INTERGOVERNMENTAL AGREEMENT
FOR CHARLESTON COUNTY
MARK CLARK EXPRESSWAY EXTENSION/I-526 PROJECT
IN CHARLESTON COUNTY, SOUTH CAROLINA

This Intergovernmental Agreement is made and entered into as of June 8, 2007, by and
among CHARLESTON COUNTY, SOUTH CAROLINA (the “County”), the SOUTH -
CAROLINA DEPARTMENT OF TRANSPORTATION (the “SCDOT”), and the SOUTH
CAROLINA TRANSPORTATION INFRASTRUCTURE BANK, a body corporate and
politic and an instrumentality of the State of South Carolina (the “Bank”), concerning the
funding and construction of the Charleston County Mark Clark Expressway Extension/I-526
Project (the “Extension Project”) in Charleston County, South Carolina, which is deseribed in
more detail hereinbelow and in the Charleston County Application, as supplemented, submitted
to the Bank (the “Application”).

WITNESSETH

WHEREAS, the Bank was created for the purpose, among others, of selecting and
assisting in financing major transportation projects by providing financial assistance to
government units for constructing aﬁd improving highway facilities necessary for public
purposes, including economic development, as is more fully set forth in the South Carolina
Transportation Infrastructure Bank Act (South Carolina Code Ann. Sections 11-43-110, et seq.,

as amended);

WHEREAS, by an application submitted to the Bank on or about December 15, 2005, as
supplemented by other submissions, the County requested financial assistance for three highway
projects in Charleston County: the Extensmn Project; the Port Access Road; and the US17/Mark

Clark Expressway Interchange.

WHEREAS, as part of the Application, the County identified a contribution in the
amount of $354 million to be spent on County road projects from the County’s Sales Tax (as
hereinafter defined) as its proposed local match contribution for all projects in the Application on
which financial assistance was requested, and of that total proposed local match contribution,’
$117 million is in the form expenditures by the County on roads to be constructed or improved
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which directly relate to the Extension Project and as such constitutes the local match contribution

for the Extension Project;

WHEREAS, at a meeting on December 15, 2005, the Board of Directors of the Bank (the
“Board”) found the Application met the criteria in Section 11-43-180(B) and that the Extension
Project was an eligible and qualified Extension Project under the South Carolina Transportation
Infrastructure Bank Act and referred the Application to the Bank’s Evaluation Committee (the

“Committee”) for review and a recommendation;

WHEREAS, at its meeting of June 30, 2006, the Committee recommended and the Board
approved financial assistance for the Extension Project, which has a total estimated cost of $420
million, in the form of an initial grant of $99 million for engineering and environmental work
and aﬁquisition of rights of way and a subsequent grant, or grants, not to exceed $321 million for
completion of the Extension Project from the next new funds available to the Bank after fully
funding financial assistance for all existing obligations on all previously approved projects with
all financial assistance from the Bank conditioned on the aforementioned local match
contribution of $117 million identified by County in the Application being made by the County
and the execution of an intergovemmental agreement between the parties in a form acceptable to

the Board;

WHEREAS, on August 1, 2006, the Capital Improvements Joint Bond Review
Committee (“JBRC”) of the South Carolina General Assembly approved the Extension Project,
financial assistance from the Bank for the Extension Project in the form of & grant in the initial
amount of $99 million, and the issuance of revenue bonds by the Bank to provide that financial

assistance to the Extension Project; and

WHEREAS, the County, SCDOT, and the Bank now desire to set forth the respective
responsibilities of the parties for the Extension Project, including the funding and construction of

the Extension Project;

NOW, THEREFORE, in consideration of the mutual benefits, promises and obligations
set forth herein, the sufficiency of which are hereby acknowledged and accepted by each party
hereto, the County, SCDOT, and the Bank hereby agree as follows:



ARTICLE I

I. Definitions

For purpose of this Agreement, unless the context otherwise requires, the following terms

shall have the following meanings:

“Account” means the account of the Bank maintained by the South Carolina State
Treasurer into which is deposited monies to fund Disbursements for Eligible Costs of

the Extension Project.

“Act” means the South Carolina Transportation Infrastructure Bank Act, which is
codified as South Carolina Code Ann. Sections 11-43-110, et seq., as amended.

“Application” means the Application for Financial Assistance submitted by the
County to the Bank on or about December 15, 2005, as supplemented by other
materials submifted by the County up to the date of this Agreement.

“Budget” means the budget established by the Bank for the Extension Project;

“Contract” means any contracts entered into by the County or SCDOT with any other
person or firm for engineering, design, construction, materials or similar purposes for

the Extension Project.

“Disbursements” means the transfer or payment of monies to the County or SCDOT
for Eligible Costs of the Extension Project or the payment of invoices approved by
Bank and/or its designee for Eligible Costs of the Extension Project incurred pursuant

to a Contract.

“Eligible Costs” has the same meaning as set forth in Section 11-43-130 (5) of the
Act as applied to qualified projects to be funded from the state highway account of

the Bank,

“Event of Default” means the uncured breach by the County or SCDOT of a

provision or obligation in this Agreement.



“Extension Project” means the highway construction and improvement project in
Charleston County consisting of extending the Mark Clark Expressway/Interstate 526
from U.S. Highway 17 to Folly Road as is more specifically identified and described

in the Application, as supplemented, and in this Agreement.

“Local Match Contribution Bvent of Default” shall have the meaning assigned in
Section 8.3 of this Agreement.

“Sales Tax” means the one-half percent sales and use tax established in Charleston
County by approval of a referendum following the adoption of Charleston County
Council Ordinance Number 1324 pursuant to South Carolina Code Ann. Sections 4-
37-10, et seq., as amended, entitled “Optional Methods for Financing Transportation
Facilities.”

“SCDOT” means the South Carolina Department of Transportation.

ARTICLE II

2. Tem of Agreement

This Agreement shall be effective as of June 8, 2007, and shall terminate, except
for specific provisions which are expressly stated to survive the termination of this
Agreement, on the date when the last of the following events occurs: (i) the last
project of the local match contribution required from the County ‘as set forth in
Section 3.2 is completed; (ii) the Bank makes the final Disbursement on the
Extension Project; (iii) the Bank certifies through a resolution adopted by its Board
that it cannot provide any further financial assistance to the Extension Project as set
forth in this Agreement; or (iv) the Extension Project is declared completed and
accepted by the County, SCDOT, and tﬁe Bank.



3.

ARTICLE III

Funding Commitments of Parties

3.1 Bapk

The Bank shall establish a Budget for the Extension Project within the
Account of the Bank and will, from time to time as it deems necessary at its
discretion, deposit into the Account, or credit the Budget for, monies from one or
more sources to fund Disbursements. The Bank will make Disbursements from
the Account, pursuant to Section 6.1 of this Agreement, to pay for Eligible Costs
of the Extension Project incurred directly by the SCDOT or incwred by the
SCDOT on Contracts. The Bank may deposit into the Account, or credit the
Budget, in such increments as it determines in its discretion, financial assistance
in the form of grant(s) not to exceed $99 million from its existing sources of
revenues and any monetary contributions to the Extension Project from the
County or any other source that is not expended in some other manner on the
Project. This grant may be used only for Eligible Costs for engineering and
environmental work and for right-of-way acquisitions for the Extension Project.
If the portion'of the Eligible Costs for engineering and environmental work and
right-of- way acquisitions for the Extension Project to be funded from the Bank’s
initial grant of $99 million are completed for less than that amount, the remainder
thereof shall be combined with the grant of up to $321 million described in the
succeeding paragraph to pay for any Eligible Costs of the Extension Project.

From the next funds or proceeds of revenue bonds available to the Bank
for the Extension Project after fully funding the financial assistance for all
existing obligations of the Bank on projects previously approved by the Board and
the JBRC, as determined by the Bank in its discretion, and subject further to the
approval of such financial assistance by the JBRC as required by the Act, the
Bank may deposit into the Account, or credit the Budget, in such increments as it

determines in its discretion, financial assistance in the form of grant(s) not to



exceed an additional $321 million for the remainder Extension Project. This grant

may be used for any Eligible Costs of the Extension Project.

In no event at any time shall the Bank be required to increase its financial
assistance, grants, credits, disbursements, or contributions to the Extension
Project beyond $420 million or to disburse, advance, transfer or pay from its own
monies in excess of $420 million for the Extension Project. However, subject to
the provisions of Section 5.5 of this Agreement, the County is not precluded from
submitting requests for additional financial assistance to the Bank for its
consideration if needed to complete the Extension Project. Any savings in the
total cost of the Extension Project shall be credited against and reduce the amount
of the Bank’s grants to the Extension Prdject. Furthermore, any state (other than
the Bank’s grant or grants set forth in this Section 3.1), County, municipal,
regional government or private funds of any kind or any Federal funds (other than
Federal funds earmarked, encumbered or received prior to the date of this
Agreement, including, without limitation, the $3 million earmarked in Public Law
109-59, Section 1709, No. 4891) of any kind provided of available for the
Extension Project in any form shall offset and reduce the amount of the Bank’s
grants for the Extension Project on a dollar for dollar basis unless those funds are
needed, as determined by the Bank, to complete the Extension Project in a manner
consistent with the original scope of the Extension Project (i.., the total project
costs exceed $420 million) or with an expanded or upgraded scope of ‘the
Extension Project. The County or SCDOT may seek this determination from the
Bank prior to seeking such additional funds.

3.2 County

. The County promises to, and shall, spend $117 million from the proceeds
of the Sales Tax for highway and road construction and improvements pursuant to
the schedule attached hereto as Schedule A as the local match contribution to the
Extension Project. That local match contribution also has been deemed by the
Bank as the local match contribution for the U.S. 17/Mark Clark Expressway



Interchange Project which is the subject of a separate intergovernmental
agreement between the Bank and the Town of Mount Pleasant. The County will
provide the Bank quarterly reports on the status of the expenditures comprising

the local match contribution, including a report on the status of each project

funded thereby.

ARTICLE IV

4, Additional Obligations of the County and SCDOT

4.1 Additional Documents and Actions

At the request of the Bank, the County and SCDOT shall execute any other
documents that the Bank determines are reasonably necessary to evidence or establish
the County’s or SCDOT’s obligations to the Bank set forth in this Agreement. The
County and SCDOT acknowledge that the Bank intends to raise funds for its
commitment to the Extension Project and other qualified projects through the
issuance of revenue bonds or other indebtedness as permittéd under the Act.
Accordingly, the County and SCDOT shall take such actions and enter into such other
documents, including amendments to this Agreement or other agreements that are
consistent with the substance hereof, as may be reasonably necessary to comply with
South Carolina laws and regulations associated with such bonds or indebtedness and
to satisfy requirements for documentation and information reasonably imposed by the
Bank, prospective purchasers of such bonds, holders of such bonds, bond insurers,

. rating agencies, lenders or regulatory agencies and their attorneys, advisors, and
representatives; provided, however, that such actions are legally permissible and that
no such action or document shall create any additional material obligation or increase

any material obligation of the County or SCDOT.

4.2 Additiona] Warranties and Covenants of the County

The County warrants and covenants that:
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The County has full power and authority to execute, deliver and perform
and to enter into and carry out the transactions contemplated by the
provisions in this Agreement, and the execution and performance of these
provisions and transactions by the County does not and will not violate
any applicable law and does not, and will not, conflict with or result in a
default under any agreement or instrument to which the County is 2 party
or by which it is bound, a violation of which would cause a material
adverse effect to the Bank. This Agreement has, by proper action, been
duly authorized, executed and delivered by the County.

This Agreement is valid, binding and enforceable as to the County in

accordance with its terms.

No further authorizations, consents or approvals of governmental bodies
or agencies are required in connection with the execution and delivery by
the County of this Agreement énd the performance of its obligations
hereunder. However, the parties acknowledge that the Extension. Project
and the projects listed on Schedule A require permits and other approvals

by governmental agencies other than the County.

No litigation at law or in equity, nor any proceeding before any
governmental agency or other tribunal involving the County is pending or,
to the knowledge of the County threatened, in which any judgment or
order may be or has been rendered, or is sought, that may have a material
and adverse effect upon the operations or assets of the County or would
materially or adversely affect the validity of this Agreement, or the
performance by the County of its obligations hereunder or the transactions
contemplated hereby, including the obligation to make the local match
contribution pursuant to Section 3.2. of this Agreement. The County will
immediately notify the Bank in writing if any such litigation or proceeding
is commenced or, to its knowledge, may be commenced at any time during

the term of this Agreement.


































































