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October 11, 2022 — 1%t Reading
November 8, 2022 - 2nd Reading 2022-42

2022-42  (2"° READING): A SUPPLEMENTAL ORDINANCE PROVIDING FOR
THE ISSUANCE AND SALE OF CITY OF MYRTLE BEACH, SOUTH CAROLINA,
LIMITED OBLIGATION BONDS (TAX INCREMENT PLEDGE), TAXABLE SERIES
2022, IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT EXCEEDING
$15,000,000; PRESCRIBING THE FORM AND DETAILS OF SUCH BONDS; AND
OTHER MATTERS RELATING THERETO.

Applicant/Purpose: City / to issue Limited Obligation Bonds to finance redevelopment
projects in the Oceanfront Redevelopment Area.

Brief:
e The Oceanfront Redevelopment District was created in 2008 & covers parcels
between the Atlantic Ocean & King’s Hwy. from 16" N. to 6™ S.

e Ordinance 2020-046 amended that area by extending the boundaries:
» Northward along the oceanfront to 21% N, including all parcels facing 21%.
» Then along King’s to take in the Arts & Innovation District, including all

properties along the northwest side of the Highway, Broadway & Oak Streets.

= Along King’s Highway southward to 14" S.

Changes Since First Reading:
e The Ordinance presented for 1st Reading has been amended to reflect the sale of

the Limited Obligation Bonds to Pinnacle Bank, the Purchaser, as opposed to an
underwritten public sale.

e The first principal payment will be due October 1, 2023.

e As provided in the Term Sheet presented by the Purchaser, the bonds will be initially
issued as tax-exempt as opposed to taxable. There will be an option to convert to
taxable if any such changes in ownership or income production require a change in
treatment under the tax-exempt bond requirements of the Internal Revenue Code.

Issues: .

e Proposed Ordinance authorizes $15 million for projects that may be funded from
incremental taxes or other sources consistent w/ the Downtown Master Plan.

e Projects eligible to be funded by TIF revenues as outlined in the amended TIF and
Downtown Development Plan.

Public Notification: Normal advertising of ordinances for 2™ reading.

Alternatives: Reduce the amount of the debt issuance. However, doing so will negatively
impact the City’s ability to finance projects in the Redevelopment Area.

Financial Impact: The City will issue $15 million in Limited Obligation Debt to support
redevelopment in the Oceanfront Redevelopment Area.

Manager’s Recommendation:
e | recommend 2nd reading (11/08/2022).
e If 2" reading is delayed, we will not be able to procure such a favorable interest
rate in the immediate future.

Attachment(s): Proposed ordinance.
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ORDINANCE NO. 2022-42

CITY OF MYRTLE BEACH A SUPPLEMENTAL ORDINANCE PROVIDING
COUNTY OF HORRY FOR THE ISSUANCE AND SALE OF CITY OF
STATE OF SOUTH CAROLINA MYRTLE BEACH, SOUTH CAROLINA, LIMITED

OBLIGATION BONDS (TAX INCREMENT
PLEDGE), FAXABLE-SERIES 2022, IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT
EXCEEDING $15,000,000; PRESCRIBING THE
FORM AND DETAILS OF SUCH BONDS; AND
OTHER MATTERS RELATING THERETO.

IT IS HEREBY ORDAINED BY THE CITY COUNCIL OF THE CITY OF MYRTLE BEACH,
SOUTH CAROLINA, IN MEETING DULY ASSEMBLED:

ARTICLE |

DEFINITIONS AND AUTHORITY

Section 1.01. Definitions.

(a) Except as provided in subsection (b) below, all terms which are defined in Section
1.1 of the hereinafter defined Bond Ordinance shall have the same meanings in this Ordinance
(the “2022 Supplemental Ordinance”) as such terms are prescribed to have in the Bond
Ordinance.

(b) As used in this 2022 Supplemental Ordinance, unless the context shall otherwise
require, the following terms shall have the following respective meanings:

“2022 Construction Fund” means the fund so established and designated pursuant to
Section 4.03 hereof.

22072 Debt Bervice Resewe Fundimeansiiesiablished Shetunddesignaled pursuant

“2022 Redevelopment Project” means the acquisition of land and improvements
thereon constituting “Transitional Properties” (as such term is defined in the Redevelopment
Plan) located within the Redevelopment Project Area, the demolition of certain of the
improvements thereon, and (ii) such other Redevelopment Projects that may be financed with
the proceeds of Bonds under the Act as may be determined by the City.




“City Manager” shall mean the City Manager of the City, or in his absence, the Chief
Financial Officer of the City or any duly appointed Assistant City Manager.

“First Payment Date” shall mean April-4-2023-er-October 1, 2023, or such other date as
determined by the City Manager pursuant to Section 5.01 hereof, as the first Interest Payment
Date with respect to the Series 2022 Bonds.

“Interest Payment Date” shall mean, with respect to the Series 2022 Bonds, April 1 and
October 1 of each year commencing on the First Payment Date.

“Ordinance” shall mean the Bond Ordinance as supplemented by this 2022 Supplemental
Ordinance.

“Paying Agént” shall mean the Trustee, as Paying Agent for the Series 2022 Bonds.

“Principal Payment Date” shall mean, with respect to the Series 2022 Bonds, April 1 of
each year commencing on April 1 of the year determined by the City Manager pursuant to
Section 5.01 hereof.
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Underwriter providing-for the-sale-and-purchase-“Purchaser” shall mean Pinnacle Bank, and or
its assigns, as the purchaser of the Series 2022 Bonds.

“Record Date” shall have the meaning given such term in Section 2.04(b) hereof.

“Redevelopment Plan” shall mean the Oceanfront Redevelopment Project Area Tax
Increment Financing Plan dated September 2, 2008, adopted pursuant to the Redevelopment
Plan Ordinance, as amended pursuant to the “City of Myrtle Beach 2020 Amendment to the
Oceanfront Redevelopment Plan” dated September 8, 2020, approved by Ordinance No. 2020-
46 of the City Council enacted December 1, 2020, as corrected by Ordinance No. 2021-29 of
the City Council enacted on June 22, 2021, and as amended by Ordinance No. 2022-001 of the
City Council enacted January 25, 2022, and as it may be further amended or supplemented
from time to time.

“Redevelopment Plan Ordinances” shall mean (i) Ordinance No. 2008-78 enacted by
the Council on October 21, 2008 approving the Redevelopment Plan, (ii) Ordinance No. 2020-
46 enacted by City Council on December 1, 2020, (iii) Ordinance No. 2021-29 enacted by City
Council on June 22, 2021, and (iv) Ordinance No. 2022-001 enacted by City Council on January
25, 2022, approving, correcting and amending the Redevelopment Plan, as applicable, as the
same may be further amended or supplemented from time to time.

“Registrar” shall mean the Trustee, as Registrar for the Series 2022 Bonds.
“Series 2022 Bonds” shall mean the Bonds of the City of the Series authorized by this

2022 Supplemental Ordinance and, subject to Section 2.01 hereof, designated “City of Myrtle
Beach, South Carolina Limited Obligation Bonds (Tax Increment Pledge), Taxable-Series 2022.”

“Term Sheet” shall mean the Term Sheet from the Purchaser dated October 26, 2022,

as the same may be changed, modified or amended as provided in Section 5.01 hereof.

113 H 1

Section 1.02. Certain Findings and Determinations.

The City hereby finds and determines:

(a) The City is an incorporated municipality located in Horry County, and as such
possesses all powers granted to municipalities by Article X, Section 14, of the Constitution of
the State of South Carolina, 1895, as amended (the “Constitution”) and general laws of this
State.

(b) Pursuant to Section 5-5-10, Code of Laws of South Carolina 1976, as amended,
the City has selected the Council-Manager form of government and is governed by a Council
comprising a Mayor and six council members which constitute the governing body of the City.
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(c) The Constitution provides that the General Assembly may authorize by general
law that indebtedness for the purpose of redevelopment within incorporated municipalities
may be incurred, and that the debt service of such indebtedness be provided from the added
increments of tax revenues to result from the redevelopment project.

(d) Pursuant to the Act, the governing bodies of the incorporated municipalities of
this State are vested with all powers consistent with the Constitution of this State that are
necessary, useful, and desirable to enable them to accomplish redevelopment in areas which
are or threatened to become blighted. Incorporated municipalities are further authorized to
issue bonds under the Act to finance a “redevelopment project” as defined in the Act.

(e) The Act authorizes the City to establish a redevelopment project area (as defined
in the Act) and to adopt a redevelopment plan (as defined in the Act) for the purpose of
providing for the financing of municipally-owned buildings, improvements, including street
improvements, water, sewer and storm drainage facilities, parking facilities and recreational
facilities, and to finance redevelopment projects costs (as defined in the Act), through the
issuance of obligations payable from the amount of taxes attributable to the increase in the
assessed valuation of real property in the redevelopment project area following the
establishment of such redevelopment project area.

(f) The City has heretofore determined that there existed within the City certain
areas which were, or were threatened to become, blighted, in which areas development and
redevelopment would be encouraged through the City's undertaking of certain municipal
projects.

(8) The City determined to avail itself of the authorizations of the Act in order to
provide financing for redevelopment projects as described in the Redevelopment Plan for the
Redevelopment Project Area.

(h) The Redevelopment Plan sets forth the factual and economic bases of the City's
plan to establish the Redevelopment Project Area and to finance, within such area, various
City-owned projects through the issuance of obligations pursuant to the Act and from other
revenue sources.

(i) The Redevelopment Plan Ordinances and the Redevelopment Plan set forth the
conditions which the City hopes to alleviate or rectify through the Redevelopment Projects
which were determined to be for the purpose of promoting development and redevelopment as
described in the Redevelopment Plan.

() The tax increment for Horry County, South Carolina, The School District of Horry
County and the Horry County Higher Education Commission, all of which declined to consent to
the Redevelopment Plan, is not included in the Special Tax Allocation Fund.

(k) The Council has made general provision for the issuance of limited obligation
bonds (the “Bonds”) of the City of Myrtle Beach, South Carolina (the “City”), through the means
of Ordinance No. 2009-52 enacted August 11, 2009, entitled, “AUTHORIZING THE ISSUANCE AND
SALE OF NOT EXCEEDING $12,000,000 LIMITED OBLIGATION BONDS, SERIES 2009, OF THE CITY
OF MYRTLE BEACH, SOUTH CAROLINA, FOR THE PURPOSE OF PROVIDING A PORTION OF THE
COST OF CERTAIN REDEVELOPMENT PROJECTS TO BE UNDERTAKEN PURSUANT TO THE
OCEANFRONT REDEVELOPMENT PROJECT AREA TAX INCREMENT FINANCING PLAN; FIXING THE
FORM AND DETAILS OF THE BONDS; LIMITING THE PAYMENT OF THE BONDS FROM THE SOURCES
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PROVIDED HEREIN; PROVIDING FOR THE DISPOSITION OF THE PROCEEDS THEREOF; PROVIDING
FOR THE TERMS AND CONDITIONS UNDER WHICH ADDITIONAL BONDS MAY BE ISSUED; AND OTHER
MATTERS RELATING THERETO” (the “Original Bond Ordinance”), which Original Bond Ordinance
was amended pursuant to Ordinance No. 2020-052 enacted December 8, 2020, entitled,
“AMENDING ORDINANCE NO. 2009-52 RELATING TO OBLIGATIONS ISSUABLE FOR
REDEVELOPMENT PROJECTS BENEFITTING THE OCEANFRONT REDEVELOPMENT PROJECT AREA;
PROVIDING FOR THE ADDITION OF NEW AREAS TO THE REDEVELOPMENT PROJECT AREA
DESCRIBED THEREIN AND PROVIDING FOR THE DEPOSIT OF INCREMENTAL REVENUES FROM THE
ADDED REDEVELOPMENT PROJECT AREA TO THE SPECIAL TAX ALLOCATION FUND CREATED
THEREUNDER” (the Original Bond Ordinance, as so amended being referred to herein as the
“Bond Ordinance”).

(1) It is provided in and by the Bond Ordinance that, upon enactment of a
Supplemental Ordinance there may be issued one or more Series of Additional Bonds for the
purpose of securing funds to defray any Costs of Acquisition and Construction of one or more
Projects or to refund Bonds or Other Obligations.

(m) In order to assist in the implementation of the Redevelopment Plan, the City has
determined to issue the Series 2022 Bonds in a principal amount not exceeding $15,000,000,
pursuant to the Bond Ordinance, to finance the cost of the 2022 Redevelopment Project. The
City has determined that the 2022 Redevelopment Project, as well as the Tax Revenues pledged
in connection therewith, will be used for a public purpose and that the issuance of the Series
2022 Bonds is necessary and in the best interest of the City.

(n) Based on the foregoing findings and determinations by the Council, including
specifically the findings set forth in paragraph (m) above, the Council finds that the proceeds
of the Series 2022 Bonds authorized by this 2022 Supplemental Ordinance, as well as the
amounts on deposit from time to time in the Special Tax Allocation Fund pledged to the Bonds
and the payment of Redevelopment Project Costs, will be used for a public purpose. The
issuance of the Series 2022 Bonds will assist in the implementation of the Redevelopment Plan
and is necessary and in the best interest of the City. The 2022 Redevelopment Project financed
with the Series 2022 Bonds will be owned and operated by the City or the County.

(0) It is now in the best interest of the City for the Council to provide for the issuance
and sale of the Series 2022 Bonds of the City pursuant to the aforesaid provisions of the
Constitution and laws of the State of South Carolina. The proceeds of the Series 2022 Bonds
shall be used for the purposes of (a) defraymg the cost of the 2022 Redevelopment PrOJect—éb}

Se%e—Resewe—Eund—and-ge and (b) paylng the Costs of lssuance of the Senes 2022 Bonds

(p) The Council, by reason of the foregoing, has determined to enact this 2022
Supplemental Ordinance in accordance with the terms and provisions of the Bond Ordinance.
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ARTICLE Il

AUTHORIZATION AND TERMS OF THE SERIES 2022 BONDS

Section 2.01. Principal Amount; Designation of Series. Pursuant to the provisions of
the Bond Ordinance, a Series of Bonds of the City entitled to the benefits, protection and
security of the provisions of the Bond Ordinance is hereby authorized in the aggregate principal
amount of not exceeding $15,000,000. The Series of Bonds so authorized shall be designated
“City of Myrtle Beach, South Carolina Limited Obligation Bonds (Tax Increment Pledge), Faxable
Series 2022,” or such other designation as may be determined by the City Manager, and shall
constitute Additional Bonds under the Bond Ordinance. The Series 2022 Bonds, which shall rank
on a parity as to the pledge of Tax Revenues under the Bond Ordinance as more particularly
provided in the Bond Ordinance, shall be in substantially-the form set forth in Exhibit “A”
hereto-, with such changes to the form thereof as may be approved pursuant to Section 5.01

hereof.

Section 2.02. Purposes. The Series 2022 Bonds are authorized for the purpose of
obtaimng funds to (i) defray the cost of the 2022 Redevelopment PrOJect— and (ii) i#se

Reseweﬁemd%%m%pay certam costs and expenses relatmg to the issuance of the Series
2022 Bonds.

Section 2.03. Date of Issue; Interest Rate; Maturity; Redemption and Sale.

(a) The date of issuance of the Series 2022 Bonds (the “Date of Issue”) shall be their
date of delivery, or such other date as the City Manager shall determine pursuant to Section
5.01 hereof, and the Series 2022 Bonds shall mature, no later than 30 years from the Date of
Issue thereof, on April 1, 20—]-2042 or such other date as the City Manager shall determine
pursuant to Section 5.01 hereof, in each of the years and in the principal amounts, and bear
interest payable on each April 1 and October 1 commencing on the First Payment Date at the
rates per annum, not exceeding six percent per annum, as determined by the City Manager
pursuant to Section 5.01 hereof.

(b) Such-of-the-The Series 2022 Bonds as-the-City-Manager-shall-determine-pursuant
toSection-5.01 hereof to-be Term-Bonds-shall be issued as a single Term Bond and shall be

subject to mandatory redemption at a redemption price equal to the principal amount of the
Series 2022 Bonds to be redeemed, together with interest accrued from the date of redemption,
in the years and in the amounts determined by the City Manager pursuant to Section 5.01
hereof.

The amount of the mandatory sinking fund redemption for the Series 2022 Bonds of-any
maturity-shall be reduced to the extent Series 2022 Bonds ef such-maturity-have been purchased
by the City or redeemed by the City pursuant to the optional redemption provisions set forth

below, in such-manner-as-the Gity-shall-directin-writing,-or—absent-such-direction—onaprorata

basis-inverse order of scheduled mandatory sinking fund redemption payments.
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(c) Such of the Series 2022 Bonds as the City Manager shall determine pursuant to
Section 5.01 hereof shall be subject to redemption prior to maturity, at the option of the City
upon the written direction of the City, in whole or in part at any time-in-such-order-of-their
maturities—as-the-City-shall- determine—and-by-let-within—a—maturity, by lot, at the respective
redemption prices with respect to each Series 2022 Bond, as shall be determmed by the City
Manager pursuant to Section 5.01 hereof, together, in each such case, with the interest accrued
on such principal amount to the date fixed for redemption.

(d) The Series 2022 Bonds shall be sold to the Underwriter pursuant-to-the Purchase
ContractPurchaser.

Section 2.04. Authentication; Payment of Interest.

(a) Each of the Series 2022 Bonds shall be authenticated on such date as it shall be
delivered. Each Series 2022 Bond shall bear interest from the later of (i) the Date of Issue, or
(i) the date to which interest has been paid immediately preceding the authentication date
thereof, unless the authentication date thereof is an Interest Payment Date, in which event
each such Series 2022 Bond shall bear interest from the earlier of such authentication date, or
the date to which interest has been paid; provided that if the City shall fail to pay interest on
any Series 2022 Bond on the First Payment Date, then each such Series 2022 Bond shall bear
interest from the Date of Issue.

(b) The principal of the

Wﬂ@%ﬁ%%%%ﬁ%@%&%ﬁg%%@pm
to-the-provisions-efthe Ordinances—Interestand interest on the Series 2022 Bonds will be payable

by check or draft drawn on the Paying Agent and mailed by first-class mail to the persons in
whose names such Series 2022 Bonds are registered, at the addresses appearing upon the Books
of Registry on the Record Date; provided, however, that interest may be paid by wire transfer
to an account within the continental United States to any Bondholder owning at least
$1,000,000 aggregate principal amount of the Series 2022 Bonds to the address designated in
writing by such Bondholder upon written request of such Bondholder delivered to the Trustee
at or prior to the Record Date for such payment. All such payments shall be made in lawful
money of the United States of America. The-Principal of and interest on all Series 2022 Bonds
shall be paid by check or draft mailed from the office of the Trustee to the persons in whose
names the Series 2022 Bonds are registered at the close of business on the fifteenth day
(whether or not a Business Day) of the calendar month immediately preceding each Interest
Payment Date on the Series 2022 Bonds (the “Record Date”); provided that, any Holder of
$1,000,000 or more in aggregate principal amount of Series 2022 Bonds shall be entitled, by
written request to the Trustee received no later than the Record Date, to direct any payments
of principal and interest due with respect to such Bonds be made to such Holder by wire transfer
or other medium of immediate payment to an account within the continental United States.
Such request shall provide the Trustee with specific direction as to the manner of making such
payment.

Section 2.05. Denomination; Numbering and Lettering. The Series 2022 Bonds shall

be issued in the denomination of $5,000 or any multiple thereof -net-exceeding-the principal
amount—of-the-Series—2022 Bonds—maturing—in—eash—year. The Series 2022 Bonds shall be

numbered and lettered from R-1 consecutively upwards by the Registrar in such a fashion as to
reflect the fact that it is one of the Series 2022 Bonds, and to identify the owner thereof on
the books kept by the Registrar.
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Section 2.06. Maintenance of Offices for Payment, Transfer, and Exchange of Bonds;
Registrar. The Bank of New York Mellon Trust Company, N.A. is hereby designated as the
Registrar and Paying Agent of the Series 2022 Bonds. The City shall cause Books of Registry to
be kept at the offices of the Registrar for the registration and transfer of the Bonds. Upon
presentation at its office for such purpose the Registrar shall register or transfer, or cause to
be registered or transferred, on such Books of Registry, the Bonds under such reasonable

regulations as the Registrar may prescribe. Upon any transfer of the Series 2022 Bonds, the
transferor will provide, or cause to be provided, to the Trustee cost basis information necessary
for the Trustee to comply with any applicable tax reporting obligations, including, without
limitation, any cost basis reporting obligations under Internal Revenue Code Section 6045, as

amended. The Trustee shall 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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EXECUTION; NO RECOURSE

Section 3.01. Execution of the Series 2022 Bonds. The Series 2022 Bonds shall be
executed and authenticated in accordance with the applicable provisions of the Bond
Ordinance.

Section 3.02. No Recourse on the Series 2022 Bonds. All covenants, stipulations,
promises, agreements and obligations of the City contained in the Bond Ordinance or in this
2022 Supplemental Ordinance shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City and not those of any officer or employee of the City in
his or her individual capacity, and no recourse shall be had for the payment of the principal or
redemption price of or interest on the Series 2022 Bonds or for any claim based thereon or on
the Bond Ordinance or in this 2022 Supplemental Ordinance, either jointly or severally, against
any officer or employee of the City or any person executing the Series 2022 Bonds.

ARTICLE IV

ACCOUNTS, FUNDS AND APPLICATION OF
PROCEEDS; TAX-COVENANTS;-AND CONTINUING DISCLOSURE



Section 4.01. Establishment of Funds and Accounts.

(a) There is hereby established, pursuant to Section 8.2 of the Bond Ordinance, with
respect to the Series 2022 Bonds, an Interest Account, a Principal Account and—-anry-Seres
2022 Bonds-areTerm-Bonds— a Bond Redemption Account- within the Special Tax Allocation
Fund for the purposes set forth in said Section 8.2.
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(b) No Debt Service Reserve Fund shall be established with respect to the Series 2022

Bonds.

Section 4.02. Use and Disposition of Bond Proceeds. Upon the delivery of the Series

2022 Bonds, the net proceeds thereof -afierthe-funding-ofthe 2022 Debt-Service-Reserve-Fund-to
the-extent-required-pursuant-to-Seetion-5:-01-hereof- shall be deposited with the Custodian, at

the written direction of the City Manager, into the 2022 Construction Fund established in
Section 4.03 hereof, to be used and applied as provided in that Section.

Section 4.03. Construction Fund for Series 2022 Bonds.

(a) There is hereby created the “City of Myrtle Beach, Redevelopment Projects 2022
Construction Fund” (the “2022 Construction Fund”) to be held by the FrusteePurchaser, as
Custodian, into which proceeds from the sale of the Series 2022 Bonds in the amount directed
by the City Manager shall be deposited. The moneys on deposit in the 2022 Construction Fund
shall be used and applied to the payment of the Redevelopment Project Costs of the 2022
Redevelopment Project and Costs of Issuance of the Series 2022 Bonds.

(b) Payments from the 2022 Construction Fund shall be made by the Custodian only
upon receipt of a requisition in the form below described.

With respect to payments from the 2022 Construction Fund, a requisition in substantially
the form set forth in Exhibit B hereto signed by the City Manager, with respect to each payment:

(1) The amount to be paid;
(2) The nature and purpose of the obligation for which such payment is requested;

(3) The person, firm or corporation to whom such obligation is owed or to whom a
reimbursable advance has been made; and

(4) That such obligation has been properly incurred and is a proper payment under
this Ordinance and has not been the basis of any previous advance.

10
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In making any such payment from the 2022 Construction Fund, the Custodian shall
conclusively rely on such directions, requisitions and certifications delivered to it pursuant to
this Section and the Custodian shall have no liability with respect to making such payments in
accordance with such directions, requisitions and certifications for any liability with respect to
the proper application hereof by the City.

If after the payment in full of all Redevelopment Project Costs with respect to the 2022
Redevelopment Projects as certified in writing by the City to the Custodian any moneys remain
in the 2022 Construction Fund, such excess shall be transferred at the written direction of the
City to the Trustee by the Custodian and deposited (a) into the Interest Account for the Series
2022 Bonds and used for the payment of interest on the Series 2022 Bonds or (b) into the
Principal Account or Bond Redemption Account for the Series 2022 Bonds and used for the
payment of principal of the Series 2022 Bonds upon the redemption thereof, all as directed in
writing by the City Manager.

Section 4.04. Continuing Disclosure. Pursuant to Section 11-1-85 of the Code of Laws
of South Carolina 1976, as amended (“Section 11-1-85"), the City hereby covenants and agrees
that it will file with a nationally recognized municipal securities information depository for
availability in the secondary market when requested, an annual independent audit within 30
days of receipt of the audit and event-specific information within 30 days of an event adversely
affecting more than five percent of its revenue base. The only remedy for failure by the City
to comply with the covenant of this paragraph shall be an action for specific performance of
this covenant. The City specifically reserves the right to amend or delete this covenant to
reflect any change in Section 11-1-85, without the consent of any Bondholder. Notwithstanding
any other provisions of this 2022 Supplemental Ordinance, failure of the City to comply with
the provisions of this paragraph shall not be considered an Event of Default, and no liability for
damages shall attach therefor.

The City hereby covenants and agrees to furnish to the Purchaser, or in the alternative

post on the City’s website or file with Electronic Municipal Market Access (EMMA), its audited
financial statements within 210 days after the end of each Fiscal Year of the City so long as the
Series 2022 Bonds are Outstanding. As requested by the Purchaser, the City may furnish or
arrange to provide such other financial information related to or affecting the City as may be

delivered as the Purchaser may reasonably request or require, and as may be agreed upon
between the Purchaser and the City.

Section 4.05. Investment Letter. The sale by the City to the Purchaser of the Series
2022 Bond shall be subject to the prior receipt by the City of an investment letter in
substantially the form attached as Exhibit C, with such changes to the form thereof as may be
approved, with the advice of Bond Counsel, by the City Manager.

11



ARTICLE V

TERM SHEET; OTHER INSTRUMENTS

Sectlon 5. 01 Sale of Series 2022 Bonds Authenzatren—ef—llurehase—contraet—aﬂd

.....

Rurehase—@entraet— pproval of Term Sheet The Term Sheet (in the form presented at thlS
Disela . o a fo

Exh+b+t—€— with such changes as the C1ty Manager shall approve (hlS execution to be concluswe
evidence of such approval) are-is hereby approved and the Clty Manager is hereby authorized
to execute and deliver the
behalf-of- the-City-Term Sheet and any modafzcatlons and amendments thereto on behalf of the

lty_ The City Manager is hereby authorized and empowered to determme the final terms and

this 2022 Supplemental Ordinance, 1nclud1ne but not limited to, the aggregate pnncrpa
amount of the Series 2022 Bonds, the principal payment dates and the amounts thereof, the

interest rates to apply in the event of a determination of taxability with respect to the Series
2022 Bonds, the First Payment Date, the optional redemption and the redemption prices of the

Series 2022 Bonds subject to optional redemption terms and redemption prices of the Series
2022 Bonds.

Section5.035Section 5.02. Other Instruments and Actions. In order to secure the

Series 2022 Bonds and in order to effect the issuance and delivery of the Series 2022 Bonds and
to give full effect to the intent and meaning of this 2022 Supplemental Ordinance and the
agreements and actions herein authorized, the Mayor and the City Manager and the City Clerk
are hereby authorized to execute and deliver such certificates, showings, instruments and
agreements and to take such further action as the Mayor and City Manager, respectively, shall
deem necessary or desirable.
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ARTICLE VI

MISCELLANEQUS

Section 6.01. Severability. If any one or more of the covenants or agreements provided
in this 2022 Supplemental Ordinance on the part of the City-er, the Trustee or the Custodian
to be performed should be contrary to law, then such covenant or covenants or agreement or
agreements shall be deemed severable from the remaining covenants and agreements, and shall
in no way affect the validity of the other provisions of this 2022 Supplemental Ordinance.

Section 6.02. Section Headings Not Controlling. The Headings of the several Articles
and Sections of this 2022 Supplemental Ordinance have been prepared for convenience of
reference only and shall not control, affect the meaning of, or be taken as an interpretation of
any provision of this 2022 Supplemental Ordinance.

Section 6.03. Effectiveness of Ordinance; Codification. This 2022 Supplemental
Ordinance shall be in full force and effect from and after its enactment as provided by law.
This 2022 Supplemental Ordinance shall be forthwith indexed by title and a summary thereof
codified in the Code of City Ordinances in the manner required by law and shall be indexed
under the general heading “Bond Issue - Not Exceeding $15,000,000 Limited Obligation Bonds
(Tax Increment Pledge), Taxable Series 2022,” and shall be made available for public inspection
at the office of the City Clerk.

Section 6.04. Electronic Communications. The Trustee shall have the right to accept
and act upon directions or instructions, including funds transfer instructions (collectively,
“Instructions”), given pursuant to this 2022 Supplemental Ordinance or any other document
reasonably relating to the Series 2022 Bonds and delivered using Electronic Means (defined
below); provided, however, that the City Manager shall provide to the Trustee an incumbency
certificate listing the authorized officers of the City with the authority to provide such
directions or instructions (each an “Authorized Officer”) 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 City elects to give the Trustee Instructions using
Electronic Means and the Trustee in its discretion elects to act upon such Instructions, the
Trustee’s understanding of such Instructions shall be deemed controlling. The City understands
and agrees that the Trustee cannot determine the identity of the actual sender of such
Instructions and that the Trustee shall conclusively presume that Instructions 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 City shall be responsible for ensuring
that only Authorized Officers transmit such Instructions to the Trustee and that the City and all
Authorized Officers are solely responsible to safeguard the use and confidentiality of applicable
user and authorization codes, passwords and/or authentication keys upon receipt by the City.
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 Instructions notwithstanding such
Instructions conflict or are inconsistent with a subsequent written direction or written
instruction. The City agrees: (i) to assume all risks arising out of the use of Electronic Means to
submit Instructions to the Trustee, including without limitation the risk of the Trustee acting
on unauthorized Instructions, 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 Instructions to the Trustee and that there may be more secure methods of
transmitting Instructions; (iii) that the security procedures (if any) to be followed in connection
with its transmission of Instructions provide to it a commercially reasonable degree of

13
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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.

[Signature page to follow:]
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This Ordinance shall become effective upon enactment.

(SEAL)

ATTEST:

City Clerk

First Reading: October 11, 2022

Second Reading: Osteber25November 8, 2022

15

Mayor, City of Myrtle Beach, South
Carolina
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EXHIBIT A

[FORM OF SERIES 2022 BOND]

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
CITY OF MYRTLE BEACH
LIMITED OBLIGATION BONDS

(TAX INCREMENT PLEDGE),
FAXABLE-SERIES 2022

No. R-
INTEREST MATURITY ORIGINAL
RATE DATE ISSUE DATE CusIp
As set forth
herein

Registered Holder:
Principal Amount: DOLLARS

KNOW ALL MEN BY THESE PRESENTS, that the City of Myrtle Beach, South Carolina (the
“City”), is justly indebted and, for value received, hereby promises to pay to the registered
holder named above, or registered assigns, but solely from the special sources hereinafter
mentioned and not otherwise, the principal amount shown above on the maturity date shown
above (unless the within bond shall be subject to prior redemption and shall have been duly
called for previous redemption and payment of redemption price made or provided for)—tpen
preseniationand-surrenderof-this-bond-atthe-designated-cifice-of The Bank-of New York Mellen
Trust Company-N-A-as-paying-agent-({the“Paying-Agent’)- and to pay interest, but solely from

the special sources hereinafter mentioned and not otherwise, on such principal amount from
the date hereof at the interest rate per annum shewn-abeve-set forth herein until the City's
obligation with respect to the payment of such principal sum shall be discharged. Interest on
this bond is payable [Aprill[Octeber]-April 1, 2023, and semiannually thereafter on April 1 and
October 1 of each year, until this bond matures or is earlier paid, and shall be payable by check

A-1
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or draft mailed to the person in whose name this bond is registered on the registration books
of the City maintained by the Registrar, presently The Bank of New York Mellon Trust Company,
N.A. (the “Registrar”), at the close of business on the fifteenth (15th) day of the calendar
month next preceding each semiannual interest payment date, or the registered holder of
$1,000,000 or more in principal amount of bonds of the Series of which this bond is one may
request payment by wire transfer to an account within the Continental United States as
provided in the hereinafter defined Ordinances. The principal and interest on this bond are
payable in any coin or currency of the United States of America which is, at the time of
payment, legal tender for public and private debts; provided, however, that interest on this
fully registered bond shall be paid by check or draft or otherwise as set forth above. [Partial
payments of the principal on this bond may, but are not required to, be noted on the Table of
Partial Redemptions attached herein in lieu of surrendering this bond in connection with such

payment.

Interest rate provisions to appear here.]

This bond shall not be entitled to any benefit under the Ordinances, nor become valid or
obligatory for any purpose, until the certificate of authentication hereon shall have been duly
executed by the Registrar.

This bond is one of an authorized Series of Bonds of like tenor and effect, except as to date
of original issue, numeration, registered holder, date of maturity, redemption provisions, and rate
of interest, aggregating Dollars ($ ) (the
“Series 2022 Bonds”), issued pursuant to and in accordance with the Constitution and laws of the
State of South Carolina, including Article X, Section 14, of the Constitution of the State of South
Carolina, 1895, as amended; Title 31, Chapter 6, Code of Laws of South Carolina 1976, as amended
(the “Act”), Ordinance No. 2009-52 duly enacted by the City Council of the City of Myrtle Beach,
South Carolina (“City Council”) on August 11, 2009, as amended pursuant to Ordinance No.
2020-052 duly enacted by the City Council on December 8, 2020 (collectively, the “Bond
Ordinance”) and Ordinance No. 2022-——2022-42 duly enacted by the City Council on Octeber
25November 8, 2022 (the “Supplemental Ordinance”) (the Bond Ordinance and the
Supplemental Ordinance are hereinafter collectively referred to as the “Ordinances”).
Capitalized terms not otherwise defined herein shall have the meanings given to them in the
Ordinances.

This bond and the Series of Bonds of which it is one are issued for the purposes of (a)

defraying the cost of the 2022 Redevelopment Project—Hb}funding-the 2022 Debt-Service

Reserve-Fund;}-and-[{b)ll{e}}- and (b) paying the Cost of Issuance, and as otherwise provided in
the Ordinances.

This bond and the Series of Bonds of which it is one and the interest thereon are special
obligations of the City payable solely from, and secured by a pledge of the Tax Revenues and such
other funds established for the benefit thereof under the Ordinances. The pledge of Tax Revenues
in favor of this bond and the Series of Bonds of which it is a part is on a parity with the pledge
securing the City’s 57,245,000 original principal amount Limited Obligation Refunding Bonds (Tax
Increment Pledge), Series 2017B (the “Series 2017B Bonds”) and its $20,000,000 original principal
amount Limited Obligation Bonds (Tax Increment Pledge), Taxable Series 2021 (the “Series 2021
Bonds”). Additional Bonds on a parity with the Series of which this bond is one and the Series
2017B Bonds and Series 2021 Bonds may hereafter be issued under terms and conditions set forth
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in the Bond Ordinance. THE FULL FAITH, CREDIT AND TAXING POWERS OF THE CITY ARE NOT
PLEDGED FOR THE PAYMENT OF THIS BOND AND THE INTEREST HEREON.

The Bond Ordinance contains provisions defining terms; sets forth the moneys, funds and
revenues pledged for the payment of the principal of and interest on this bond, the Series of which
this bond is one, and the Bonds of other Series which may hereafter be issued on a parity herewith
under the Bond Ordinance; sets forth the nature, extent and manner of enforcement of the
security of this bond and of such pledge, and the rights and remedies of the holder hereof with
respect thereto; sets forth the terms and conditions upon which this bond is issued and upon which
other Bonds may be hereafter issued payable as to principal, premium, if any, and interest on a
parity with this bond and equally and ratably secured herewith; sets forth the rights, duties and
obligations of the City thereunder; and sets forth the terms and conditions upon which the pledge
made in the Bond Ordinance for the security of this bond and upon which the covenants,
agreements and other obligations of the City made therein may be amended or discharged at or
prior to the maturity or redemption of this bond with provision for the payment thereof in the
manner set forth in the Ordinances. Reference is hereby made to the Ordinances, to all of the
provisions of which any holder of this bond by the acceptance hereof thereby assents. The
provisions of the Act and the Ordinances shall be a contract with the holder of this bond.

The Series 2022 Bonds are subject to redemption prior to maturity at the option
of the City, as a whole or in part at any time on or after 1, 20__, at a price equal to
the principal amount of the Series 2022 Bonds to be redeemed, plus accrued interest thereon to
the date set for redemption. _y_p_rtial redemgt ons of the Series 2022 Bonds shall be applied in

The Series 2022 Bonds due——1-20—{the “Term-Beonds"}-are subject to

redemption prior to maturity at a redemption price equal to the principal amount thereof plus
accrued interest thereon to the date set for redemption from mandatory sinking fund
installments onf April}- 1 of the following years in the following principal amounts:

Ferm-Bonds
Due-1.20—
Sinking Fund Sinking Fund
Year Installment Year Installment

*Final Maturity

At its option, to be exercised on or before the sixtieth (60") day prior to any
mandatory sinking fund redemption date, the City may (i) deliver to the-The Bank of New York
Mellon Trust Company, N.A., as paying agent (the “Paying Agent-"), for cancellation, Series 2022
Bonds whleh—ape—sabjeet—t&mandamsmkmg—iund—pedempnemn any aggregate principal amount

A-3
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desired or (ii) receive a credit in respect of its mandatory sinking fund redemption obligation for
any such Series 2022 Bonds which, prior to such date, have been purchased or redeemed
(otherwise than through the operation of the mandatory sinking fund redemption requirement) by
the City and cancelled by the Paying Agent and not theretofore applied as a credit against any
mandatory sinking fund redemption obligation. Each Series 2022 Bond so delivered or previously
purchased or redeemed shall be credited by the Paying Agent, at 100% of the principal amount
thereof, to the obhgatlon of the Clty on those respectwe mandatory sinking fund redemption
obligations in sue ; ata-basisinverse
order of payment date and the prmmpal amount of the Senes 2022 Bonds to be redeemed by
operation of the mandatory sinking fund redemption requirement shall be accordingly reduced.

If less than all of the Series 2022 Bonds ef any-maturity-are called for redemption,
the Series 2022 Bonds ef sush-maturity-to be redeemed shall be selected by lot by the Registrar. In
the event the Series 2022 Bonds or a portion thereof is redeemable as aforesaid, and shall be
called for redemption, notice of the redemption, describing such Series 2022 Bonds and specifying
the redemption date and the redemption price payable upon such redemption, shall be given by
first-class mail, postage prepaid, to the Holder thereof as shown on the Books of Registry of the
City not less than thirty (30) days and not more than sixty (60) days prior to the redemption date
at its last address appearing upon the registration books of the City. If the Series 2022 Bonds or a
portion thereof be redeemable and shall have been duly called for redemption and notice of the
redemption mailed as aforesaid, and if on or before the date fixed for such redemption, payment
thereof shall be duly made or provided for, interest thereon shall cease to accrue from and after
the redemption date thereof.

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

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

It is hereby certified and recited that all acts, conditions and things required by the
Constitution and laws of the State of South Carolina to exist, to happen and to be performed
precedent to or in the issuance of this bond exist, have happened and have been performed in
regular and due time, form and manner as required by law; that the Series of Bonds of which this
bond is a part does not exceed any constitutional or statutory limitation of indebtedness; and that
provision has been made for the payment of the principal of and interest on this bond and the
Series of Bonds of which it is a part, as provided in the Ordinances.
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IN WITNESS WHEREOF, THE CITY OF MYRTLE BEACH, SOUTH CAROLINA, has caused
this bond to be signed with the facsimile signature of the Mayor of the City, attested by the
facsimile signature of the City Clerk, and the seal of the City impressed, imprinted or reproduced
hereon.

CITY OF MYRTLE BEACH, SOUTH CAROLINA

By: (Exhibit)
Mayor

(SEAL)

ATTEST:

By: (Exhibit)
City Clerk

REGISTRAR'S CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the Series 2022 Bonds described in the within mentioned
Ordinance of the City of Myrtle Beach, South Carolina.

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

Authorized Officer
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FORM OF ASSIGNMENT

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

(Name and address of Transferee) the within
bond and does hereby irrevocably constitute and appoint

attorney to transfer the within bond on the books kept for registration thereof, with full power of

substitution in the premises.

Dated:

Signature Guaranteed

(Authorized Officer)

Notice: Signature must be guaranteed by an
institution which is a participant in the
Securities Transfer Agents Medallion Program
(“STAMP”) or similar program.

Notice: The signature to the assignment
must correspond with the name of the
registered holder as it appears upon the face
of the within bond in every particular,
without alteration or enlargement or any
change whatever.

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

TEN COM - as tenants in common

TEN ENT - as tenants by the
entireties

JT TEN - as joint tenants with
right of survivorship
and not as tenants in
common

UNIF GIFT MIN ACT -

Custodian
(Cust) (Minor)
under Uniform Gifts to
Minors Act
(State)

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

A copy of the final approving legal opinion to be rendered shall be attached to the back of
each Series 2022 Bond and preceding the same a certificate shall appear, which shall be signed on
behalf of the City with a facsimile signature of the City Clerk. Said certificate shall be in
substantially the following form:

IT IS HEREBY CERTIFIED that the following is a true and
correct copy of the final legal opinion (except for date and
letterhead) of Pope Flynn, LLC, Charleston, South Carolina,
approving the issue of bonds of which the within bond is one, the
original of which opinion was manually executed, dated and issued
as of the date of delivery of and payment for the bonds, and a copy
of which is on file with the City Council of the City of Myrtle Beach,
South Carolina.

CITY OF MYRTLE BEACH, SOUTH CAROLINA

By:_(Exhibit)
City Clerk
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TABLE OF PARTIAL REDEMPTIONS

Upon all partial redemptions (whether optional, mandatory or otherwise) the above bond may
be surrendered to the Corporate Trust Office of the Paying Agent for the appropriate notation

by it on the table below or the owner may make such notation itself. The Paying Agent'’s records
relating to the outstanding principal amount of the bond shall in all cases prevail:

Amount Remaining Unpaid Signature of
Date Redeemed Principal Amount Bondholder or Paying Agent
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EXHIBIT B

[FORM OF REQUISITION]

Request No:
Date:
To: Pinnacle Bank, as Custodian
Charlotte, North Carolina
Re: S City of Myrtle Beach, South Carolina Limited Obligation Bonds (Tax

Increment Pledge), Taxable-Series 2022

You are hereby requested and directed as Custodian (as such term is defined in
Ordinance No. 2009-52, as amended by Ordinance No. 2020-052, and as supplemented by
Ordinance No. 2022-—2022-42 (the “Ordinances”) enacted by the City Council of the City of
Myrtle Beach, South Carolina (the “City”) on August 11, 2009, December 8, 2020 and Osteber
25November 8, 2022, respectively, to pay, pursuant to the Ordinances, to the following payees
the following amounts in payment or reimbursement for the following Redevelopment Project
Costs of the 2022 Redevelopment Project (as such terms are defined in the Ordinances):

(1) The amount to be paid: ;

(2) The nature and purpose of the obligation for which such payment is requested:
; and

(3) The person, firm or corporation to whom such obligation is owed or to whom a
reimbursable advance has been made:

IN WITNESS WHEREOF, the undersigned does hereunto set forth his hand this ___ day of

_—

CITY OF MYRTLE BEACH, SOUTH CAROLINA

By:

Title:

B-1
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EXHIBIT C
FORM OF DISCLOSURE DISSEMINATION-AGENT-AGREEMENTINVESTMENT LETTER
[Purchaser’s Letterhead]
[Date]

City of Myrtle Beach
Myrtle Beach, South Carolina

Pope Flynn, LLC
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EXHIBH-A
NAME-ANDB-CUSIP-NUMBERS-OF-BONDS

Name-of lssuerRe: _ § City of Myrtle Beach, South Carolina

i | ity GE M Beach-S ~aroll
Name-of Bend-lssue:Limited Obligation Bonds (Tax Increment Pledge), Faxable-Series
20225eries 2022 (the “Series 2022 Bonds”)

Ladies and Gentlemen:
. £ Official S 2022
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EXHIBITB
NOTIGE-TO-MSRB-OF FAILURE TO-FILE-ANNUAL REPORT

Name-of lssuer The undersigned, on behalf of Pinnacle Bank (the “Purchaser”), has
agreed to make a commercial loan to be evidenced by the Series 2022 Bonds in the principal
amount of $ issued by the City of Myrtle Beach, South Carolina (the “City”). The

Purchaser represents to you that:

=

|~

[

[

o

[

a

[

. The Purchaser is the original Purchaser with respect to the Series 2022 Bonds and is

acquiring the Series 2022 Bonds as a vehicle for making a commercial loan;

The Purchaser has sufficient knowledge and experience in financial and business

matters, including the purchase and ownership of municipal and other tax-exempt
obligations, to be able to evaluate the risks and merits of the loan represented by

the Series 2022 Bond;

The Purchaser is aware that the conduct of the affairs of the City involves certain
economic variables and risks that could adversely affect the security of the loan;

The Purchaser is able to bear the economic risks of the loan;

The Purchaser understands that no official statement, prospectus, offering circular,
or other comprehensive offering statement containing material information with
respect to the City and the Series 2022 Bond is being issued, and that, in due
diligence, it has made its own inquiry and analysis with respect to the City, the
Series 2022 Bond, and the security therefor, and other material factors affecting the
security and payment of the Series 2022 Bond;

The Purchaser acknowledges that it has either been supplied with or has access to

information, including financial statements and other financial information,

regarding the City, to which a sophisticated investor would attach significance in
making purchasing decisions, and has had the opportunity to ask questions and
receive answers from knowledgeable individuals concerning the City, the Series 2022
Bond and the security therefor, so that as a sophisticated investor, it has been able

to make its decision to purchase the Series 2022 Bond;

The Purchaser understands that the Series 2022 Bond (i) is not registered under the

Securities Act of 1933 and is not registered or otherwise qualified for sale under the
“Blue Sky” laws and regulations of any state, (ii) is not listed on any stock or other

securities exchange, (iii) carries no rating from any rating service, (iv) will not be

assigned a number from the Committee on Uniform Securities Identification Procedures
(CUSIP), and (v) will be delivered in a form that may not be readily marketable;

The Purchaser has the present intent to hold the Series 2022 Bond until maturity or
earlier_redemption; provided the Purchaser reserves the right to sell, transfer or
redistribute the Series 2022 Bond, but agrees that any such sale, transfer or distribution
by the Purchaser shall be to a person or entity that: (i) is an affiliate of the Purchaser;

(ii) is a trust or other custodial arrangement established by the Purchaser or one of its
affiliates, the owners of any beneficial interest in which are limited to qualified

C-14



institutional buyers or accredited investors; (iii) is a secured party, custodian or other

entity in connection with a pledge by the Purchaser to secure public deposits or other
obligations of the Purchaser or one of its affiliates to state or local governmental
entities; or (iv) the Purchaser reasonably believes to be a qualified institutional buyer
or accredited investor and who executes an investor letter substantially in the form of
this letter; provided further that nothing in this Section 8 shall impose any limitation
or requirement of the Purchaser’s participation or syndication of its interest in the loan
evidenced by the Series 2022 Bond; and

e

The Purchaser understands that the scope of engagement of Pope Flynn, LLC, as bond

counsel, with respect to the Series 2022 Bond has been limited to matters set forth in
its opinion based on their view of such legal proceedings as they deem necessary to

approve the validity of the Series 2022 Bond and the tax-exempt status of interest
thereon.

PINNACLE BANK

By:

Its:
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