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RESOLUTION

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.

BE IT RESOLVED by the Board of Directors 8buth Carolina Public Service Authority as
follows:

ARTICLE |
DEFINITIONS; FINDINGS AND DETERMINATIONS

SECTION 1.1Definitions. As used in this Resailon, unless the context shall clearly
indicate otherwise, the following words and phrasedl $lave the meanings hereinafter set forth:

(a) "Authority” shall mean South Carolin®ublic Service Authority created and
established pursuant to the provisions of the Englilict, or the authority, board, body, commission
or agency succeeding to the principal functiorgebf or to whom the powers and duties granted or
imposed by this Resolution shall be given by any law.

(b) "Capital Costs" means the Authority's costs of (i) physical construction of or
acquisition of real or personal property or interés&ein for any project, together with incidental
costs (including legal, administrative, enginegriconsulting and technical services, insurance and
financing costs), working capital and reserves deemed necessary or desirable by the Authority
(including but not limited to costs of suppligsgl, fuel assemblies and components or interests
therein), and other costs properly attributable etwer(ii) all capital improvements or additions,
including but not limited to, renewals or replaents of or repairs, additions, improvements,
modifications or betterments to or for any projé€itf; the acquisition of any other property (tangible
or intangible), capital improvements additions, or interests therein, deemed necessary or desirable
by the Authority for the conduct of its business; (iv) any other purpose for which bonds, notes or
other obligations of the Authority may be issuaatler the Enabling Act or under other applicable
State statutory provisions (whether or not attassifiable as an operating expense); and (v) the
payment of principal, interest, and redemptiteamder or purchase price of (a) any Obligations,
Original Bonds, Revenue Bonds, Commercial Papesther indebtedness issued by the Authority
for the payment of any of the costs specifiadove, including capitalized interest on such
indebtedness, or (b) any indebtedness issuedebdithority to refund any indebtedness described
in the preceding clause (a).
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(c) "Capital Improvement Fund" shall meanretliund by that name created by the
Indenture and continued by Section 5.3 of Revenue Bond Resolution and, so long as any
Obligations are Outstanding, by Section 5.2 of this Resolution.

(d) "Commercial Paper" shall mean, collectiyethe Authority's Notes and Revolving
Credit Notes, as such terms are defimethe Commercial Paper Resolution.

(e) "Commercial Paper Resolution" shall mehat resolution of the Authority adopted
on June 29, 1998 and entitled: RESOLUTI@¥ THE BOARD OF DRECTORS OF SOUTH
CAROLINA PUBLIC SERVICE AUTHORITY AUTHORIZING THE ISSUANCE OF NOT
EXCEEDING FIVE HUNDRED MILLION DOLLARS ($500,000,000) AGGREGATE
PRINCIPAL AMOUNT AT ANY ONE TIME OUTSTANDING OF REVENUE PROMISSORY
NOTES OF THE AUTHORITY; AUTHORIZING THE ISSUANCE OF REVOLVING CREDIT
NOTES IN AN AMOUNT NOT EXCEEDNG FIVE HUNDRED MILLION DOLLARS
($500,000,000) IN AGGREGATE PRINCIPAAMOUNT AT ANY ONE TIME OUTSTANDING
IN CONNECTION THEREWITH; PRESCRIBNG THE FORM OF THE NOTES AND THE
REVOLVING CREDIT NOTES; AND MAKING CERTAIN OTHER COVENANTS AND
AGREEMENTS WITH RESPECT THERETO; AN MAKING OTHER COVENANTS AND
AGREEMENTS IN CONNECTION WITH THE FOREG®IG, and as from time to time heretofore
and hereafter amendedypplemented or superseded.

0] "Enabling Act" shall mean Act No. 887 @ifie Acts and Joint Resolutions of the
General Assembly of the State of South CaroliRagular Session of 1934, codified as Title 58,
Chapter 31 of the Code of Laws of South Camli®76, as amended, and acts supplementary thereto
or amendatory thereof.

(9) "Event of Default" shall have the meaning set forth in Section 10.1 of this
Resolution.
(h) "Fiscal Year" shall mean the twelve month period beginning January 1 and ending

December 31 or such other consecutive twelveatmgeriod determined from time to time by
resolution of the Board of Directors thfe Authority to be its fiscal year.

0] "Government Obligations" shall mean afit obligations of, or obligations the
principal of and interest on which are unconditignguaranteed by, the United States of America.

()] "Indenture” shall mean the Trust Indenture dated as of July 1, 1949, as amended by
an Amendatory Indenture dated as of Januaryl221, a Second Amendatory Indenture dated as of
January 1, 1967, and a Third Amendatory hidee dated as of October 1, 1970, and as
supplemented by a Supplemental Indenture dagedf January 1, 1950, a Second Supplemental
Indenture dated as of July 1, 1950, a Third Supetdai Indenture dated as of January 1, 1967, and
a Fourth Supplemental Indenture dated as ofl Apr1973, by and between the Authority and The
South Carolina National Bank of Charleston, whesecessor in trust is First Union National Bank,

47868039 v1



as Trustee, pursuant to which the Original Bamalge been issued anceaecured, and as from time
to time hereafter amended or supplemented.

(K) "Investment Securities” shall mean afythe following which at the time are legal
investments under the laws of the State of ®BdDarolina for the moneys held hereunder then
proposed to be invested therein: (1) Govemim®bligations; (2) certificates which evidence
ownership of the rights to payment of the printipaor interest on Government Obligations; (3)
bonds, debentures, notes or participation cestifis issued by the Bank for Cooperatives, the
Federal Intermediate Credit Bank, the FederahEd.oan Bank System, the Export-Import Bank of
the United States, Federal Land Bank, the Feéd¢ational Mortgage Association, the Tennessee
Valley Authority, or any other agency or corpiima which is or may heedter be created by or
pursuant to an Act of Congress of the United Stagesn agency or instnentality thereof; (4)
obligations of state and local government mypatibond issuers, provision for the payment of the
principal of and interest on which shall have besate by deposit with a trustee or escrow agent of
non-callable obligations described in (1), (2), ordBthis subparagraph Xkthe maturing principal
of and interest on which when due and payabld| phavide sufficient funds to pay the principal of
and interest on such obligations of state arwhllg@overnment municipal bond issuers (5) Public
Housing Bonds, or Project Notes, fully securedcbptracts with the United States; (6) repurchase
agreements with banks that are members offéderal reserve system or with government bond
dealers recognized as primary dealers by the FeRes®rve Bank of New York that are secured by
securities described in (1) and (3) above havingreentimarket value at least equal to one hundred
two per cent (102%) of the amount of the repurchaseeagent; (7) obligations of the State of South
Carolina, (8) obligations of other states and inwestt contracts which obligations or investment
contracts are rated at the time of purchase by Rating Agency in one of the three highest Rating
Categories of such Rating Agency; (9) deposits terést bearing deposits or certificates of deposit
or similar arrangements issued by any bank ¢gional banking association (including the Trustee),
which deposits, to the extent not insured by thdeFa Deposit Insurance Corporation, shall be
secured by Government Obligations having a curremkebaalue (exclusive of accrued interest) at
least equal to one hundred five per cent (105%hefamount of such gesits, which Government
Obligations shall have been deposited in trussbgh bank or national association with the trust
department of the Trustee or with a federal nesdrank or branch or, with the written approval of
the Authority and the Trustee, with another bankst company or natiohbanking association for
the benefit of the Authority and the appropridted or account as collateral security for such
deposits; (10) corporate securities, including conomépaper and fixed income obligations, which
are, at the time of purchase, rated by a Ratingn&yg in one of its three highest Rating Categories
for comparable types of obligations; and (11§tswther investments from time to time allowed
under applicable law.

THE SECOND SERIES AND SUPPLEMENTAL RESOLUTION ADOPTED AUGUST 10,
2001 AMENDED SUBPARAGRAPH (k) AS FOLLOWS:

(K) "Investment Securities" shall mean any of the following which at the time are
legal investments under the laws of the State &outh Carolina for the moneys held hereunder

3
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then proposed to be invested therein: (1)JGovernment Obligations; (2) certificates which
evidence ownership of the rights to payment of the principal of or interest on Government
Obligations; (3) bonds, debentures, notes or phacipation certificates issued by the Bank for
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(n) "Obligations" means any obligations, issuadany form of debt, authorized by a
Supplemental Resolution, including but not liditto bonds, notes, bond anticipation notes, and
Qualified Swaps, which are delivered under this Resolution.

(0) "Operation and Maintenance Expenseléall mean the Authority's expenses of
operating the System, including but not limited @b costs of purchased power, operation,
maintenance, generation, production, transmissi@trildition, repairs, replacements, engineering,
transportation, administration and general, auligal, financial, pension, retirement, health,
hospitalization, insurance, taxes and any otlk@emses actually paid or accrued, of the Authority
applicable to the System, as recorded onbiteks pursuant to generally accepted accounting
principles, subject to the limitations with respartake or pay contracts as provided in Section 2.6
of this Resolution. Operation and Maintenanc@dhses shall not include (1) any costs or expenses
for new construction, (2) charges for depreciat{@),voluntary payments in lieu of taxes or (4) any
taxes or tax payments now or hereafter requirdzktmade to the State or any political subdivisions
only out of surplus revenues, for exampleymants required by Code Sections 58-31-90, 58-
31-100 (2) and (3), and 58-31-110, Cadd.aws of South Carolina 1976.

THE FIRST SERIES AND SUPPLEMENTAL RESOLUTION ADOPTED SEPTEMBER 15,
1999 AMENDED SUBPARAGRAPH (0) AS FOLLOWS:

(o) "Operation and Maintenance Expenses"” shall mean the Authority’s expenses of
operating the System, including but not limitedto all costs of purchaed power, operation,
maintenance, generation, production, transnssion, distribution, repairs, replacements,
engineering, transportation, administration and general, audit, legal, financial, pension,
retirement, health, hospitalization, insurance,taxes and any other expenses actually paid or
accrued, of the Authority applicable to the System, as recorded on its books pursuant to
generally accepted accounting principles, subject tthe limitations with respect to take or pay
contracts as provided in Section 2.7 of thiResolution. Operation an
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rate fluctuations or otherwise, and (iii) whiblas been designated in writing to the Trustee by the
Authority as a Qualified Swap witlespect to such Obligations.

(w) "Qualified Swap Provider" means an entihose senior long term obligations,
other senior unsecured long term obligations ongbaying ability, or Wwose payment obligations
under an interest rate exchange agreement arargaad by an entity whose senior long term debt
obligations, other senior unsecured Idegn obligations or claims pay ability, are rated either (i)
at least as high as the third highest Rating Cayegbeach Rating Agency, but in no event lower
than any Rating Category designated by each suchgRagiency for the Obligations subject to such
Qualified Swap, or (ii) any such lower rating egdries which each such titey Agency indicates in
writing to the Authority and the Trustee will not, bgatf, result in a reduction or withdrawal of its
rating on the Outstanding Obligations subject tohs@ualified Swap that is in effect prior to
entering into such Qualified Swap.

) "Rating Agency" means each nationallgcognized securities rating agency then
maintaining a rating on the Obligatioasthe request of the Authority.

) "Rating Category" means a general Ratinge@ary of an applicable Rating Agency
or nationally recognized statistical rating orgation without regard to any refinement or
graduation of such rating by a narical modifier or otherwise.

2 "Registrar" shall mean the Trustee acting as registrar for the Obligations.

(@aa) "Resolution" shall mean this Resolut as the same may be amended and
supplemented from time to time, and unless the costealt clearly indicate otherwise, shall include
all Series Resolutions and Supplemental Resolutions.

(bb)  "Revenue Bond" or "Revenue Bonds"aBhmean any bond, note or other
obligations, some of the bonds, notes or otbeligations or all of the bonds, notes or other
obligations at any time Outstanding unded pursuant to the Revenue Bond Resolution.

(cc) "Revenue Bond Fund" shall mean the fund by that name created and established
pursuant to the provisions of Section 6.1 of the Revenue Bond Resolution, including the accounts
therein.

(dd) "Revenue Bond Resolution" shall mean tresolution of the Authority adopted on
August 27, 1990 and entitled: RESOLUTION OF THE BOARD OF DIRECTORS OF SOUTH
CAROLINA PUBLIC SERVICE AUTHORITY ESTABLISHING THE GENERAL TERMS AND
CONDITIONS UPON WHICH ITS REVENUE BONDS MAY BE ISSUED FOR CORPORATE
PURPOSES OF THE AUTHORITY; PRESCRIBING THE FORM OF THE REVENUE BONDS;
PRESCRIBING THE LIMITATIONS ON AND CONDITIONS OF ISSUANCE OF THE
REVENUE BONDS; PROVIDING FOR THE DETAILS OF THE REVENUE BONDS;
COVENANTING AS TO CERTAIN OF THE REVENUES DERIVED FROM THE
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AUTHORITY'S SYSTEM; PLEDGING CERTAIN OF THE REVENUES TO THE PAYMENT OF
THE PRINCIPAL OF AND INTEREST ON THE REVENUE BONDS; AND MAKING OTHER

COVENANTS AND AGREEMENTS IN CONNECTION WITH THE FOREGOING, and as from
time to time heretofore and leafter amended or supplemented.

(ee) "Revenue Fund" shall mean the fund bgtthame created and established pursuant
to the provisions of Section 5.02 of the Indeatand continued so long as any Obligations are
Outstanding by Section 5.1 of this Resolution.

(ff) "Revenue Obligation Fund" shall meghe fund by thatname created and
established pursuant to the provisions of Section 6.1 of this Resolution.

(gg) "Revenues" shall mean, so long as any of the Original Bonds are Outstanding, all of
the revenues, income, profits, tolls, rents, chaagekreturns of the Authority from whatever source
derived exclusive of (1) proceeds realized fromghke of properties pursuant to the provisions of
Section 12.01 of the Indenture and of Sectighd.the Revenue Bond Resolution and (2) customer
deposits. After the Original Bonds are no londeutstanding, "Revenues" shall mean all the
revenues, income, profits, tolls, rents, chargesl returns of the Authority derived from its
ownership or operation dhe System, including the proceeafsany insurance covering business
interruption loss relating to the System, butclaging other insurance proceeds and proceeds
realized from the sale of properties of the System pursuant to the provisions of Section 8.4 of the
Revenue Bond Resoluti@nd customer deposits.

(hh)  "Senior Debt" shall mean the aggregatéoiginal Bonds and Revenue Bonds from
time to time Outstanding.

(i) "Series Resolution" shall mean a resolution adopted hereunder providing for the
issuance of a series of Obligations pursuant t@ibeisions of Section 2.3 of this Resolution.

an "Supplemental Resolution" shall meanyaresolution amending or supplementing
this Resolution as originally adopted, adopted unddrpursuant to the provisions of Sections 9.1 or
9.2 of this Resolution.

(kk)  "System" shall mean (1) all the propertreal, personal and mixed, owned or
operated by the Authority for the purpose of acagiricontrolling, storing, preserving, treating,
distributing and selling water for navigation, powerigation, reclamation, or sale to residential,
commercial, agricultural or industrial customersotiner governmental entities, and plants, works,
structures, facilities and equipment for the genenatmanufacture, transmission or distribution of
water power and electric power and energy, ah@ny other forms of power and energy when
authorized by the Enabling Act; (2) all replagents, renewals, impromeents, additions and
extensions thereof or thereto; and (3) all poami energy generating, transmission and distribution
properties, real, personal and mixed, at any timeealyconstructed, leased, acquired or in process
of acquisition by the Authority, and any incidehproperties acquired or leased in connection
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therewith; but shall not include separate projexttablished by the Authority for any corporate
purpose of the Authority other than those pot$ and purposes described hereinabove in this
paragraph (kk), and after the Original Bonds aoelonger Outstanding, shall not include (i) any
facilities for the purpose of providing water for sate residential, commneial, agricultural or
industrial customers or other governmental entitbes(ii) any facilities for the generation of any
form of power and energy, or for the transmissiod distribution of any form of power and energy,
and any incidental properties constied, acquired or leased inmmection therewith, constructed or
acquired by the Authority as a separate system, aoghgtructed or acquired with the proceeds of
the sale of bonds or other evidences of indebtedness, which bonds or other evidences of
indebtedness, after no Original Bonds are Outstay)dire payable solely from the revenues or other
income derived from the ownership or operatioswth separate utility system, and may be further
secured by a junior and subordinate pledge desciifbeBection 2.4 of this Resolution, of the
Revenues and payable therefrom, but only afierrevenues and other income derived from the
ownership or operation of such separate utilityesysand pledged to the payment of such bonds or
other indebtedness are so applied in accordancethdtiproceedings provitg for the issuance of
such bonds or other indebtedness.

@n "Trustee" shall mean the trustee to be appointed pursuant to a resolution adopted by
the Board of Directors of the Authority, and fisccessor or successors and any other corporation
which may at any time be substitutedtsplace pursuant to this Resolution.

(mm) "Trustee under the Indenture” or words of like import shall mean First Union
National Bank and any successor or assign of back appointed pursuant to the Indenture as the
Trustee for the Original Bonds.

SECTION 1.2 Findings and Determinations. The Aaotity hereby finds and determines

that:

@) South Carolina PublicService Authority, a body corporate and politic, duly
organized and existing under and by virtue of the laws of the State of South Carolina, has been
created and organized pursuant to the provisionheEnabling Act, to carry out the purposes set
forth in the Enabling Act.

(b) Pursuant to the provisions of the Enabling Act, the Authority is authorized and
empowered, among other things, to build, constro@ijntain and operate canals, dams, locks,
agueducts, reservoirs and navigatifacilities and to build, acquirepnstruct and maintain power
houses and any and all structures, ways and sneanessary, useful or customarily used and
employed in the manufacture, generation, distrdouand sale of electric power, including power
transmission lines, poles, telephone lines, substaticarssformers and generally all things used or
useful in the manufacture, distribution, purchasd aale of power generated by water, steam or
otherwise; to acquire, treat, distribute and sell,etttip the limitations of the Enabling Act, water at
wholesale; to acquire, operate and maintain, subgettie limitations of the Enabling Act, facilities
for the treatment and distribution of water fidustrial, commercial, domestic or agricultural
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purposes; and to construct, maintand operate the System, as mfuily set out in the Enabling
Act.

(© Pursuant to the provisions of the Enabling Act, the Authority is further authorized
and empowered to borrow money and make @m3die its negotiable bonds, notes and other
evidences of indebtedness, at public or private sale, including refunding and advance refunding
bonds, notes and other evidences of indebtednesso aedure the payment of such obligations by
pledge of its revenues; to make such agreenwathisthe purchasers or holders of such bonds, notes
or other evidences of indebtedness, or with otlrersonnection therewith as the Authority shall
deem advisable; to fix, alter, charge or colletistand other charges for the use of the facilities of,
or for the services rendered by or for any commeslifurnished by, the Authority, at rates to be
determined by it, such rates be at least sufficient to provide payment of all expenses of the
Authority, the conservation, maintenance and opamadf its facilities and properties, the principal
of and interest on all its notes, bonds and othieleeees of indebtedness and to fulfill the terms and
provisions of any agreements made with theclpasers or holders of such bonds, notes or other
evidences of indebtedness.

(d) The Authority has heretofore executendadelivered the Indenture to The South
Carolina National Bank of Charleston, whose susges trust is First Union National Bank, as
Trustee, providing for the issuance of obligations of the Authority.

(e) Pursuant to the provisions of the Indeettine Authority has authorized and issued
Original Bonds.

) The Authority has covenanted and agreeith the holders of the Outstanding
Original Bonds that it will not issue any bonds parrsito the provisions of the Indenture pari passu
with the Original Bonds theretofore issubg the Authority and Outstanding, except for bonds
issued for the purpose of paying the cost of refuggrior to maturity bonds issued and Outstanding
pursuant to the provisions of the Indentumecluding amounts to pay principal, redemption
premium, and interest to the redemption datd other costs of refunding such bonds.

(9) Pursuant to the provisions of the Indenture the Authority may for any corporate
purpose from time to time issue bonds, notes berotvidences of indebtedness or incur other
obligations, including, without limiting the genergliof the foregoing, obligations under leases of
electric generating, transmission or distribution facilities, which shall be junior in all respects to the
bonds issued pursuant to the provisions of tidemture and may create such separate or special
funds and accounts, with such trustees or custodéangjay be considered by the Authority to be
necessary or advisable to provide for the paymemheprincipal of, premium, if any, and interest
on such bonds, notes or other evidences of indabtes and to provide reserves therefor, and to
provide for the payment of such other obligatioineluding the Authority's obligations under any
such leases.

10
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(h) The Authority pursuant to the provisions of the Revenue Bond Resolution has
authorized and issued Revenue Bowtiich are junior and subordindteall respects to the Original
Bonds.

0] Pursuant to the provisions of the Revenue Bond Resolution the Authority may for
any corporate purpose from time to time issue bomndses, bond anticipation notes, warrants,
certificates or other obligations or evidences afeiniedness the payment of the principal of and
interest and premium, if any, on which shallrbade from the proceeds of bonds or other evidences
of indebtedness of the Authority or from the Rewes or other funds of the Authority, and to the
extent payable from the Revenues, shall be mad®er and subordinatéo the payment of the
principal and interest on the bonds issued putstarthe provisions of the Indenture and the
Revenue Bond Resolution.

0) The Authority has determined that it istime interests of the public to provide for
the issuance of Obligations of the Authorityrdieafter described and quided for any corporate
purposes of the Authority, such Obliguats to be junior and subordindteall respects to the Senior
Debit.

(K) Nothing in this Resolution impairs the righitthe holders of the Original Bonds and
Revenue Bonds to the payment of their obi@ga in accordance with the Indenture and the
Revenue Bond Resolution, respectively, nor tiaidity or enforcement of any undertaking,
obligation or covenant of the Authority undére Indenture and the Revenue Bond Resolution,
respectively.

ARTICLE Il
AUTHORIZATION AND ISSUANCE OF REVENUE OBLIGATIONS

SECTION 2.1Revenue Obligations; Purpose; Segtyu There is hereby created and
established an issue of obligations of thethuity (herein defined and referred to as the
"Obligations™), unlimited in amounto be known and designated as "South Carolina Public Service
Authority Revenue Obligations”, for any corp@&adurposes of the Authority. The Obligations may
be issued in series pursuant and subject to thest@wonditions and limitationsf this Resolution in
such amounts and from time to time as/rha determined by the Authority.

The principal of and interest and premium,riyaon the Obligations shall be payable solely
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Operating Fund, Interest Fund, Bond Fund and Debt Service Reserve Fund created pursuant to the
provisions of the Indenture; and

(b) whether or not any other Senior DebOststanding, so long as any Revenue Bonds
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@) Each series of Obligations shall betrarized by a Series Resolution of the
Authority, and shall be dated, numbered and beardst, which may be fixkor variable and which
may or may not be exempt from state and federalnmectaxes, as shall be prescribed in the Series
Resolution providing for the issuance thereofe Beries Resolution authdrig the issuance of each
series of Obligations may also provide that the gattions of such series shall be redeemable prior
to their respective maturities at the option of Authority at such time otimes and upon such terms
and conditions as the Authority may prescribe. Tigigations shall be payable with respect to
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Except to the extent permitted in Section 8.1 of the Revenue Bond Resolution for the
issuance of bonds under the Indenture for the purpose of paying the cost of purchasing or
refunding the Original Bonds prior to maturity, and to the extent permitted in Section 8.1, infra,
for the issuance of bonds under the Revenue Bond Resolution for the purpose of paying the cost
of purchasing or refunding Revenue Bonds prior to maturity, from and after the effective date of
this Resolution and for so long as any Obligasi are Outstanding, the Authority will not create
or permit the creation of, or issue any bonds,cegti warrants, certificates or other obligations
or evidences of indebtedness, payable in any manner from the Revenues or from the Revenue
Fund, or from any other moneys held hereunder, which (1) will in any way be superior to the
Obligations, or (2) will in any way be secured by a lien and charge on the Revenues, on the
moneys deposited in or to be deposited in the Revenue Fund, or on 