,
as of its date was and as of the date of the Closing is true in all material
respects and did not and does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein
not misleading; (C) a true and complete copy of the Resolution has been
delivered to the Underwriters, and none of the provisions of such document
has been amended, supplemented, modified or repealed and the provisions
of such document are in full force and effect on the Closing Date; and (D)
16
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the Issuer has complied with all agreements, covenants and arrangements
and satisfied all conditions on its part to be complied with or satisfied at or
prior to the Closing Date; (E) the Issuer has never defaulted in the payment
of principal or interest on any of its obligations; (F) the Issuer is not then in
default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues; and
(H) all payments into all funds or accounts created and established for the
payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;
(vii)

Ten copies of a transcript of all proceedings relating to the authorization
and issuance of the Bonds, certified by the Corporate Secretary or Assistant
Corporate Secretary of the Issuer, including without limitation copies of the
Master Resolution and the Forty-Eighth Supplemental Resolution and
executed copies of each other Legal Document;

(viii)

The Official Statement and each supplement or amendment, if any, thereto,
executed on behalf of the Issuer by its President and Chief Executive Officer
or the Senior Vice President and Chief Financial Officer of the Issuer;

(ix)

A certificate of the Senior Vice President and Chief Financial Officer of the
Issuer, dated the Closing Date, stating (A) that the Issuer is not then in
default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues, and
(B) that all payments into all funds or accounts created and established for
the payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;

(x)

Evidence of the delivery of a certified copy of the Resolution to the Trustee,
as is required by the Resolution;

(xi)

[Reserved];

(xii)

[Reserved];

(xiii)

[Reserved];

(xiv)

[Reserved];
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(xv)

A Tax Certificate of the Issuer, in form satisfactory to Bond Counsel,
executed by such officials of the Issuer as shall be satisfactory to the
Representative;

(xvi)

Evidence satisfactory to the Representatives of the assignment of a longterm ratings to the Bonds by Moody’s Investors Service, Inc. of “A2”, S&P
Global Ratings of “A” and Fitch Ratings Inc. of “A-”;

(xvii)

A letter from Cherry Bekaert LLP, Certified Public Accountants, dated the
Closing Date and addressed to the Underwriters in substantially the form
attached hereto as Exhibit B;

(xviii)

A letter from Cherry Bekaert LLP, pursuant to which the Issuer has included
their report on the Issuer’s financial statements in the Official Statement;

(xix)

A certificate of an authorized officer of the Trustee, as trustee, dated as of
the Closing Date, to the effect that: (a) the Trustee is a national banking
association organized and existing under the laws of the United States,
having the full power and being qualified to enter into and perform its duties
under the Resolution and the Disclosure Agreement and to authenticate and
deliver the Bonds to the Underwriters; (b) the Trustee is duly authorized to
perform its obligations under the Resolution and the Disclosure Agreement
and to authenticate and deliver the Bonds to the Underwriters pursuant to
the Resolution; (c) when delivered to and paid for by the Underwriters at
the Closing, the Bonds will have been duly authenticated and delivered by
the Trustee; (d) to the knowledge of the officer of the Trustee, compliance
with the provisions on the Trustee’s part contained in the Resolution and
the Disclosure Agreement will not conflict with or constitute a breach of or
default under any law, administrative regulation, judgment, decree, loan
agreement, indenture, note, resolution, agreement or other instrument to
which the Trustee is a party or is otherwise subject (except that no
representation, warranty or agreement is made with respect to any federal
or state securities or blue sky laws or regulations), which conflict, breach or
default would materially impair the ability of the Trustee to perform its
obligations under the Resolution, nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien,
charge or other security interest or encumbrance of any nature whatsoever
upon any of the properties or assets held by the Trustee pursuant to the lien
created by the Resolution under the terms of any such law, administrative
regulation, judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement or other instrument, except as provided by the
Resolution; and (e) to the knowledge of the officer of the Trustee, the
Trustee has not been served with any action, suit, proceeding, inquiry or
investigation in law or in equity, before or by any court, governmental
agency, public board or body, nor is any such action or other proceeding
threatened against the Trustee, affecting the existence of the Trustee, or the
18
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titles of its officers to their respective offices or seeking to prohibit, restrain,
or enjoining the execution and delivery of the Bonds or the collection of
revenues to be applied to pay the principal, premium, if any, and interest
with respect to the Bonds, or the pledge thereof, or in any way contesting
or affecting the validity or enforceability of the Resolution or the Disclosure
Agreement, or contesting the powers of the Trustee or its authority to enter
into, adopt or perform its obligations under any of the foregoing to which it
is a party, wherein an unfavorable decision, ruling or funding would
materially adversely affect the validity or enforceability of the Resolution
or the Disclosure Agreement or the power and authority of the Trustee to
enter into and perform its duties under the Resolution or the Disclosure
Agreement and to authenticate and deliver the Bonds to or upon the order
of the Underwriters;

9.

(xx)

Evidence that a Form 8038-G relating to the Bonds has been executed by
the Issuer and will be filed with the Internal Revenue Service (the “IRS”)
within the applicable time limit:

(xxi)

A copy of the Blue Sky Survey with respect to the Bonds;

(xxii)

A copy of the Issuer’s executed Blanket Letter of Representation to The
Depository Trust Company; and

(xxiii)

Such additional legal opinions, certificates, proceedings, instruments and
other documents as the Representative, counsel for the Underwriters or
Bond Counsel may reasonably request to evidence compliance by the Issuer
with legal requirements, the truth and accuracy, as of the time of Closing,
of the representations of the Issuer herein contained and the due
performance or satisfaction by the Issuer at or prior to such time of all
agreements then to be performed and all conditions then to be satisfied by
the Issuer and all conditions precedent to the issuance of the Bonds pursuant
to the Resolution shall have been fulfilled.

TERMINATION; LIQUIDATED DAMAGES.

(a)
If the Issuer shall be unable to satisfy the conditions of the Underwriters’
obligations contained in this Purchase Agreement or if the Underwriters’ obligations shall be
terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement may
be cancelled by the Representative at, or at any time before, the time of the Closing. Notice of
such cancellation shall be given by the Representative to the Issuer in writing, or by telephone
confirmed in writing. The performance by the Issuer of any and all conditions contained in this
Purchase Agreement for the benefit of the Underwriters may be waived by the Representative.
(b)
The Underwriters shall have the right, before the time of Closing, to cancel their
obligations to purchase the Bonds, by written notice by the Representative to the Issuer, if between
the date hereof and the time of Closing:
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(i)
Any event or circumstance occurs or information becomes known, which,
in the professional judgment of the Representative, makes untrue any statement of a material fact
set forth in the Preliminary Official Statement or the Official Statement or results in an omission
to state a material fact necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading and the Issuer fails to amend or
supplement the Preliminary Official Statement or the Official Statement so that the Preliminary
Official Statement or the Official Statement will no longer contain such untrue statement of a
material fact or omit such material fact; or
(ii)
The market for the Bonds or the market prices of the Bonds or the ability of
the Underwriters to enforce contracts for the sale of the Bonds shall have been materially and
adversely affected, in the professional judgment of the Representative, by:
(1)
An amendment to the Constitution of the United States or the State
of South Carolina shall have been passed or legislation shall have been introduced
in or enacted by the Congress of the United States or the legislature of any state
having jurisdiction of the subject matter or legislation pending in the Congress of
the United States shall have been amended or legislation (whether or not then
introduced) shall have been recommended to the Congress of the United States or
to any state having jurisdiction of the subject matter or otherwise endorsed for
passage (by press release, other form of notice or otherwise) by the President of the
United States, the Treasury Department of the United States, the Internal Revenue
Service or the Chairman or ranking minority member of the Committee on Finance
of the United States Senate or the Committee on Ways and Means of the United
States House of Representatives, or legislation shall have been proposed (whether
or not then introduced) for consideration by either such Committee by any member
thereof or presented as an option for consideration (whether or not then introduced)
by either such Committee by the staff of such Committee or by the staff of the joint
Committee on Taxation of the Congress of the United States, or legislation shall
have been favorably reported for passage to either House of the Congress of the
United States by a Committee of such House to which such legislation has been
referred for consideration, or a decision shall have been rendered by a court of the
United States or of the State of South Carolina or the Tax Court of the United States,
or a ruling shall have been made or a regulation or temporary regulation shall have
been proposed or made or any other release or announcement shall have been made
by the Treasury Department of the United States, the Internal Revenue Service or
other federal or State of South Carolina authority, with respect to federal or State
of South Carolina taxation upon revenues or other income of the general character
to be derived by the Issuer or upon interest received on obligations of the general
character of the Bonds which, in the reasonable judgment of the Representative,
may have the purpose or effect, directly or, indirectly, of affecting the tax status of
the Issuer, its property or income, its securities (including the Bonds) or the interest
thereon, or any tax exemption granted or authorized by State of South Carolina
legislation; or
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(2)
The declaration of war or engagement in or escalation of military
hostilities by the United States or the occurrence of any other national emergency
or calamity or terrorism affecting the operation of the government of, or the
financial community in, the United States; or
(3)
The declaration of a general banking moratorium by federal, New
York or South Carolina authorities; or
(4)
The occurrence of a major financial crisis, a material disruption in
commercial banking or securities settlement or clearance services, or a material
disruption or deterioration in the fixed income or municipal securities market; or
(5)
Additional material restrictions not in force or being enforced as of
the date hereof shall have been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange; or
(6)
The general suspension of trading on any national securities
exchange; or
(iii) Legislation enacted, introduced in the Congress or recommended for
passage (whether or not then introduced) by the President of the United States, or a decision
rendered by a court established under Article III of the Constitution of the United States or by the
Tax Court of the United States, or an order, ruling, regulation (final, temporary or proposed) or
official statement issued or made by or on behalf of the Securities and Exchange Commission, or
any other governmental agency having jurisdiction of the subject matter shall have been made or
issued to the effect that the Bonds, other securities of the Issuer or obligations of the general
character of the Bonds are not exempt from registration under the 1933 Act, or that the Resolution
is not exempt from qualification under the Trust Indenture Act; or
(iv)
An order, decree or injunction of any court of competent jurisdiction, issued
or made to the effect that the issuance, offering or sale of obligations of the general character of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated hereby or by the
Preliminary Official Statement or the Official Statement, is or would be in violation of any
applicable law, rule or regulation, including (without limitation) any provision of applicable
federal securities laws as amended and then in effect; or
(v)
A stop order, ruling, regulation or official statement by the SEC or any other
governmental agency having jurisdiction of the subject matter shall have been issued or made or
any other event occurs, the effect of which is that the issuance, offering or sale of the Bonds, or
the execution and delivery of any Legal Documents, as contemplated hereby or by the Preliminary
Official Statement or the Official Statement, is or would be in violation of any applicable law, rule
or regulation, including (without limitation) any provision of applicable federal securities laws,
including the 1933 Act, the Securities Exchange Act of 1934 or the Trust Indenture Act, each as
amended and as then in effect; or
(vi)
Any material adverse change or any development involving a prospective
change in: (i) the business, properties, financial position or results of operation of the Issuer, except
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for changes which the Preliminary Official Statement and the Official Statement discloses are
expected to occur; or (ii) the Act, the Authorizing Resolution, the Legal Documents or the
Revenues, as described in the Preliminary Official Statement or the Official Statement, any of
which, in the reasonable judgment of the Representative, makes it impossible or impractical to
enforce contracts for the sale of the Bonds or materially impairs the investment quality of the
Bonds; or
(vii) Any litigation shall be instituted or be pending at the time of the Closing to
restrain or enjoin the issuance, sale or delivery of the Bonds, or in any way contesting or affecting
any authority for or the validity of the proceedings authorizing and approving the Act, the
Authorizing Resolution, the Legal Documents or the existence or powers of the Issuer with respect
to its obligations under the Legal Documents; or
(viii) A reduction or withdrawal in the long-term ratings of Moody’s Investors
Service, Inc. of “A2”, S&P Global Ratings of “A” and Fitch Ratings Inc. of “A-”, or the failure by
any of the foregoing rating agencies to assign such ratings by the Closing Date.
(c)
If the Underwriters shall fail to pay for and accept delivery of the Bonds other than
for a reason permitted hereunder, they shall owe the Issuer liquidated damages in the aggregate
amount of 1% of the authorized principal amount of the Bonds (the "Liquidated Damages"). The
parties acknowledge and agree that the payment to the Issuer of the Liquidated Damages is agreed
upon compensation for the Issuer's lost bargain upon such failure, and that the Liquidated Damages
(i) are not unconstitutional or otherwise prohibited by law, (ii) do not and will not constitute a
conversion by or unjust enrichment of the Issuer, (iii) are unequivocal, fair and reasonable under the
circumstances, (iv) shall constitute the Issuer's sole and exclusive compensation for such failure, and
(v) were bargained for and derived through mutual negotiations among the parties and constitute a
material and integral part of this Purchase Agreement.
10.

INDEMNIFICATION.

(a)
The Issuer shall indemnify and hold harmless, to the extent permitted by law, the
Underwriters and their respective directors, officers, employees and agents and each person who
controls any Underwriter within the meaning of Section 15 of the 1933 Act (any such person being
therein sometimes called an “Underwriter Indemnitee”), against any and all losses, claims,
damages or liabilities, joint or several, (a) to which any such Underwriter Indemnitee may become
subject, under any statute or regulation at law or in equity or otherwise, insofar as such losses
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement of a material fact set forth in the Preliminary Official Statement or the Official
Statement or any amendment or supplement thereto, or arise out of or are based upon the omission
to state therein a material fact which is necessary in order to make the statements made therein, in
the light of the circumstances in which they were made, not misleading, except such
indemnification shall not extend to statements in the Preliminary Official Statement and the
Official Statement under the caption “UNDERWRITING,” and (b) to the extent of the aggregate
amount paid in any settlement of any litigation commenced or threatened arising from a claim
based upon any such untrue statement or omission if such settlement is effected with the written
consent of the Issuer (which consent shall not be unreasonably withheld); and will reimburse any
legal or other expenses reasonably incurred by any such Underwriter Indemnitee in connection
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with investigating or defending any such loss, claim, damage, liability or action. This indemnity
agreement shall not be construed as a limitation on any other liability which the Issuer may
otherwise have to any Underwriter Indemnitee.
(b)
The Underwriters shall indemnify and hold harmless, to the extent permitted by
law, the Issuer and its directors, officers, members, employees and agents and each person who
controls the Issuer within the meaning of Section 15 of the 1933 Act (any such person being therein
sometimes called an “Issuer Indemnitees”), against any and all losses, claims, damages or
liabilities, joint or several, to which such Issuer Indemnitee may become subject under any statute
or at law or in equity or otherwise, and shall promptly reimburse any such Issuer Indemnitee for
any reasonable legal or other expenses incurred by it in connection with investigating any claims
against it and defending any actions, but only to the extent that such losses, claims, damages,
liabilities or actions arise out of or are based upon any untrue statement of a material fact contained
in, or the omission to state therein a material fact necessary to make the statements therein in light
of the circumstances under which they were made not misleading, in the Preliminary Official
Statement or the Official Statement, or any amendment or supplement thereof, under the caption
“UNDERWRITING.” This indemnity agreement shall not be construed as a limitation on any
other liability which the Underwriters may otherwise have to any Issuer Indemnitee. The liability
of any Underwriter obligations under this Section 9 shall not exceed the amount of its pro rata
compensation under this Purchase Agreement.
(c)
For purposes of subsection (a) or (b) above, an “Indemnified Party” means an
Underwriter Indemnitee or an Issuer Indemnitee as the context dictates and an “Indemnifying
Party” means the Issuer or an Underwriter who is under the obligation to indemnity an Indemnified
Party under this Section 9. An Indemnified Party shall, promptly after the receipt of notice of the
commencement of any action against such Indemnified Party in respect of which indemnification
may be sought against an Indemnifying Party, notify the Indemnifying Party in writing of the
commencement thereof, but the omission to notify the Indemnifying Party of any such action shall
not relieve the Indemnifying Party from any liability that it may have to such Indemnified Party
under this Section 9. In case any such action shall be brought against an Indemnified Party and
such Indemnified Party shall notify the Indemnifying Party of the commencement thereof, the
Indemnifying Party may, or if so requested by such Indemnified Party shall, participate therein or
assume the defense thereof, with counsel satisfactory to such Indemnified Party, and after notice
from the Indemnifying Party to such Indemnified Party of an election so to assume the defense
thereof, the Indemnifying Party will not be liable to such Indemnified Party under this paragraph
for any legal or other expenses subsequently incurred by such Indemnified Party in connection
with the defense thereof other than reasonable costs of investigation. If the Indemnifying Party
shall not have employed counsel to manage the defense of any such action or if the Indemnified
Party shall have reasonably concluded that there may be defenses available to it or them that are
different from or additional to those available to the Indemnifying Party (in which case the
Indemnifying Party shall not have the right to direct the defense of such action on behalf of such
Indemnified Party), such Indemnified Party shall have the right to retain legal counsel of its own
choosing and the reasonable legal and other expenses incurred by such Indemnified Party shall be
borne by the Indemnifying Party.
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An Indemnifying Party shall not be liable for any settlement of any such action effected
without its consent by any Indemnified Party, which consent shall not be unreasonably withheld,
but if settled with the consent of the Indemnifying Party or if there be a final judgment for the
plaintiff in any such action against the Indemnifying Party or any Indemnified Party, with or
without the consent of the Indemnifying Party, the Indemnifying Party agrees to indemnify and
hold harmless such Indemnified Party to the extent provided herein.
(d)
If the indemnification provided for in this Section is unavailable or insufficient to
hold harmless an Indemnified Party under subsection (a) or (b) above, then each Indemnifying
Party shall contribute to the amount paid or payable by such Indemnified Party as a result of the
losses, claims, damages, liabilities or expenses referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Issuer on the one hand
and the Underwriters on the other from the offering of the Bonds or (ii) if the allocation provided
by clause (i) above is not permitted by applicable law in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the relative fault of the Issuer
on the one hand and the Underwriters on the other in connection with the statements or omissions
which resulted in such losses, claims, damages, liabilities or expenses as well as any other relevant
equitable considerations. The relative benefits received by the Issuer on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds
from the offering (before deducting expenses) received by the Issuer bear to the total underwriting
discounts and commissions received by the Underwriters. The relative fault shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information supplied by
the Issuer or the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such untrue statement or omission. The amount paid by an
Indemnified Party as a result of the losses, claims, damages, liabilities or expenses referred to in
the first sentence of this subsection (d) shall be deemed to include any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any
action or claim which is the subject to this subsection (d). Notwithstanding the provisions of this
subsection (d), each Underwriter shall not have any obligation under this subsection (d) to
contribute an amount in excess of the amount of its pro rata compensation under this Purchase
Agreement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute
are several in proportion to their respective underwriting obligations and not joint.
11.

AMENDMENTS TO OFFICIAL STATEMENT.

During the period commencing on the Closing Date and ending twenty-five (25) days from
the Closing Date, the Issuer shall advise the Representative if any event relating to or affecting the
Official Statement shall occur as a result of which it may be necessary or appropriate to amend or
supplement the Official Statement in order to make the Official Statement not misleading in light
of the circumstances existing at the time it is delivered to a purchaser or “potential customer” (as
defined for purposes of Rule 15c2-12), and if in the opinion of the Representative such event
requires the preparation and publication of an amendment or supplement to the Official Statement,
the Issuer shall amend or supplement the Official Statement (in form and substance satisfactory to
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counsel for the Underwriters) so that the Official Statement will not contain any untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading. If the Official
Statement is supplemented or amended, at the time of each supplement or amendment thereto and
at all times subsequent thereto up to and including that date that is 25 days from the end of the
“underwriting period” (as defined in Rule 15c2-12), the Official Statement as supplemented or
amended will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
12.

EXPENSES.

All expenses and costs of the Issuer incident to the performance of its obligations in
connection with the authorization, issuance and sale of the Bonds to the Underwriters, including
the costs of printing or reproduction of the Bonds, the Legal Documents and the Official Statement
in reasonable quantities, fees of consultants, fees of rating agencies, advertising expenses, fees and
expenses of the Trustee and its counsel and fees and expenses of counsel to the Issuer and Bond
Counsel, shall be paid by the Issuer from the proceeds of the Bonds or other revenues of the Issuer.
The Issuer shall be solely responsible for and shall pay for any expenses incurred by the
Underwriters on behalf of the Issuer’s employees and representatives which are incidental to
implementing this Purchase Agreement, including, but not limited to, meals, transportation, and
lodging of those employees and representatives. All other expenses and costs of the Underwriters
incurred under or pursuant to this Purchase Agreement, including, without limitation, the cost of
preparing this Purchase Agreement and other Underwriter documents, travel expenses and the fees
and expenses of counsel to the Underwriters, shall be paid by the Underwriters (which may be
included as an expense component of the Underwriter’s discount).
13.

USE OF DOCUMENTS.

The Issuer hereby authorizes the Underwriters to use, in connection with the public offering
and sale of the Bonds, this Purchase Agreement, the Preliminary Official Statement, the Official
Statement and the Legal Documents, and the information contained herein and therein.
14.

QUALIFICATION OF SECURITIES.

The Issuer will furnish such information, execute such instruments and take such other
action in cooperation with the Underwriters as the Representative may reasonably request to: (i)
qualify the Bonds for offer and sale under the Blue Sky or other securities laws and regulations of
such states and other jurisdictions of the United States as the Representative may designate; (ii) to
determine the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions; and (iii) provide for the continuance of such qualification; provided, however, that
the Issuer will not be required to qualify as a foreign corporation or to file any general or special
consents to service of process under the laws of any state. The Issuer will advise the Underwriters
promptly of receipt by the Issuer of any written notification with respect to: (i) the suspension of
the qualification of the Bonds for sale in any jurisdiction or (ii) the initiation or threat of any
proceeding for that purpose.
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15.

NOTICES.

Any notice or other communication to be given to the Issuer under this Purchase
Agreement may be given by delivering the same in writing to One Riverwood Drive, Moncks
Corner, South Carolina 29461, Attention: Chief Financial Officer, and any such notice or other
communication to be given to the Underwriters may be given by delivering the same in writing to
the Representative at 745 Seventh Avenue, New York, NY, 10019 Attention: Chaffin Snider.
16.

BENEFIT.

This Purchase Agreement is made solely for the benefit of the Issuer and the Underwriters
(including their successors or assigns) and no other person, partnership, association or corporation
shall acquire or have any right hereunder or by virtue hereof. Except as otherwise expressly
provided herein, all of the agreements and representations of the Issuer contained in this Purchase
Agreement and in any certificates delivered pursuant hereto shall remain operative and in full force
and effect regardless of: (i) any investigation made by or on behalf of the Underwriters;
(ii) delivery of and payment for the Bonds hereunder; or (iii) any termination of this Purchase
Agreement, other than pursuant to Section 8 (and in all events the agreements of the Issuer
pursuant to Sections 9 and 11 hereof shall remain in full force and effect notwithstanding the
termination of this Purchase Agreement under Section 8 hereof).
17.
GOVERNING LAW. THIS PURCHASE AGREEMENT SHALL BE DEEMED
TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO CHOICE OF LAW RULES (OTHER THAN
NEW YORK GENERAL OBLIGATIONS LAWS SECTION 5-1401 AND 5-1402).
18.
WAIVER OF JURY TRIAL. THE ISSUER HEREBY IRREVOCABLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS PURCHASE AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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SCHEDULE I
Principal Amounts, Interest Rates and Yields
Maturity Date

Principal Amount

December 1, 2021

$1,335,000

December 1, 2022

Interest Rate

Yield

5.000%

0.370%

1,390,000

5.000

0.480

December 1, 2023

1,545,000

5.000

0.540

December 1, 2024

755,000

5.000

0.620

December 1, 2031

36,455,000

5.000

1.710*

December 1, 2032

27,140,000

5.000

1.810*

December 1, 2033

4,125,000

4.000

2.120*

December 1, 2034

15,985,000

4.000

2.200*

December 1, 2035

2,065,000

4.000

2.280*

December 1, 2037

24,270,000

4.000

2.370*

December 1, 2039

18,655,000

4.000

2.460*

December 1, 2040

63,635,000

4.000

2.500*

December 1, 2041

34,405,000

3.000

2.950*

December 1, 2042

56,190,000

4.000

2.580*

December 1, 2043

50,530,000

5.000

2.380*

____________________
*

Priced to first optional call date December 1, 2030

Optional and Mandatory Redemption
The Bonds are subject to optional and mandatory redemption and tender for purchase as
described in the Official Statement.
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EXHIBIT A
$338,480,000
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS,
2020 TAX-EXEMPT REFUNDING AND IMPROVEMENT SERIES A
ISSUE PRICE CERTIFICATE
The undersigned, on behalf of Barclays Capital, Inc. (the “Representative”), on behalf of
itself, BofA Securities, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc.,
Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD
Securities (USA) LLC (together, the “Underwriting Group”), hereby certifies as set forth below
with respect to the sale and issuance of the above-captioned obligations (the “Bonds”).
Sale of the Bonds. As of the date of this certificate, for each Maturity of the Bonds,
the first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the
respective price listed in Schedule A.
1.

2.

Defined Terms.

(a)

Issuer means the South Carolina Public Service Authority.

Maturity means Bonds with the same credit and payment terms. Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest
rates, are treated as separate maturities.
(b)

Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriter or a related party to an
Underwriter. The term “related party” for purposes of this certificate means any two or
more persons who have greater than 50 percent common ownership, directly or indirectly.
(c)

Sale Date means the first day on which there is a binding contract in writing for the
sale of the Bonds. The Sale Date of the Bonds is October 28, 2020.
(d)

Underwriter means (i) any person that agrees pursuant to a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate
in the initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a
written contract directly or indirectly with a person described in clause (i) of this paragraph
to participate in the initial sale of the Bonds to the Public (including a member of a selling
group or a party to a retail distribution agreement participating in the initial sale of the
Bonds to the Public).
(e)

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Representative’s interpretation of any laws, including specifically
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations thereunder. The undersigned understands that the foregoing information will be relied
upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and
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with respect to compliance with the federal income tax rules affecting the Bonds, and by Nixon
Peabody LLP in connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of Internal Revenue Service
Form 8038-G, and other federal income tax advice it may give to the Issuer from time to time
relating to the Bonds. The representations set forth herein are not necessarily based on personal
knowledge and, in certain cases, the undersigned is relying on representations made by the other
members of the Underwriting Group.
BARCLAYS CAPITAL, INC.,
as Representative

By:________________________
Managing Director

Dated: November 5, 2020
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SCHEDULE A
SALE PRICES OF THE BONDS
Maturity Date

Principal Amount

December 1, 2021

$1,335,000

December 1, 2022

Interest Rate

Price

5.000%

0.370%

104.949

1,390,000

5.000

0.480

109.308

December 1, 2023

1,545,000

5.000

0.540

113.570

December 1, 2024

755,000

5.000

0.620

117.585

December 1, 2031

36,455,000

5.000

1.710*

130.320

December 1, 2032

27,140,000

5.000

1.810*

129.249

December 1, 2033

4,125,000

4.000

2.120*

116.968

December 1, 2034

15,985,000

4.000

2.200*

116.181

December 1, 2035

2,065,000

4.000

2.280*

115.399

December 1, 2037

24,270,000

4.000

2.370*

114.527

December 1, 2039

18,655,000

4.000

2.460*

113.663

December 1, 2040

63,635,000

4.000

2.500*

113.281

December 1, 2041

34,405,000

3.000

2.950*

100.431

December 1, 2042

56,190,000

4.000

2.580*

112.523

December 1, 2043

50,530,000

5.000

2.380*

123.340

____________________
*

Yield

Priced to first optional call date December 1, 2030

4152-1592-7080

A-3

SCHEDULE B
PRICING WIRE
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Execution Copy
$299,725,000
SOUTH CAROLINA PUBLIC SERVICE AUTHORITY
REVENUE OBLIGATIONS,
2020 TAXABLE REFUNDING SERIES B
BOND PURCHASE AGREEMENT
October 28, 2020

Board of Directors
South Carolina Public Service Authority
One Riverwood Drive
Moncks Corner, SC 29461
Ladies and Gentlemen:
BofA Securities, Inc. on behalf of itself and as representative (the “Representative”) of,
Barclays Capital, Inc., American Veterans Group, PBC, Citigroup Global Markets Inc., Goldman
Sachs & Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC and TD Securities
(USA) LLC (collectively, with the Representative, the “Underwriters”) hereby offers to enter into
this Bond Purchase Agreement (the “Purchase Agreement”) with South Carolina Public Service
Authority (the “Issuer”), whereby the Underwriters will purchase and the Issuer will sell the Bonds
(as defined and described below). The Underwriters are making this offer subject to the acceptance
by the Issuer at or before 5:00 P.M., Eastern Time, on the date hereof. If the Issuer accepts this
Purchase Agreement, this Purchase Agreement shall be in full force and effect in accordance with
its terms and shall bind both the Issuer and the Underwriters. The Underwriters may withdraw
this Purchase Agreement upon written notice delivered by the Representative to the Issuer at any
time before the Issuer accepts this Purchase Agreement. Terms used but not defined in this
Purchase Agreement are defined in the Resolution (as defined below).
1.

PURCHASE AND SALE.

Upon the terms and conditions and in reliance upon the representations, warranties and
agreements herein set forth, the Underwriters hereby agree to purchase from the Issuer, and the
Issuer hereby agrees to sell and deliver to the Underwriters, all (but not less than all) of the South
Carolina Public Service Authority Revenue Obligations, 2020 Taxable Refunding Series B (the
“Bonds”), at the purchase price of $298,596,355.27, representing the aggregate principal amount
of the Bonds less an Underwriters’ discount of $1,128,644.73. The Underwriters intend to make
an initial bona fide public offering of the Bonds at a price or prices described in Schedule I hereto;
provided, however, the Underwriters reserve the right to change such initial public offering prices
as the Underwriters deem necessary or desirable, in their sole discretion, in connection with the
marketing of the Bonds (but in all cases subject to the requirements of Section 5 hereof), and may
offer and sell the Bonds to certain dealers, unit investment trusts and money market funds, certain
of which may be sponsored or managed by one or more of the Underwriters at prices lower than
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the public offering prices or a yields greater than the yields set forth therein (but in all cases subject
to the requirements of Section 5 hereof).
Simultaneously with the issuance of the Bonds, the Issuer intends to sell and deliver, and
Barclays Capital, Inc. on behalf of itself and as representative of BofA Securities, Inc., American
Veterans Group, PBC, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Morgan Stanley & Co. LLC and TD Securities (USA) LLC, intends to purchase
from the Issuer, $338,480,000 aggregate principal amount of the Issuer’s Revenue Obligations,
2020 Tax-Exempt Refunding and Improvement Series A (the “Series A Bonds”). The issuance of
each of the Bonds and the Series A Bonds is not dependent upon the issuance of the other series
of bonds.
The Issuer acknowledges and agrees that: (i) the Underwriters are not acting as a municipal
advisor within the meaning of Section 15B of the Securities Exchange Act, as amended, (ii) the
primary role of the Underwriters, as underwriters, is to purchase securities, for resale to investors,
in an arm’s length commercial transaction between the Issuer and the Underwriters and the
Underwriters have financial and other interests that differ from those of the Issuer; (iii) the
Underwriters are acting solely as principals and are not acting as municipal advisors, financial
advisors or fiduciaries to the Issuer and have not assumed any advisory or fiduciary responsibility
to the Issuer with respect to the transaction contemplated hereby and the discussions, undertakings
and procedures leading thereto (irrespective of whether the Underwriters have provided other
services or are currently providing other services to the Issuer on other matters); (iv) the only
obligations the Underwriters have to the Issuer with respect to the transaction contemplated hereby
expressly are set forth in this Purchase Agreement; and (v) the Issuer has consulted its own
financial and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it
has deemed appropriate.
2.

[Reserved].

3.

DESCRIPTION AND PURPOSE OF THE BONDS.

The Issuer adopted its Master Resolution on April 26, 1999 (the “Master Resolution”). On
the date hereof, the Authority has adopted its Forty-Ninth Series and Supplemental Resolution (the
“Forty-Ninth Supplemental Resolution”) which supplements the Master Resolution. The FortyNinth Supplemental Resolution specifically authorizes $299,725,000 South Carolina Public
Service Authority Revenue Obligations, 2020 Taxable Refunding Series B and provides the terms,
provisions and details of the Bonds. The Master Resolution, as so supplemented and amended, is
herein called the “Resolution.”
The proceeds of the sale of the Bonds will be used to refinance a portion of the outstanding
debt of the Issuer and to pay the costs of issuance of the Bonds, as more particularly described in
the Official Statement (defined below).
The Bonds will be secured under the provisions of the Resolution. The Bonds shall mature
in the years, bear interest, be purchased at the prices or yields and be subject to optional and
mandatory redemption at the times and in the amounts, all as set forth in Schedule I attached
hereto. The Authorized Denominations, Record Dates, Interest Payment Dates, Sinking Fund
2
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Payment Dates, and other details and particulars of the Bonds shall be as described in the
Resolution and the Official Statement of the Issuer.
4.

DELIVERY OF THE OFFICIAL STATEMENT AND OTHER DOCUMENTS.

(a)
The Issuer has approved and delivered or caused to be delivered to the Underwriters
copies of the Preliminary Official Statement dated October 20, 2020, as supplemented on October
23, 2020, which, including the cover page and all appendices thereto, is herein referred to as the
“Preliminary Official Statement.” It is acknowledged by the Issuer that the Underwriters may
deliver the Preliminary Official Statement and a final Official Statement (as hereinafter defined)
electronically over the internet and in printed paper form. The Issuer deems the Preliminary
Official Statement final as of its date and as of the date hereof for purposes of Rule 15c2-12
promulgated under the Securities Exchange Act of 1934, as amended (“Rule 15c2-12”), except for
any information which is permitted to be omitted therefrom in accordance with paragraph (b)(1)
of Rule 15c2-12.
(b)
Within seven (7) business days from the date hereof, and in any event not later than
two (2) business days before the Closing Date, the Issuer shall deliver to the Underwriters an
electronic copy of the final Official Statement relating to the Bonds (such Official Statement,
including the cover page, and all appendices attached thereto, together with any amendments or
supplements and statements incorporated by reference therein or attached thereto, as have been
approved by the Issuer, Bond Counsel and the Representative, is referred to herein as the “Official
Statement”) in order for the Representative to comply with Rule 15c2-12, rules of the MSRB and
to meet potential customer requests for copies of the Official Statement. The Underwriters agree
to file a copy of the Official Statement, including any amendments or supplements thereto prepared
by the Issuer, with the MSRB on its Electronic Municipal Markets Access (“EMMA”) system.
The Official Statement shall be in substantially the same form as the Preliminary Official
Statement and, other than information previously permitted to have been omitted by Rule 15c212, the Issuer shall only make such other additions, deletions and revisions in the Official
Statement which are approved by the Representative. The Official Statement shall be executed by
and on behalf of the Issuer by an authorized officer of the Issuer. The Issuer hereby agrees to
deliver to the Underwriters an electronic copy of the Official Statement in a form that permits the
Underwriters to satisfy their obligations under the rules and regulations of the MSRB and the U.S.
Securities and Exchange Commission (“SEC”) including in a word-searchable pdf format
including any amendments thereto. The Issuer hereby ratifies, confirms and consents to the use
by the Underwriters before the date hereof of the Preliminary Official Statement and hereby
authorizes and consents to the use by the Underwriters of the Official Statement and the Resolution
in connection with the public offering and sale of the Bonds.
(c)
In order to assist the Underwriters in complying with Rule 15c2-12, the Issuer will
undertake, pursuant to the Continuing Disclosure Agreement, dated as of November 5, 2020 (the
“Disclosure Agreement”), by and between the Issuer and the Trustee, to provide annual financial
information and notices of the occurrence of specified events. A description of the Disclosure
Agreement is set forth in, and a form of such agreement is attached as Appendix F to the
Preliminary Official Statement and the Official Statement.
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5.

[RESERVED].

6.

REPRESENTATIONS. The Issuer represents to and agrees with the Underwriters

that:
(a)
The Issuer is a body corporate and politic of the State of South Carolina with full
legal right, power and authority to acquire, construct, operate, maintain, improve, extend and
finance its electric generation, transmission and distribution system and its water system.
(b)
The Issuer has all requisite legal right, power and authority to adopt the Resolution;
to execute, issue and deliver the Bonds as provided herein and to perform its obligations with
respect thereto; to execute, deliver and perform this Purchase Agreement and the Disclosure
Agreement (together, the “Legal Documents”); to execute and deliver the Official Statement; and
to consummate the transactions to which it is or is to be a party as contemplated hereby including
the payment or reimbursement of the Issuer’s expenses incurred in connection with the negotiation,
marketing, issuance and delivery of the Bonds to the extent required by Section 12 hereof, and by
the Resolution and the Official Statement. The execution, delivery and performance of this
Purchase Agreement, the other Legal Documents and the Bonds, the adoption of the Resolution
and the issuance of the Bonds thereunder, the execution and delivery by the Issuer and the use by
the Underwriters of the Preliminary Official Statement and the Official Statement and the
consummation by the Issuer of the transactions to which it is or is to be a party as contemplated
hereby and by the Resolution, have been duly authorized by all necessary action on the part of the
Issuer.
(c)
This Purchase Agreement and the Official Statement have been, and the Bonds
(when delivered and paid for on the Closing Date) and the other Legal Documents shall be, duly
authorized, approved, executed, delivered and (in the case of the Bonds) registered and issued.
This Purchase Agreement constitutes, and the Bonds, when registered, issued, executed and
delivered, shall constitute, and the other Legal Documents, when executed and delivered, shall
constitute, legal, valid and binding obligations of the Issuer, enforceable in accordance with their
respective terms subject to applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law). The performance by the Issuer
of its obligations to be performed or consummated at or prior to the Closing Date and contained in
this Purchase Agreement, the Resolution, the other Legal Documents and the Bonds have been
duly authorized and approved by the Issuer, and the consummation by the Issuer of, or substantial
compliance with, all other material transactions contemplated by the Official Statement at or prior
to the Closing Date, have been authorized and approved by the Issuer. The Resolution has been
duly and lawfully adopted by the Issuer, is in full force and effect, has not been amended, modified
or rescinded and is valid and binding upon the Issuer and enforceable in accordance with its terms.
When delivered and paid for on the Closing Date, the Bonds shall be entitled to the benefits and
the security, and shall be subject only to the terms and conditions, set forth in the Resolution and
described in the Official Statement. The issuance of the Bonds is permitted by, and the Bonds
when issued will be issued in compliance with, the provisions of the Resolution. The Bonds when
issued shall be secured by a lien upon and pledge of the Revenue Fund and the Revenues of the
Issuer’s System and other monies paid into the Revenue Fund (collectively, the “Revenues”), on
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a parity with the lien and pledge securing Obligations heretofore and hereafter issued pursuant to
the Resolution, all as set forth and provided in the Resolution, senior and paramount to the
payments into the Capital Improvement Fund heretofore established and continued pursuant to the
Resolution, and required to be made thereunder.
(d)
The Issuer is not in material breach of, or in default under, any indenture, mortgage,
deed of trust, bank loan or credit agreement, lease agreement, bond, note, ordinance, resolution or
(in any respect that is material) any other agreement or instrument, regulation, order, decree,
license, permit, judgment, ruling or law or constitutional provision to which the Issuer is a party
or by which any of its revenues, properties, assets or operations may be bound or affected, and no
event has occurred and is continuing which, with the passage of time or giving of notice, or both,
would constitute a default or event of default under any such instrument.
(e)
The execution and delivery of the Bonds and this Purchase Agreement and the other
Legal Documents and the adoption of the Resolution and compliance with the provisions on the
Issuer’s part contained therein and herein, will not conflict with or constitute a breach of or default
under any constitutional provision, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the Issuer is a party or
to which any of its property or assets are otherwise subject nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien, charge or other security
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer
to be pledged to secure the Bonds or under the terms of any such law, regulation or instrument,
except as provided by the Bonds and the Resolution.
(f)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, no litigation or other action, suit, proceeding, inquiry or investigation before or by any
court or agency or other administrative body (either of the State of South Carolina or the United
States Government) is pending or, to the knowledge of the Issuer, threatened, in any way
restraining or enjoining, or threatening or seeking to restrain or enjoin, the issuance, sale or
delivery of the Bonds or (i) in any way contesting, questioning or affecting the validity or
enforceability of any provision of the Bonds, the Resolution or this Purchase Agreement or the
other Legal Documents; (ii) in any way contesting, questioning or affecting the pledge by the
Issuer effected under the Resolution, or the authority of the Issuer to collect the Revenues pledged
or to be pledged to the payment of the Bonds; (iii) in any way contesting, questioning or affecting
the accuracy, completeness or fairness of the Preliminary Official Statement or the Official
Statement; (iv) in any way contesting, questioning or affecting the legal existence of the Issuer,
the title of its officers and the Board of Directors to their respective offices, or its ability to perform
its obligations hereunder or with respect to the Bonds; (v) in any way contesting, questioning or
affecting the ability of the Issuer to consummate, or substantially comply with, any of the material
transactions contemplated by the Official Statement; or (vi) which, if adversely determined, could
materially adversely affect the financial position or operating condition of the Issuer or the
transactions contemplated by the Preliminary Official Statement or Official Statement or the
Bonds, the Resolution or this Purchase Agreement or the other Legal Documents. The Issuer shall
advise the Representative promptly of the institution of any proceedings known to it by any
governmental agency prohibiting or otherwise affecting the use of the Preliminary Official
Statement Official Statement in connection with the offering, sale or distribution of the Bonds.
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(g)
All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having jurisdiction of the
matter which are required for the due authorization of, which would constitute a condition
precedent to or the absence of which would materially adversely affect the due performance by the
Issuer of: (i) its obligations in connection with the issuance, sale and delivery of the Bonds under
this Purchase Agreement and the Resolution and (ii) its respective obligations under the
Resolution, the Bonds, this Purchase Agreement and the other Legal Documents have been duly
obtained, except for such approvals, consents and orders as may be required under the blue sky or
securities laws of any state in connection with the offering and sale of the Bonds.
(h)
The Bonds, if and when issued, will conform to the description thereof contained
in the Official Statement under the caption “DESCRIPTION OF THE 2020 BONDS”; the
Resolution conforms to the description thereof contained in the Official Statement under the
captions “DESCRIPTION OF THE 2020 BONDS,” “SECURITY FOR THE 2020 BONDS” and
“SUMMARY OF CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION” in Appendix B to the Official Statement; and the Disclosure Agreement is in
substantially the form attached to the Official Statement as Appendix F. The proceeds of the sale
of the Bonds will be applied generally as described in the Official Statement under the captions
“PLAN OF FINANCE AND REFUNDING PLAN – 2020B Bonds” and “ESTIMATED
SOURCES AND USES OF FUNDS – 2020B Bonds.”
(i)
The Bonds, if and when issued, authenticated and delivered in accordance with the
Resolution and sold to the Underwriters as provided herein, will be validly issued and outstanding
obligations of the Issuer, entitled to the benefits of the Resolution; and upon such issuance,
authentication and delivery, the Resolution will provide, for the benefit of the holders from time
to time of the Bonds, a legally valid and binding pledge of and lien on the Revenues and the funds
and accounts pledged under the Resolution, subject only to the provisions of the Resolution
permitting the application thereof on the terms and conditions set forth in the Resolution.
(j)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, there is no event or circumstance which would have a material adverse effect on the
Revenues or the power or ability of the Issuer to perform its obligations hereunder or with respect
to the Bonds or to consummate the transactions to which it is or is to be a party as contemplated
hereby or by the Resolution, the Preliminary Official Statement and the Official Statement.
(k)
Except as disclosed in the Preliminary Official Statement and the Official
Statement, (i) there are no liens or encumbrances on the Revenues; (ii) the Issuer has not entered
into any contract or arrangement of any kind which might give rise to any such lien or
encumbrance; and (iii) to the knowledge of the Issuer, there is no existing, pending, threatened or
anticipated event or circumstance which might give rise to any such lien or encumbrance.
(l)
Except for information which is permitted to be omitted pursuant to Rule 15c212(b)(1), the Preliminary Official Statement (excluding therefrom the information under the
headings “INFORMATION CONCERNING OFFERING RESTRICTIONS IN CERTAIN
JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS FOR ERISA
AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING,” or in “APPENDIX C
6
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– PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL CLEARANCE
PROCEDURES,” as to which no representations or warranties are made), as of its date and as of
the date hereof was and is true and correct in all material respects and did not and does not contain
any untrue or misleading statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they were made, not
misleading.
(m)
The Official Statement is, as of its date and at all times after the date of the Official
Statement up to and including the Closing Date will be, true and complete in all material respects
and does not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the Issuer makes no
representation or warranty as to the information contained in or omitted from the Official
Statement under the headings “INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES,” “CONSIDERATIONS
FOR ERISA AND OTHER U.S. BENEFIT PLAN INVESTORS,” “UNDERWRITING” or in
“APPENDIX C – PROVISIONS FOR BOOK-ENTRY ONLY SYSTEM AND GLOBAL
CLEARANCE PROCEDURES.”
(n)
If the Official Statement is supplemented or amended pursuant to Section 11 of this
Purchase Agreement, at the time of each supplement or amendment thereto and (unless
subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent
thereto, the Official Statement as so supplemented or amended will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading.
(o)
Any certificates signed by any authorized officer of the Issuer and delivered to the
Underwriters shall be deemed a representation and warranty by the Issuer to the Underwriters as
to the statements made therein with the same effect as if such representation and warranty were
set forth herein.
(p)

[Reserved].

(q)
The financial statements of the Issuer contained in APPENDIX A to the
Preliminary Official Statement and the Official Statement fairly present the financial position and
results of operations of the Issuer as of the dates and for the periods therein set forth, such financial
statements have been prepared in accordance with generally accepted accounting principles,
except to the extent described therein, and there has been no material adverse change in the
financial position or results of operations of the Issuer from those set forth in the Preliminary
Official Statement or the Official Statement.
(r)
The review of the Issuer’s financial statements for the year ended December 31,
2019 was conducted in accordance with generally accepted accounting principles in the United
States consistently applied, and nothing has occurred in 2020 that would constitute a material
change in the financial condition of the Issuer as reflected in the 2019 financial statements.
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(s)
Except as described in the Preliminary Official Statement and Official Statement,
the Issuer has not failed to comply, in any material respect, with any previous undertakings entered
into by it as required pursuant to Rule 15(c)(2)(12) promulgated by the Exchange Act during the
past five years.
(t)
The Issuer maintains an ongoing process of controls and procedures that makes
available to the Issuer’s officers charged with responsibility for the completeness and accuracy of
the Issuer’s disclosure materials all information material to an investor’s decision to purchase the
Issuer’s debt obligations.
(u)
The Issuer has the legal authority to apply and will apply, or cause to be applied,
the proceeds from the sale of the Bonds as provided in, and subject to all of the terms and
provisions of, the Resolution, including for payment or reimbursement of Issuer expenses incurred
in connection with the negotiation, marketing, issuance and delivery of the Bonds to the extent
required by Section 12.
(v)
Prior to the Closing, the Issuer will not take any action within or under its control
that will cause any material adverse change in the Issuer’s business, financial position or results of
operation.
(w)
If between the date hereof and up to and including the Closing Date, any event shall
occur which might or would cause the Official Statement, as then supplemented or amended, to
contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading, the Issuer shall notify the Representative thereof, and if, in the opinion of the
Representative such event requires the preparation and publication of a supplement or amendment
to the Official Statement, the Issuer shall promptly (and in any event before the Closing) prepare
and furnish (at the expense of the Issuer) a reasonable number of copies of an amendment of or
supplement to the Official Statement in form and substance satisfactory to the Representative.
All representations, warranties and agreements of the Issuer shall remain operative and in
full force and effect, regardless of any investigations made by any Underwriter or on the
Underwriters’ behalf, and shall survive the delivery of the Bonds.
7.

CLOSING.

At 9:00 a.m., Eastern Time, on November 5, 2020, or at such other time or date as the
Representative and the Issuer may mutually agree upon as the date and time of the Closing (the
“Closing Date”), the Issuer will deliver or cause to be delivered to the Underwriters, at the offices
of the Issuer, One Riverwood Drive, Moncks Corner, South Carolina 29461, or at such other place
as the Representative and the Issuer may mutually agree upon, the Bonds, through the facilities of
The Depository Trust Company, New York, New York (“DTC”), duly executed and authenticated,
and the other documents specified in Section 8. At the Closing, (a) upon satisfaction of the
conditions herein specified, the Underwriters shall accept the delivery of the Bonds, and pay the
purchase price therefor in federal funds payable to the order of the Trustee for the account of the
Issuer and (b) the Issuer shall deliver or cause to be delivered the Bonds to the Underwriters
through the facilities of DTC in definitive or temporary form, duly executed by the Issuer and in
8
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the authorized denominations as specified by the Representative at the Closing and the Issuer shall
deliver the other documents hereinafter mentioned. The Bonds shall be made available to the
Underwriters at least one (1) business day before the Closing Date for purposes of inspection.
8.

CONDITIONS PRECEDENT.

The Underwriters have entered into this Purchase Agreement in reliance upon the
representations and agreements of the Issuer contained herein and the performance by the Issuer
of its obligations hereunder, both as of the date hereof and as of the Closing Date. The
Underwriters’ obligations under this Purchase Agreement are and shall be subject to the following
further conditions:
(a)
The representations of the Issuer contained herein shall be true, complete and
correct in all material respects on the date of acceptance hereof and on and as of the Closing Date.
(b)
At the time of the Closing, the Official Statement, the Resolution and the Legal
Documents shall be in full force and effect and shall not have been amended, modified or
supplemented except as may have been agreed to in writing by the Representative.
(c)
The Issuer shall perform or have performed all of its obligations required under or
specified in the Resolution, the Legal Documents, the Letter of Credit and the Official Statement
to be performed at or prior to the Closing.
(d)
The Issuer shall have delivered to the Underwriters the Official Statement by the
time, and in the numbers, required by Section 4 of this Purchase Agreement.
(e)
As of the date hereof and at the time of Closing, all necessary official action of the
Issuer relating to this Purchase Agreement, the Bonds, the Resolution, the other Legal Documents
and the Official Statement shall have been taken and shall be in full force and effect and shall not
have been amended, modified or supplemented in any material respect.
(f)
After the date hereof, up to and including the time of the Closing, there shall not
have occurred any change in or particularly affecting the Issuer, the Act, the Bonds, the Resolution,
this Purchase Agreement, the other Legal Documents or the Revenues as the foregoing matters are
described in the Preliminary Official Statement and the Official Statement, which in the reasonable
professional judgment of the Representative materially impairs the investment quality of the
Bonds.
(g)
At or prior to the Closing, the Representative shall receive the following documents
(in each case with only such changes as the Representative shall approve):
(i)

The approving opinion of Bond Counsel relating to the Bonds, dated
Closing Date, substantially in the form attached as Appendix E to
Official Statement, and, if not otherwise directly addressed to
Underwriters, a reliance letter with respect thereto addressed to
Underwriters;
9
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the
the
the
the

(ii)

The supplemental opinion of Bond Counsel, dated the Closing Date and
addressed to the Underwriters, in form and substance satisfactory to the
Representative, to the effect that (A) the bond opinion of such firm, when
issued, provided for in paragraph 8(g)(i) hereof may be relied upon by the
Underwriters to the same extent as if such opinion were addressed to them;
(C) the Bonds and the Resolution conform to the descriptions thereof
contained in the Official Statement and the Bonds, when issued,
authenticated, registered and delivered in accordance with the Resolution
and sold to the Underwriters as provided herein, will be validly issued and
outstanding special obligations of the Issuer entitled to the benefits of the
Resolution; (D) this Purchase Agreement and the Resolution have been duly
authorized, executed and delivered by the Issuer and constitute binding
agreements enforceable in accordance with their respective terms subject to
applicable bankruptcy, insolvency and similar laws affecting creditor’s
rights generally and subject, as to enforceability, to general principles of
equity (regardless of whether enforcement is sought in a proceeding in
equity or at law) and the Bonds have been duly authorized, and when
executed and delivered by the Issuer, will constitute binding agreements
enforceable in accordance with their respective terms subject to applicable
bankruptcy, insolvency and similar laws affecting creditor’s rights
generally and subject, as to enforceability, to general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at
law); (E) as of the Closing Date, the Bonds are not subject to the registration
requirements of the Securities Act of 1933, as amended (the “1933 Act”),
and the Resolution is exempt from qualification pursuant to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”); (F) as of
the Closing Date, the execution and delivery of the Bonds, the Resolution
and this Purchase Agreement do not and will not conflict with or constitute
a breach of or default under any South Carolina or federal statute or
constitutional provision applicable to the Issuer; (G) all action necessary to
create a legal, valid and binding pledge of and lien on the Revenues for the
benefit of the holders of the Bonds is permitted by, and the Bonds are being
issued in compliance with the requirements of the Resolution, and the
Bonds when issued will be secured by a lien upon and pledge of the
Revenue Fund and the Revenues of the Issuer’s System and other monies
paid into the Revenue Fund, all as set forth and provided in the Resolution,
on a parity with the lien and pledge securing bonds heretofore and hereafter
issued pursuant to the Resolution, and senior and paramount to the
payments into the Capital Improvement Fund heretofore established and
continued under the Revenue Obligation Resolution; (H) the statements
contained in the Preliminary Official Statement and the Official Statement
under the captions “INTRODUCTION – Additional Indebtedness”,
“SECURITY FOR THE 2020 BONDS”, “DESCRIPTION OF THE 2020
BONDS”, “TAX MATTERS – Tax Matters Relating to the 2020B Bonds”,
“CONSIDERATIONS FOR ERISA AND OTHER U.S. BENEFIT PLAN
INVESTORS”, and “APPROVAL OF LEGAL PROCEEDINGS”, insofar
10
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as such statements contained under such captions purport to summarize
certain provisions of the Bonds and the Resolution, present a fair summary
of such provisions and, insofar as such sections relate to matters of law, are
true and correct in all material respects; (I) Appendix B to the Preliminary
Official Statement and the Official Statement, captioned “SUMMARY OF
CERTAIN PROVISIONS OF THE REVENUE OBLIGATION
RESOLUTION”, is a true, complete and accurate summary of those
sections of the Resolution included therein; (J) on the Closing Date, the
Disclosure Agreement complies with the requirements of
paragraph (b)(5)(i) of Rule 15c2-12 in effect as of the Closing Date, the
conditions contained in paragraph (b)(5)(i) of Rule 15c2-12 to the
Underwriters purchasing or selling the Bonds are fulfilled and the
Disclosure Agreement is a valid, binding and enforceable obligation of the
Issuer; and (K) during the course of serving as Bond Counsel in connection
with the authorization of the Bonds and without having undertaken to
determine independently, and without assuming any responsibility for, the
accuracy (except to the extent expressly set forth in clauses (H) and (I)
above), completeness or fairness of the statements contained in the Official
Statement, no information has come to the attention of Bond Counsel which
caused such firm to believe that the Preliminary Official Statement, as of its
date and as of the date hereof, and the Official Statement, as of its date, and
(as supplemented or amended pursuant to Section 11 hereof, if applicable)
as of the Closing Date (except for the statements contained in the
Preliminary Official Statement and the Official Statement and the
Appendices thereto relating to historical or projected financial information,
engineering, demographic, statistical or operating data, numbers, charts,
estimates, projections, assumptions or expressions of opinion and
information about environmental matters and summaries thereof and
references thereto, any information about The Depository Trust Company
and its book-entry system of registration, information concerning offering
restrictions in certain jurisdictions outside of the United States, Global
Clearance Procedures, the Underwriters, the discussions contained therein
relating to permits, licenses and approvals required for the construction and
operation of the System and the status thereof, and in Appendices A, C and
D, as to all of which no view need be expressed), contained or contains any
untrue statement of a material fact or omitted or omits to state any material
fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading;
(iii)

The opinion of the Chief Public Affairs Officer and General Counsel to the
Issuer, dated the Closing Date and addressed to the Underwriters, to the
effect that (A) the Issuer is a body corporate and politic, duly organized and
validly existing under the laws of the State of South Carolina and has all
requisite right, power and authority to (i) execute and deliver this Purchase
Agreement and the other Legal Documents, and (ii) adopt the Resolution,
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and, in each case, to perform its obligations hereunder and thereunder, and
to carry out the transactions contemplated hereby and thereby; (B) to the
best of her knowledge, after due inquiry, the Issuer is not in breach of or in
default under any applicable constitutional provision, or any other law or
administrative rule or regulation of the State of South Carolina or the United
States of America or applicable judgment or decree, or any loan agreement,
indenture, bond, note, resolution, ordinance, agreement or other instrument
known to such counsel, to which the Issuer, or any of its property or assets
is otherwise subject, and no event has occurred and is continuing which
(except for any applicable grace period which has not yet been given) would
constitute a default under any such instrument (it being understood that such
counsel is not passing upon any law, constitutional provision, regulation,
judgment, decree, agreement, indenture, bond, note, resolution, ordinance
or other instrument insofar as it may be affected by the outcome of any
litigation disclosed in the Preliminary Official Statement and the Official
Statement); (C) all consents, approvals or other actions by or filings with
any governmental authority, legislative body, board, agency or commission
having jurisdiction and each other person or entity necessary or required for
the execution and delivery by the Issuer of this Purchase Agreement, the
other Legal Documents, the Bonds and the Resolution and the transactions
contemplated thereby and by the Preliminary Official Statement and the
Official Statement have been duly obtained or made and are in full force
and effect (it being understood that such counsel is not passing upon any
filings or approvals required for the qualification of the Bonds under blue
sky or other similar laws of any jurisdiction); (D) to the best of her
knowledge, after due inquiry, all permits and licenses necessary and
material to the operation of the Issuer’s System, have been obtained and are
in full force and effect, and the Issuer is not in violation of any of the terms
thereof, except to the extent disclosed in the Preliminary Official Statement
and the Official Statement; (E) there is no action, suit or proceeding, or any
inquiry or investigation known to him, by or before any court, governmental
agency, public board or body pending or, to the best knowledge of such
counsel, threatened against the Issuer, which (i) affects or questions the
existence of the Issuer or the Board of Directors or the title to office of any
member of the Board of Directors, (ii) affects or seeks to prohibit, restrain
or enjoin the issuance, sale or delivery of the Bonds, the collection of
revenues pledged or to be pledged under the Resolution or the use of the
Preliminary Official Statement and the Official Statement, (iii) affects or
questions the validity or enforceability of the Bonds, the Resolution or this
Purchase Agreement or the other Legal Documents, or (iv) questions the
powers of the Issuer or the Board of Directors to carry out the transactions
contemplated by the Preliminary Official Statement and the Official
Statement, the Resolution, this Purchase Agreement or the other Legal
Documents or the powers of the Issuer to acquire, construct, operate,
maintain, improve, extend and finance the System; (F) the statements
contained in the Official Statement under the captions “RECENT
12
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DEVELOPMENTS” and “POWER SUPPLY, POWER MARKETING
AND OTHER FACILITIES” insofar as such statements purport to
summarize certain contracts and agreements, present a fair summary of such
contracts and agreements, as applicable, and are true and correct;
(G) although such Chief Public Affairs Officer and General Counsel has not
verified and is not passing upon, and does not assume any responsibility for,
the accuracy, completeness or fairness of the information contained in the
Preliminary Official Statement and the Official Statement (except to the
extent expressly set forth in clause (F) above and in this clause (G)), she has
general knowledge of the Issuer and facts relevant to the assigned matters,
has participated in the preparation of the Preliminary Official Statement and
the Official Statement and has generally reviewed such information with
officials of the Issuer, the Issuer’s Financial Advisor, Bond Counsel to the
Issuer, and Counsel to the Underwriters, and, in the course of such review
and discussion, but without independent verification, no fact came to her
attention that caused her to believe that the Preliminary Official Statement,
as of its date and as of the date hereof, and the Official Statement (except
for the statements contained in the Preliminary Official Statement and the
Official Statement and the Appendices thereto relating to historical or
projected financial information, engineering, demographic, statistical or
operating data, numbers, charts, estimates, projections, assumptions or
expressions of opinion, any information about The Depository Trust
Company and its book-entry system of registration, information concerning
offering restrictions in certain jurisdictions outside of the United States,
Global Clearance Procedures, the Underwriters, and in Appendices C and
E) as of its date contained and as of the Closing Date contains, any untrue
statement of a material fact or omitted or omits to state any material fact
required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; and (H) to the best of such counsel’s knowledge, after due
inquiry, neither the execution nor delivery by the Issuer of this Purchase
Agreement or the Bonds or the adoption by the Issuer of the Resolution, nor
the compliance by the Issuer with the terms and conditions hereof and
thereof have resulted or will result in either (i) a conflict with or a breach of
any of the terms or provisions of any law in force on the date of such
opinion, or any regulation, writ, injunction or decree of any court or
government instrumentality; or (ii) a breach of or default under the terms or
provisions of any permit, license, resolution, ordinance, agreement or other
instrument to which the Issuer is a party or by which the Issuer is bound;
and, except as disclosed in the Preliminary Official Statement and the
Official Statement, there is no agency, state or federal, having jurisdiction
over the rates of the Issuer except the Board of Directors of the Issuer;
(iv)

The opinion of Orrick, Herrington & Sutcliffe LLP, counsel to the
Underwriters, dated the date of the Closing and addressed to the
13
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Underwriters, and covering such matters as the Representative may
reasonably request;
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(v)

[Reserved];

(vi)

A certificate, dated the Closing Date, of the Senior Vice President and Chief
Financial Officer of the Issuer, stating that, to the best of his knowledge,
(A) each of the representations and warranties of the Issuer contained herein
is true and correct at the time of the Closing with the same effect as if made
at the time of the Closing; (B) between the time of execution of this
Purchase Agreement and the time of the Closing, no material adverse
change, nor any development involving a prospective material adverse
change, financial or otherwise (other than as referred to in the Official
Statement), in the business, financial position or results of operation of the
Issuer has occurred, and the information contained in the Official Statement,
as of its date was and as of the date of the Closing is true in all material
respects and did not and does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein
not misleading; (C) a true and complete copy of the Resolution has been
delivered to the Underwriters, and none of the provisions of such document
has been amended, supplemented, modified or repealed and the provisions
of such document are in full force and effect on the Closing Date; and (D)
the Issuer has complied with all agreements, covenants and arrangements
and satisfied all conditions on its part to be complied with or satisfied at or
prior to the Closing Date; (E) the Issuer has never defaulted in the payment
of principal or interest on any of its obligations; (F) the Issuer is not then in
default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues; and
(H) all payments into all funds or accounts created and established for the
payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;

(vii)

Ten copies of a transcript of all proceedings relating to the authorization
and issuance of the Bonds, certified by the Corporate Secretary or Assistant
Corporate Secretary of the Issuer, including without limitation copies of the
Master Resolution and the Forty-Ninth Supplemental Resolution and
executed copies of each other Legal Document;

(viii)

The Official Statement and each supplement or amendment, if any, thereto,
executed on behalf of the Issuer by its President and Chief Executive Officer
or the Senior Vice President and Chief Financial Officer of the Issuer;

(ix)

A certificate of the Senior Vice President and Chief Financial Officer of the
Issuer, dated the Closing Date, stating (A) that the Issuer is not then in
14

default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the Issuer
payable from and secured by a lien on and pledge of the Revenues, and
(B) that all payments into all funds or accounts created and established for
the payment and security of all outstanding obligations payable from and
secured by a lien on and pledge of the Revenues have been made in full and
that the amounts on deposit in such funds or accounts are the amounts then
required to be deposited therein;
(x)

Evidence of the delivery of a certified copy of the Resolution to the Trustee,
as is required by the Resolution;

(xi)

[Reserved];

(xii)

[Reserved];

(xiii)

[Reserved];

(xiv)

[Reserved];

(xv)

[Reserved];

(xvi)

Evidence satisfactory to the Representatives of the assignment of a longterm ratings to the Bonds by Moody’s Investors Service, Inc. of “A2”, S&P
Global Ratings of “A” and Fitch Ratings Inc. of “A-”;

(xvii)

A letter from Cherry Bekaert LLP, Certified Public Accountants, dated the
Closing Date and addressed to the Underwriters in substantially the form
attached hereto as Exhibit B;

(xviii)

A letter from Cherry Bekaert LLP, pursuant to which the Issuer has included
their report on the Issuer’s financial statements in the Official Statement;

(xix)

A certificate of an authorized officer of the Trustee, as trustee, dated as of
the Closing Date, to the effect that: (a) the Trustee is a national banking
association organized and existing under the laws of the United States,
having the full power and being qualified to enter into and perform its duties
under the Resolution and the Disclosure Agreement and to authenticate and
deliver the Bonds to the Underwriters; (b) the Trustee is duly authorized to
perform its obligations under the Resolution and the Disclosure Agreement
and to authenticate and deliver the Bonds to the Underwriters pursuant to
the Resolution; (c) when delivered to and paid for by the Underwriters at
the Closing, the Bonds will have been duly authenticated and delivered by
the Trustee; (d) to the knowledge of the officer of the Trustee, compliance
with the provisions on the Trustee’s part contained in the Resolution and
the Disclosure Agreement will not conflict with or constitute a breach of or
default under any law, administrative regulation, judgment, decree, loan
15
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agreement, indenture, note, resolution, agreement or other instrument to
which the Trustee is a party or is otherwise subject (except that no
representation, warranty or agreement is made with respect to any federal
or state securities or blue sky laws or regulations), which conflict, breach or
default would materially impair the ability of the Trustee to perform its
obligations under the Resolution, nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any lien,
charge or other security interest or encumbrance of any nature whatsoever
upon any of the properties or assets held by the Trustee pursuant to the lien
created by the Resolution under the terms of any such law, administrative
regulation, judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement or other instrument, except as provided by the
Resolution; and (e) to the knowledge of the officer of the Trustee, the
Trustee has not been served with any action, suit, proceeding, inquiry or
investigation in law or in equity, before or by any court, governmental
agency, public board or body, nor is any such action or other proceeding
threatened against the Trustee, affecting the existence of the Trustee, or the
titles of its officers to their respective offices or seeking to prohibit, restrain,
or enjoining the execution and delivery of the Bonds or the collection of
revenues to be applied to pay the principal, premium, if any, and interest
with respect to the Bonds, or the pledge thereof, or in any way contesting
or affecting the validity or enforceability of the Resolution or the Disclosure
Agreement, or contesting the powers of the Trustee or its authority to enter
into, adopt or perform its obligations under any of the foregoing to which it
is a party, wherein an unfavorable decision, ruling or funding would
materially adversely affect the validity or enforceability of the Resolution
or the Disclosure Agreement or the power and authority of the Trustee to
enter into and perform its duties under the Resolution or the Disclosure
Agreement and to authenticate and deliver the Bonds to or upon the order
of the Underwriters;
(xx)

[Reserved];

(xxi)

A copy of the Blue Sky Survey with respect to the Bonds;

(xxii)

A copy of the Issuer’s executed Blanket Letter of Representation to The
Depository Trust Company; and

(xxiii)

Such additional legal opinions, certificates, proceedings, instruments and
other documents as the Representative, counsel for the Underwriters or
Bond Counsel may reasonably request to evidence compliance by the Issuer
with legal requirements, the truth and accuracy, as of the time of Closing,
of the representations of the Issuer herein contained and the due
performance or satisfaction by the Issuer at or prior to such time of all
agreements then to be performed and all conditions then to be satisfied by
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the Issuer and all conditions precedent to the issuance of the Bonds pursuant
to the Resolution shall have been fulfilled.
9.

TERMINATION; LIQUIDATED DAMAGES.

(a)
If the Issuer shall be unable to satisfy the conditions of the Underwriters’
obligations contained in this Purchase Agreement or if the Underwriters’ obligations shall be
terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement may
be cancelled by the Representative at, or at any time before, the time of the Closing. Notice of
such cancellation shall be given by the Representative to the Issuer in writing, or by telephone
confirmed in writing. The performance by the Issuer of any and all conditions contained in this
Purchase Agreement for the benefit of the Underwriters may be waived by the Representative.
(b)
The Underwriters shall have the right, before the time of Closing, to cancel their
obligations to purchase the Bonds, by written notice by the Representative to the Issuer, if between
the date hereof and the time of Closing:
(i)
Any event or circumstance occurs or information becomes known, which,
in the professional judgment of the Representative, makes untrue any statement of a material fact
set forth in the Preliminary Official Statement or the Official Statement or results in an omission
to state a material fact necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading and the Issuer fails to amend or
supplement the Preliminary Official Statement or the Official Statement so that the Preliminary
Official Statement or the Official Statement will no longer contain such untrue statement of a
material fact or omit such material fact; or
(ii)
The market for the Bonds or the market prices of the Bonds or the ability of
the Underwriters to enforce contracts for the sale of the Bonds shall have been materially and
adversely affected, in the professional judgment of the Representative, by:
(1)
An amendment to the Constitution of the United States or the State
of South Carolina shall have been passed or legislation shall have been introduced
in or enacted by the Congress of the United States or the legislature of any state
having jurisdiction of the subject matter or legislation pending in the Congress of
the United States shall have been amended or legislation (whether or not then
introduced) shall have been recommended to the Congress of the United States or
to any state having jurisdiction of the subject matter or otherwise endorsed for
passage (by press release, other form of notice or otherwise) by the President of the
United States, the Treasury Department of the United States, the Internal Revenue
Service or the Chairman or ranking minority member of the Committee on Finance
of the United States Senate or the Committee on Ways and Means of the United
States House of Representatives, or legislation shall have been proposed (whether
or not then introduced) for consideration by either such Committee by any member
thereof or presented as an option for consideration (whether or not then introduced)
by either such Committee by the staff of such Committee or by the staff of the joint
Committee on Taxation of the Congress of the United States, or legislation shall
have been favorably reported for passage to either House of the Congress of the
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United States by a Committee of such House to which such legislation has been
referred for consideration, or a decision shall have been rendered by a court of the
United States or of the State of South Carolina or the Tax Court of the United States,
or a ruling shall have been made or a regulation or temporary regulation shall have
been proposed or made or any other release or announcement shall have been made
by the Treasury Department of the United States, the Internal Revenue Service or
other federal or State of South Carolina authority, with respect to federal or State
of South Carolina taxation upon revenues or other income of the general character
to be derived by the Issuer or upon interest received on obligations of the general
character of the Bonds which, in the reasonable judgment of the Representative,
may have the purpose or effect, directly or, indirectly, of affecting the tax status of
the Issuer, its property or income, its securities (including the Bonds) or the interest
thereon, or any tax exemption granted or authorized by State of South Carolina
legislation; or
(2)
The declaration of war or engagement in or escalation of military
hostilities by the United States or the occurrence of any other national emergency
or calamity or terrorism affecting the operation of the government of, or the
financial community in, the United States; or
(3)
The declaration of a general banking moratorium by federal, New
York or South Carolina authorities; or
(4)
The occurrence of a major financial crisis, a material disruption in
commercial banking or securities settlement or clearance services, or a material
disruption or deterioration in the fixed income or municipal securities market; or
(5)
Additional material restrictions not in force or being enforced as of
the date hereof shall have been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange; or
(6)
The general suspension of trading on any national securities
exchange; or
(iii) Legislation enacted, introduced in the Congress or recommended for
passage (whether or not then introduced) by the President of the United States, or a decision
rendered by a court established under Article III of the Constitution of the United States or by the
Tax Court of the United States, or an order, ruling, regulation (final, temporary or proposed) or
official statement issued or made by or on behalf of the Securities and Exchange Commission, or
any other governmental agency having jurisdiction of the subject matter shall have been made or
issued to the effect that securities of the Issuer or obligations of the general character of the Bonds
are not exempt from registration under the 1933 Act, or that the Resolution is not exempt from
qualification under the Trust Indenture Act; or
(iv)
An order, decree or injunction of any court of competent jurisdiction, issued
or made to the effect that the issuance, offering or sale of obligations of the general character of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated hereby or by the
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Preliminary Official Statement or the Official Statement, is or would be in violation of any
applicable law, rule or regulation, including (without limitation) any provision of applicable
federal securities laws as amended and then in effect; or
(v)
A stop order, ruling, regulation or official statement by the SEC or any other
governmental agency having jurisdiction of the subject matter shall have been issued or made or
any other event occurs, the effect of which is that the issuance, offering or sale of the Bonds, or
the execution and delivery of any Legal Documents, as contemplated hereby or by the Preliminary
Official Statement or the Official Statement, is or would be in violation of any applicable law, rule
or regulation, including (without limitation) any provision of applicable federal securities laws,
including the 1933 Act, the Securities Exchange Act of 1934 or the Trust Indenture Act, each as
amended and as then in effect; or
(vi)
Any material adverse change or any development involving a prospective
change in: (i) the business, properties, financial position or results of operation of the Issuer, except
for changes which the Preliminary Official Statement and the Official Statement discloses are
expected to occur; or (ii) the Act, the Authorizing Resolution, the Legal Documents or the
Revenues, as described in the Preliminary Official Statement or the Official Statement, any of
which, in the reasonable judgment of the Representative, makes it impossible or impractical to
enforce contracts for the sale of the Bonds or materially impairs the investment quality of the
Bonds; or
(vii) Any litigation shall be instituted or be pending at the time of the Closing to
restrain or enjoin the issuance, sale or delivery of the Bonds, or in any way contesting or affecting
any authority for or the validity of the proceedings authorizing and approving the Act, the
Authorizing Resolution, the Legal Documents or the existence or powers of the Issuer with respect
to its obligations under the Legal Documents; or
(viii) A reduction or withdrawal in the long-term ratings of Moody’s Investors
Service, Inc. of “A2”, S&P Global Ratings of “A” and Fitch Ratings Inc. of “A-”, or the failure by
any of the foregoing rating agencies to assign such ratings by the Closing Date.
(c)
If the Underwriters shall fail to pay for and accept delivery of the Bonds other than
for a reason permitted hereunder, they shall owe the Issuer liquidated damages in the aggregate
amount of 1% of the authorized principal amount of the Bonds (the "Liquidated Damages"). The
parties acknowledge and agree that the payment to the Issuer of the Liquidated Damages is agreed
upon compensation for the Issuer's lost bargain upon such failure, and that the Liquidated Damages
(i) are not unconstitutional or otherwise prohibited by law, (ii) do not and will not constitute a
conversion by or unjust enrichment of the Issuer, (iii) are unequivocal, fair and reasonable under the
circumstances, (iv) shall constitute the Issuer's sole and exclusive compensation for such failure, and
(v) were bargained for and derived through mutual negotiations among the parties and constitute a
material and integral part of this Purchase Agreement.
10.

INDEMNIFICATION.

(a)
The Issuer shall indemnify and hold harmless, to the extent permitted by law, the
Underwriters and their respective directors, officers, employees and agents and each person who
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controls any Underwriter within the meaning of Section 15 of the 1933 Act (any such person being
therein sometimes called an “Underwriter Indemnitee”), against any and all losses, claims,
damages or liabilities, joint or several, (a) to which any such Underwriter Indemnitee may become
subject, under any statute or regulation at law or in equity or otherwise, insofar as such losses
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement of a material fact set forth in the Preliminary Official Statement or the Official
Statement or any amendment or supplement thereto, or arise out of or are based upon the omission
to state therein a material fact which is necessary in order to make the statements made therein, in
the light of the circumstances in which they were made, not misleading, except such
indemnification shall not extend to statements in the Preliminary Official Statement and the
Official Statement under the caption “UNDERWRITING,” and (b) to the extent of the aggregate
amount paid in any settlement of any litigation commenced or threatened arising from a claim
based upon any such untrue statement or omission if such settlement is effected with the written
consent of the Issuer (which consent shall not be unreasonably withheld); and will reimburse any
legal or other expenses reasonably incurred by any such Underwriter Indemnitee in connection
with investigating or defending any such loss, claim, damage, liability or action. This indemnity
agreement shall not be construed as a limitation on any other liability which the Issuer may
otherwise have to any Underwriter Indemnitee.
(b)
The Underwriters shall indemnify and hold harmless, to the extent permitted by
law, the Issuer and its directors, officers, members, employees and agents and each person who
controls the Issuer within the meaning of Section 15 of the 1933 Act (any such person being therein
sometimes called an “Issuer Indemnitees”), against any and all losses, claims, damages or
liabilities, joint or several, to which such Issuer Indemnitee may become subject under any statute
or at law or in equity or otherwise, and shall promptly reimburse any such Issuer Indemnitee for
any reasonable legal or other expenses incurred by it in connection with investigating any claims
against it and defending any actions, but only to the extent that such losses, claims, damages,
liabilities or actions arise out of or are based upon any untrue statement of a material fact contained
in, or the omission to state therein a material fact necessary to make the statements therein in light
of the circumstances under which they were made not misleading, in the Preliminary Official
Statement or the Official Statement, or any amendment or supplement thereof, under the caption
“UNDERWRITING.” This indemnity agreement shall not be construed as a limitation on any
other liability which the Underwriters may otherwise have to any Issuer Indemnitee. The liability
of any Underwriter obligations under this Section 9 shall not exceed the amount of its pro rata
compensation under this Purchase Agreement.
(c)
For purposes of subsection (a) or (b) above, an “Indemnified Party” means an
Underwriter Indemnitee or an Issuer Indemnitee as the context dictates and an “Indemnifying
Party” means the Issuer or an Underwriter who is under the obligation to indemnity an Indemnified
Party under this Section 9. An Indemnified Party shall, promptly after the receipt of notice of the
commencement of any action against such Indemnified Party in respect of which indemnification
may be sought against an Indemnifying Party, notify the Indemnifying Party in writing of the
commencement thereof, but the omission to notify the Indemnifying Party of any such action shall
not relieve the Indemnifying Party from any liability that it may have to such Indemnified Party
under this Section 9. In case any such action shall be brought against an Indemnified Party and
such Indemnified Party shall notify the Indemnifying Party of the commencement thereof, the
20
4150-6860-2920

Indemnifying Party may, or if so requested by such Indemnified Party shall, participate therein or
assume the defense thereof, with counsel satisfactory to such Indemnified Party, and after notice
from the Indemnifying Party to such Indemnified Party of an election so to assume the defense
thereof, the Indemnifying Party will not be liable to such Indemnified Party under this paragraph
for any legal or other expenses subsequently incurred by such Indemnified Party in connection
with the defense thereof other than reasonable costs of investigation. If the Indemnifying Party
shall not have employed counsel to manage the defense of any such action or if the Indemnified
Party shall have reasonably concluded that there may be defenses available to it or them that are
different from or additional to those available to the Indemnifying Party (in which case the
Indemnifying Party shall not have the right to direct the defense of such action on behalf of such
Indemnified Party), such Indemnified Party shall have the right to retain legal counsel of its own
choosing and the reasonable legal and other expenses incurred by such Indemnified Party shall be
borne by the Indemnifying Party.
An Indemnifying Party shall not be liable for any settlement of any such action effected
without its consent by any Indemnified Party, which consent shall not be unreasonably withheld,
but if settled with the consent of the Indemnifying Party or if there be a final judgment for the
plaintiff in any such action against the Indemnifying Party or any Indemnified Party, with or
without the consent of the Indemnifying Party, the Indemnifying Party agrees to indemnify and
hold harmless such Indemnified Party to the extent provided herein.
(d)
If the indemnification provided for in this Section is unavailable or insufficient to
hold harmless an Indemnified Party under subsection (a) or (b) above, then each Indemnifying
Party shall contribute to the amount paid or payable by such Indemnified Party as a result of the
losses, claims, damages, liabilities or expenses referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Issuer on the one hand
and the Underwriters on the other from the offering of the Bonds or (ii) if the allocation provided
by clause (i) above is not permitted by applicable law in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the relative fault of the Issuer
on the one hand and the Underwriters on the other in connection with the statements or omissions
which resulted in such losses, claims, damages, liabilities or expenses as well as any other relevant
equitable considerations. The relative benefits received by the Issuer on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds
from the offering (before deducting expenses) received by the Issuer bear to the total underwriting
discounts and commissions received by the Underwriters. The relative fault shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information supplied by
the Issuer or the Underwriters and the parties’ relative intent, knowledge, access to information
and opportunity to correct or prevent such untrue statement or omission. The amount paid by an
Indemnified Party as a result of the losses, claims, damages, liabilities or expenses referred to in
the first sentence of this subsection (d) shall be deemed to include any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any
action or claim which is the subject to this subsection (d). Notwithstanding the provisions of this
subsection (d), each Underwriter shall not have any obligation under this subsection (d) to
contribute an amount in excess of the amount of its pro rata compensation under this Purchase
Agreement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
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of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute
are several in proportion to their respective underwriting obligations and not joint.
11.

AMENDMENTS TO OFFICIAL STATEMENT.

During the period commencing on the Closing Date and ending twenty-five (25) days from
the Closing Date, the Issuer shall advise the Representative if any event relating to or affecting the
Official Statement shall occur as a result of which it may be necessary or appropriate to amend or
supplement the Official Statement in order to make the Official Statement not misleading in light
of the circumstances existing at the time it is delivered to a purchaser or “potential customer” (as
defined for purposes of Rule 15c2-12), and if in the opinion of the Representative such event
requires the preparation and publication of an amendment or supplement to the Official Statement,
the Issuer shall amend or supplement the Official Statement (in form and substance satisfactory to
counsel for the Underwriters) so that the Official Statement will not contain any untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading. If the Official
Statement is supplemented or amended, at the time of each supplement or amendment thereto and
at all times subsequent thereto up to and including that date that is 25 days from the end of the
“underwriting period” (as defined in Rule 15c2-12), the Official Statement as supplemented or
amended will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
12.

EXPENSES.

All expenses and costs of the Issuer incident to the performance of its obligations in
connection with the authorization, issuance and sale of the Bonds to the Underwriters, including
the costs of printing or reproduction of the Bonds, the Legal Documents and the Official Statement
in reasonable quantities, fees of consultants, fees of rating agencies, advertising expenses, fees and
expenses of the Trustee and its counsel and fees and expenses of counsel to the Issuer and Bond
Counsel, shall be paid by the Issuer from the proceeds of the Bonds or other revenues of the Issuer.
The Issuer shall be solely responsible for and shall pay for any expenses incurred by the
Underwriters on behalf of the Issuer’s employees and representatives which are incidental to
implementing this Purchase Agreement, including, but not limited to, meals, transportation, and
lodging of those employees and representatives. All other expenses and costs of the Underwriters
incurred under or pursuant to this Purchase Agreement, including, without limitation, the cost of
preparing this Purchase Agreement and other Underwriter documents, travel expenses and the fees
and expenses of counsel to the Underwriters, shall be paid by the Underwriters (which may be
included as an expense component of the Underwriter’s discount).
13.

USE OF DOCUMENTS.

The Issuer hereby authorizes the Underwriters to use, in connection with the public offering
and sale of the Bonds, this Purchase Agreement, the Preliminary Official Statement, the Official
Statement and the Legal Documents, and the information contained herein and therein.
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14.

QUALIFICATION OF SECURITIES.

The Issuer will furnish such information, execute such instruments and take such other
action in cooperation with the Underwriters as the Representative may reasonably request to: (i)
qualify the Bonds for offer and sale under the Blue Sky or other securities laws and regulations of
such states and other jurisdictions of the United States as the Representative may designate; (ii) to
determine the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions; and (iii) provide for the continuance of such qualification; provided, however, that
the Issuer will not be required to qualify as a foreign corporation or to file any general or special
consents to service of process under the laws of any state. The Issuer will advise the Underwriters
promptly of receipt by the Issuer of any written notification with respect to: (i) the suspension of
the qualification of the Bonds for sale in any jurisdiction or (ii) the initiation or threat of any
proceeding for that purpose.
15.

NOTICES.

Any notice or other communication to be given to the Issuer under this Purchase
Agreement may be given by delivering the same in writing to One Riverwood Drive, Moncks
Corner, South Carolina 29461, Attention: Chief Financial Officer, and any such notice or other
communication to be given to the Underwriters may be given by delivering the same in writing to
the Representative at One Bryant Park, 12th Floor, New York, NY, 10036 Attention: Kevin
Langlais.
16.

BENEFIT.

This Purchase Agreement is made solely for the benefit of the Issuer and the Underwriters
(including their successors or assigns) and no other person, partnership, association or corporation
shall acquire or have any right hereunder or by virtue hereof. Except as otherwise expressly
provided herein, all of the agreements and representations of the Issuer contained in this Purchase
Agreement and in any certificates delivered pursuant hereto shall remain operative and in full force
and effect regardless of: (i) any investigation made by or on behalf of the Underwriters;
(ii) delivery of and payment for the Bonds hereunder; or (iii) any termination of this Purchase
Agreement, other than pursuant to Section 8 (and in all events the agreements of the Issuer
pursuant to Sections 9 and 11 hereof shall remain in full force and effect notwithstanding the
termination of this Purchase Agreement under Section 8 hereof).
17.
GOVERNING LAW. THIS PURCHASE AGREEMENT SHALL BE DEEMED
TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK WITHOUT REGARD TO CHOICE OF LAW RULES (OTHER THAN
NEW YORK GENERAL OBLIGATIONS LAWS SECTION 5-1401 AND 5-1402).
18.
WAIVER OF JURY TRIAL. THE ISSUER HEREBY IRREVOCABLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS PURCHASE AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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SCHEDULE I
Principal Amounts, Interest Rates and Yields
Maturity Date

Principal Amount

December 1, 2025

$15,830,000

December 1, 2026

Interest Rate

Yield

1.485%

1.485%

22,470,000

1.852

1.852

December 1, 2027

45,155,000

2.052

2.052

December 1, 2028

25,845,000

2.329

2.329

December 1, 2029

15,635,000

2.429

2.429

December 1, 2030

56,930,000

2.529

2.529

December 1, 2031

42,775,000

2.579

2.579

December 1, 2032

75,085,000

2.659

2.659

Optional and Mandatory Redemption
The Bonds are subject to optional and mandatory redemption and tender for purchase as
described in the Official Statement.
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