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Richland-Lexington Airport District 

Columbia Metropolitan Airport 

 
Request for Proposals for 

Fixed Rate Direct Placement 
Date Issued: February 13, 2026 

Proposal Due Date: March 2, 2026 by 12:00 PM local time 
 

A. Project Overview 

 

Through this Request for Proposals (this “RFP”), the Richland-Lexington Airport District (the 

“District”) and Columbia Metropolitan Airport (the “Airport”) hereby invite banks and other financial 

institutions (each a “Financial Institution”) to submit proposals to provide a Direct Funded Loan 

(“Direct Loan”) to support the Airport’s Solar Microgrid project.   

 

Information is provided herein on the Airport, the Solar Microgrid project, the type of information that 

interested firms are asked to provide, and the procedures for submitting a response to the Airport. 

 

Please note that Financial Institutions which did not receive this RFP directly from the Airport are 

welcome to respond to it. However, the Airport requests that such Financial Institutions provide e-

mail contact information to Gregg Hornsby of the Airport (at g.hornsby@flycae.com), so that the 

Airport can send additional information, if any, that may be provided related to this RFP prior to the 

due date for responses. 

 

B. The Airport’s Proposed Solar Microgrid Project 

 

Solar Microgrid Background. Columbia Metropolitan Airport is advancing a solar energy and 

microgrid initiative with the goal of transforming portions of its energy infrastructure to be more 

sustainable, resilient, and cost-efficient.  

 

Planned solar fields and related systems are intended to form the basis for a microgrid to serve the 

terminal and other facilities. The proposed work could provide a significant portion of the terminal’s 

electricity needs (potentially 50–90%) through on-site solar generation, and support infrastructure for 

EV charging and other Airport uses. 

 

In 2025, the District issued a request for proposals for a Design-Build Parking Garage Photovoltaic 

Microgrid System at the Airport. The scope includes: 

• Installing an estimated 3.77 MW DC solar array (PV system) on canopy structures over the 

existing parking garage. 

• Integration of the PV canopy into existing electrical and utility infrastructure at the Airport. 

• Structural canopy work to support solar panels and associated utilities (lighting, drainage, fire 

safety systems, etc.) 
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• Battery Energy Storage System (BESS) and Energy Management System (EMS) for capture and 

distribution of energy. 

 

Project Cost and Funding. The Airport anticipates the project cost of the Solar Microgrid to be 

approximately $28.1 million. The Airport seeks a Direct Placement draw down facility not-to-exceed 

$25,000,000 to initially fund the project. Further, the Airport has previously been awarded grant 

funding from the State of South Carolina and the FAA to support its Solar Microgrid efforts. The 

Airport will also use Passenger Facility Charges (“PFCs”) and potentially Investment Tax Credits to 

fund and pay for the project. The timing and receipt of these funds occur primarily in 2026 – 2031. 

While the size and structure is yet to be finalized, for pricing assumptions, Financial Institutions should 

assume a repayment of the facility on a level debt basis with principal amortization beginning in 2028 

(post-construction) through a 10-year final maturity in 2036 (as described in more detail in Schedule-

1), with interest only being payable during the construction period.  However, the Airport is also 

seeking flexibility to pre-pay this debt without penalty post-construction as Grants, Tax Credits 

and PFC funds become available. Construction is expected to be completed by the end of 2027. 

 

Authorization of the Series 2026 Note. The Airport is currently working on a new Master Bond 

Resolution (the “Bond Resolution”) that is expected to receive Board Approval in March 2026. The 

Series 2026 Note will be issued pursuant to this Bond Resolution, in a form effective on the delivery 

of the Series 2026 Note, containing the legal covenants, terms and conditions contained therein. The 

Airport will not be willing to make any material changes or additions to the Bond Resolution in 

connection with this RFP.  A draft form of the Bond Resolution has been attached to this RFP.  Please 

note that no other Bonds are expected to be outstanding at time of delivery of the Series 2026 Note, 

as the Airport is in the process of defeasing all outstanding Series 2001B Bonds. Further, the final 

Principal and Interest payment for the Series 2013 General Obligation Bonds is on deposit with the 

South Carolina Treasurer and will be paid off on March 1, 2026 The Airport has no current plans to 

issue Bonds in addition to the Series 2026 Note, but is reserving the right to issue in the future under 

the conditions contained in the Bond Resolution. 

 

Security and Sources of Payment for the Series 2026 Note. The Series 2026 Note will be payable solely 

from and secured by a pledge of and lien on the Net Revenues of the Airport System derived by the 

Richland-Lexington Airport District from the ownership and operation of the Airport System, as 

provided in the Master Bond Resolution. The Series 2026 Note will be secured on a parity basis with 

all other Bonds issued under the Master Bond Resolution, and will have a lien on Net Revenues equal 

in priority to all Outstanding Bonds and any additional parity Bonds issued in the future in accordance 

with the terms of the Master Bond Resolution. Net Revenues consist of Revenues of the Airport 

System less Operation and Maintenance Expenses, each as defined in the Master Bond Resolution. 

Revenues are deposited first into the Gross Revenue Fund and applied in the order of priority set forth 

in the Master Bond Resolution, including payment of Operation and Maintenance Expenses and debt 

service on the Bonds. PFCs are not currently included in Revenues or Net Revenues and will not be 

pledged to the Series 2026 Note. As permitted in the Bond Resolution, the District at any future time 

may specifically designate PFCs as Revenues and such PFCs may be pledged to secure other series of 

Bonds pursuant to a Supplemental Resolution and in accordance with the Master Bond Resolution.  

 

Pope Flynn, LLC will serve as Bond Counsel to the Airport and deliver its legal opinion to the 

purchaser on the validity and potential tax-exempt status (if applicable) of interest on the Series 2026 

Note.  
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C. Background on the District and the Airport 

 

The Columbia Metropolitan Airport is owned and operated by the Richland-Lexington Airport 

District, which is a special purpose district of the State of South Carolina. The District is governed by 

a 12-member commission appointed by the Lexington County and Richland County legislative 

delegations and the City Council of Columbia. 

 

The Airport serves as the principal commercial airport for Columbia, South Carolina, and the greater 

Midlands region. The Airport began in the early 1940s as Lexington County Airport and was used 

during World War II as Columbia Army Air Base. After the war, it returned to civilian use, and in 

1965 it was officially re-dedicated as Columbia Metropolitan Airport with a new terminal, runways, 

and expanded facilities. 

 

The Airport is located about 8 miles southwest of downtown Columbia on approximately 2,600 acres 

of land in unincorporated Lexington County. The Airport maintains two paved runways (11/29 and 

5/23) and a helipad, supporting commercial service, general aviation, and cargo operations. It also 

features a dedicated air cargo terminal and Foreign Trade Zone to support logistics activities. 

 

Columbia Metropolitan Airport is served by multiple scheduled passenger airlines providing more 

than 33 daily nonstop flights to 11 major airports in 10 cities.  Partner carriers include American 

Airlines, Delta Air Lines, United Airlines, and Allegiant Air, with nonstop service to destinations such 

as Atlanta, Charlotte, Chicago, Dallas/Fort Worth, New York (LGA), Newark, Philadelphia, 

Washington D.C. (Dulles and Reagan National), Miami (seasonal), and Ft. Lauderdale.  

 

The Airport is a regional cargo hub, most notably for UPS Airlines, among other freight operators like 

FedEx, handling significant cargo throughput that supports regional business and logistics. In calendar 

year 2024, the Airport handled approximately 1,362,374 passengers, surpassing pre-pandemic levels 

and reflecting robust demand for regional air service.  Passenger traffic continued to grow in 2025, 

surpassing 2024 with approximately 1,370,967 passengers. 

 

The Airport has undertaken several modernization efforts, including terminal expansion and 

checkpoint improvements, to enhance passenger experience and accommodate future growth. 

Additional information on the Airport may be found on the Airport’s website, www.flycae.com. 

Additional Financial Disclosure and prior official statements are available at www.emma.msrb.org. 
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D. Request for Additional Information on this Request for Proposals 

 

Requests for additional information related to this RFP may only be submitted to the Airport until 

February 18, 2026. Please do not contact any other parties in connection with this RFP. Any such 

requests for additional information should be submitted via email to: 

 

Gregg Hornsby 

Chief Financial Officer 

g.hornsby@flycae.com 

 

Responses to the questions received will be provided via email by no later than February 24, 2026. 

 

As noted in Section A above, Financial Institutions which did not receive this RFP directly from the 

Airport are welcome to respond to it. However, the Airport requests that such Financial Institutions 

provide e-mail contact information to Gregg Hornsby of the Airport at the e-mail address above, so 

that the Airport can send you additional information that may be provided related to this RFP, 

including the responses to any questions that may be received. 

 

E. Instructions for Submitting a Proposal to the Airport 

 

Responses to this RFP should consist of a completed Schedule 1 – Series 2026 Financial Institution 

Bond Proposal and must be received by the Airport by no later than the Proposal Due Date listed on 

the first page of this RFP.  Proposals should be submitted electronically via email to: 

 

Gregg Hornsby 

Chief Financial Officer 

g.hornsby@flycae.com 

 

Please send an exact electronic copy of your proposal to the following representatives of the Airport’s 

financial advisor: 

 

Ken Cushine 

Principal - Frasca & Associates, LLC 

kcushine@frascallc.com 

Tim McNutt 

Director - Frasca & Associates, LLC 

tmcnutt@frascallc.com 
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F. Schedule 

 

The Airport anticipates that the following schedule will be followed for the receipt and evaluation of 

the responses to this RFP, and the closing of the direct placement transaction: 

 

Date Activity 

February 13 Distribution of RFP to Financial Institutions 

February 18 Deadline for Financial Institutions to submit questions related to RFP 

February 24 Airport to provide responses to submitted questions 

March 2 Deadline for the submission of proposals to Airport 

March 6 Selection of preferred Financial Institution 

March 16 CAE Board Meeting for approval 

March 30 Close financing 

 

G. Evaluation Criteria to be Considered by the Airport 

 

The Airport will select a Financial Institution to provide the direct placement which, in the Airport’s 

view, provides the best overall outcome for the Airport. Such evaluation will take into account factors 

such as the following: 

 

• The rate (or pricing formula) offered on the direct placement 

• The final maturity of the direct placement the Financial Institution is willing to purchase 

• The ability to meet the Airport’s preference of a draw-down facility 

• The call provisions, preferably the ability to pre-pay without penalty, offered by the Financial 

Institution on the direct placement 

• Any additional legal terms or conditions proposed by the Financial Institution 

• The fees charged to the Airport, in addition to the interest rate on the direct placement 

• The expenses related to the transaction for which the Financial Institution would expect to be 

reimbursed by the Airport 
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The Airport will only consider submittals from individual entities only; respondents may not submit 

as joint proposal with other firms. 

 

The Airport reserves the right to reject any, or all, of the proposals received in response to this RFP. 

 

Attachments: 

 

• Schedule 1 – Series 2026 Financial Institution Bond Proposal 

• Form of Credit Agreement 

• Draft Master Bond Resolution 

• 2024 Audited Financial Information 

• 2025 Unaudited Financial Information 
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Schedule 1: 

Series 2026 Financial Institution Bond Proposal 
 

Financial Institutions interested in purchasing the Airport’s Series 2026 Note on a direct placement 

basis are hereby invited to submit a proposal to do so by providing the following.  

 

1. Provide an Indicative Rate as of close of business February 26, 2026 as well as the pricing 

formula for setting the rate for the following, assuming a 10-year (2036) final maturity: 

a. Taxable Fixed Rate 

b. Taxable Variable Rate (if applicable) 

 

Please note that the Airport will be considering both fixed and variable rate proposals, 

however fixed rate proposals are preferred. 

 

Additionally state whether the indicative Fixed rates are “locked in” and, if so, for how long. 

Financial Institutions should also clearly indicate how many days prior to closing a fixed rate 

can be locked in under your approach without requiring the Airport to either sign a rate lock 

agreement or be subject to breakage fees if the transaction does not close.  The Airport prefers 

proposals with fixed rates set at the submission of the Proposal rather than fixed rates subject 

to a pricing formula.    

 

2. Please confirm that a 10-year final maturity is acceptable. If unable to provide a 10-year final 

maturity, please state the maximum final maturity you are willing to provide as well as the 

applicable Fixed and Variable rates and pricing formulas associated with that tenor. 

 

3. The Airport prefers a drawdown facility to match draws with spending through 2027. Please 

state if the Financial Institution would be willing to provide that and any fees that would be 

associated with this structure. 

 

4. The Airport wishes to have the ability to pre-pay the Direct Placement without any penalty 

post construction. Please confirm this is acceptable to the Financial Institution and if not, 

provide the terms under which the direct placement may be called at par at the option of the 

Airport. 

 

5. Please confirm Financial Institution’s ability to close transaction by March 30, 2026.  If unable, 

indicate your expected date by which to close the transaction by.  

 

6. List any specific legal terms, conditions or covenants your Financial Institution would require 

in connection with the Series 2026 Note. In submitting such terms, note that the Airport will 

not be willing to make any material changes or additions to the Bond Resolution in connection 

with this RFP.  If none, state “none”.  If terms are requested, proposers must detail the actual 

language requested (i.e., a response stating that customary and usual terms for a transaction of 

this type or similar language is not acceptable).   

 

Please also note that Bond Counsel will draft the Credit Agreement and a general form of the 

Credit Agreement is attached that is representative of a drawdown agreement consistent with 

what the Airport has used in the past.  Other than additions to conform the Credit Agreement 
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to the terms of the winning proposal, please state any other modifications, deletions or 

additions your firm proposes to the Credit Agreement. If none, state “none”.   

 

7. Confirm willingness to execute the Investor Letter, a form of which is provided in the form of 

the Credit Agreement. 

 

8. Frasca & Associates, LLC represents the Airport, has a fiduciary responsibility to the Airport, 

and is acting solely on the Airport’s behalf with respect to any transaction resulting from this 

RFP.  Proposals should acknowledge this disclosure and represent that the Proposer is capable 

of independently evaluating the investment risks associated with any transaction it proposes. 

 

9. Describe any and all additional fees (upfront or ongoing) or expenses other than the interest 

rate presented in Question 1, that the Financial Institution would expect to be paid in 

connection with the Series 2026 Note. 

 

10. Please identify the law firm your Financial Institution would propose to use in connection with 

the placement of the Series 2026 Note.  If the Financial Institution proposes that the Airport 

pay the Financial Institution’s counsel fee, please provide the not-to-exceed fee cap that firm 

would propose to charge. Please note that Pope Flynn, LLC is serving as the Airport’s bond 

counsel on matters related to the issuance of the Series 2026 Note, and will thus not be available 

to serve as Financial Institution counsel. Please also note that Haynsworth Sinkler Boyd, P.A. 

is serving as issuer’s counsel, with respect to the issuance of the Series 2026 Note and any 

series of bonds or notes issued under the Master Bond Resolution, and as general counsel to 

the District and the Airport, and will thus not be available to serve as Financial Institution 

counsel. 

 

11. Please confirm that you will not require a DSRF as security for the Series 2026 Note.  

 

12. The Airport’s current ratings will not be maintained upon the defeasance of the Series 2001B 

Bonds and the Airport does not plan to seek a credit rating of the Series 2026 Note. Please 

confirm that the Financial Institution does not require a rating  

 

13. The Airport does not plan to prepare an Official Statement or any other disclosure document 

in connection with the delivery of the Series 2026 Note. The Financial Institution selected as 

the “preferred Financial Institution” based on their response to this RFP will be given the 

opportunity to undertake additional due diligence on the Airport. Also, the Financial Institution 

purchasing the Series 2026 Note will be required to sign a certificate, in a form acceptable to 

the Airport and bond counsel, that the Financial Institution is (a) a “qualified institutional 

buyer” as that term is defined in Rule 144A under the Securities Act of 1933, as amended (the 

“Securities Act”), or (b) an “accredited investor” as that term is defined in Regulation D under 

the Securities Act, and is purchasing the Series 2026 Note for its own account and not with the 

intention of reselling them. The Series 2026 Note will be issued as a single instrument that 

may be transferred in whole only to another “qualified institutional buyer” or “accredited 

investor” that signs a similar certificate and delivers it to the Bond Registrar for the Series 2026 

Note. 
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____________________________________________________ 

Name of Proposer 

 

 

____________________________________________________ 

Signature of Authorized Representative Date 

 

 

____________________________________________________ 

Typed or Printed Name of Authorized Representative 

 

 

____________________________________________________ 

Title 

 

 

____________________________________________________ 

Address 

 

 

____________________________________________________ 

E-mail Address 

 

 

____________________________________________________ 

Telephone 
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CREDIT AGREEMENT 

 

 THIS CREDIT AGREEMENT (as in effect from time to time, “Agreement”), dated and effective 

as of __________, 2026 (“Effective Date”), by and between the RICHLAND-LEXINGTON AIRPORT 

DISTRICT, an airport district and a political subdivision of the State of South Carolina (the “District”), 

and ______________, a ________ (together with its successors and assigns, “Lender”), recites and provides 

as follows: 

 

RECITALS 

 

A. The District is authorized and empowered by the provisions of Title 55, Chapter 11, Article 

5 and Title 6, Chapter 17 of the Code of Laws of South Carolina 1976, as amended (the “Act”), to make 

and issue negotiable bonds, notes and other evidences of indebtedness payable solely from the revenue 

derived from the operation of any revenue producing facility or facilities, the proceeds of which shall be 

used for any extension, addition or improvement to its airport facility (the “Airport”).  The District intends 

to (a) finance the acquisition and installation of a solar energy micro-grid, the construction of a battery 

storage facility, and related improvements at the Columbia Metropolitan Airport (the “2026 Project”), and 

(b) pay costs of issuance of the Series 2026 Note (defined below), and in furtherance thereof, the District 

desires to establish a tax­exempt credit facility from Lender. 

 

B. Pursuant to this Agreement, Lender has agreed to establish a credit facility (the “Credit 

Facility”) not to exceed the principal sum of $[_________] (“Maximum Commitment Amount”) evidenced 

by a $[________] [Tax-Exempt] Revenue Note [(AMT)], Series 2026 payable to the order of Lender in the 

form of Exhibit A attached to this Agreement (“Series 2026 Note”). 

 

C. This Agreement, the Series 2026 Note, the below-referenced Resolutions and all other 

documents evidencing, securing or executed in connection with the Credit Facility, each as modified, 

supplemented or replaced from time to time, will be referred to as “Loan Documents.” All advances made 

by Lender to the District under the Credit Facility will be referred to as “Advances.” All Advances, unless 

otherwise provided in writing, shall be requested and made on or before the Advance Termination Date 

(defined below) unless an Event of Default (as defined in Section 7) has occurred, in which case Lender 

will have the rights set forth in Section 2. 

 

D. The Series 2026 Note is being issued pursuant to the Master Bond Resolution dated 

[________], 2026 (the “Master Bond Resolution”), and as supplemented by the First Supplemental Bond 

Resolution dated [_________], 2026 (the “First Supplement,” and together with the Master Bond 

Resolution, being referred to herein as the “Resolutions”). 

 

E. Pursuant to the provisions of this Agreement and the Resolutions, all of the District’s 

obligations under the Loan Documents will be secured by a pledge of and lien on the Net Revenues (as 

defined in the Master Bond Resolution) on a parity with any other bonds or obligations issued on a parity 

therewith (the “Bonds,” as such term is more particularly defined in the Resolutions). 

 

NOW, THEREFORE, subject to the terms and conditions set forth below, Lender agrees to make 

Advances to the District under the Credit Facility and the District agrees to borrow and receive such 

Advances under the Credit Facility. 
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Section 1. Credit Facility Commitment. 

 

(a) In accordance with the terms and conditions set forth in this Agreement and in the Series 

2026 Note, the District may from time to time borrow Advances during the period from the Effective Date 

to the Advance Termination Date (hereinafter defined) in amounts such that the “Outstanding Principal 

Amount” (defined below) never exceeds the Maximum Commitment Amount. “Outstanding Principal 

Amount” means, at any time, the then aggregate outstanding principal amount of the Series 2026 Note. 

Subject to the other terms and conditions of this Agreement and the Series 2026 Note.  No re-borrowings 

shall be permitted. 

 

(b) Advances will be made into a designated account of the District maintained with Lender 

for such purpose and will be used solely to pay or reimburse the District for costs of the 2026 Project 

previously incurred by the District and to pay costs of issuance of the Series 2026 Note. An Advance will 

be conclusively presumed to have been made to, for the benefit of and at the request of the District when 

deposited or credited to an account of the District, and each Advance will be deemed a reaffirmation by the 

District of all representations and warranties set forth in Section 5. 

 

(c) Advances will be made no more frequently than twice each calendar month and, after the 

initial Advance at closing of the Credit Facility, will be in amounts of not less than $[________].  Advances 

will be requested by the District delivering to Lender a Request for Advances substantially in the form 

attached to this Agreement as Exhibit B.   

 

(d) Lender’s commitment to make Advances under this Agreement and under the Series 2026 

Note expires on the date that is the earlier of (i) [March 31], 2028 (“Advance Termination Date”), the date 

that the District terminates the Credit Facility pursuant to Section 2(c), and (ii) the date that Lender notifies 

the District of termination pursuant to Section 8, at which time all unpaid Advances, accrued and unpaid 

interest and any other unpaid sums owed under the Loan Documents will be due and payable in full. 

 

Section 2. Prepayments of Credit Facility. 

 

(a) The District may prepay without premium or penalty, and in whole or in part any or all of 

the outstanding Advances, at any time on at least two Business Days’ (as defined in the Resolutions) written 

notice to Lender prior to the date fixed for prepayment. If such prepayment prepays the Outstanding 

Principal Amount in full and is accompanied by the termination of the Commitment in whole, such 

prepayment will be made together with accrued interest thereon to the date of prepayment. If the District 

gives such notice, then the District must make such prepayment and the payment amount specified in such 

notice will be due and payable on the date specified in such notice. 

 

(b) If for any reason the Outstanding Principal Amount at any time exceeds the Maximum 

Commitment Amount, then the District immediately must prepay outstanding Advances in an amount equal 

to such excess. 

 

(c) The District may, on notice to Lender, terminate the Credit Facility, or from time to time 

permanently reduce the Maximum Commitment Amount under the Credit Facility; provided that (i) any 

such notice must be received by Lender not later than 2:00 p.m. Eastern time three Business Days prior to 

the date of termination or reduction, (ii) any partial reduction must be in minimum aggregate amounts of 

$[_________] or any whole multiple of [$________] in excess thereof, (iii) the District may not reduce the 

Maximum Commitment Amount under the Credit Facility if, after giving effect thereto and to any 

concurrent prepayments hereunder, the Outstanding Principal Amount would exceed the revised Maximum 

Commitment Amount and on the date of termination of the Credit Facility the District must pay to Lender 
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in full the then Outstanding Principal Amount, all accrued and unpaid interest and all other unpaid sums 

owed under the Loan Documents. 

 

Section 3. Interest Rate. 

 

The District will pay to the order of Lender interest from the Effective Date on the Outstanding 

Principal Amount at an interest rate per annum equal to [___]% (the “Interest Rate”). Interest on the Series 

2026 Note will be payable on the unpaid principal balance of the Series 2026 Note from time to time 

outstanding, computed on a 30/360 basis (calculated based upon a 360-day year consisting of twelve 30-

day months).  

 

Section 4. Payments; Direct Debit. 

 

(a) All payments of principal, interest and other charges hereunder, to the extent not 

automatically paid pursuant to subsection (b) below, will be made in immediately available funds at the 

office of Lender at _______________________, or at such other address as Lender may in writing 

designate. All unpaid Advances, accrued and unpaid interest and any other unpaid sums owed under this 

Agreement or the Series 2026 Note will be paid in full on the Maturity Date. 

 

(b) Subject to subsection (d) below, on each Due Date the payment amount due under the 

Series 2026 Note will be debited from deposit account number _____________ (“Designated Account”) 

maintained with Lender and owned by the District, or such other of the District’s accounts with the Lender 

as may be designated in writing by the District. If a Due Date does not fall on a Business Day, then the 

Designated Account will be debited on the first Business Day following such Due Date. The District will 

maintain sufficient funds in the Designated Account on the dates Lender enters debits authorized by this 

Agreement. If there are insufficient funds in the Designated Account on the date any debit authorized by 

this Agreement is entered, then such debit will be reversed, and the District will remain liable for such 

amounts. 

 

(c) Lender or the District may terminate this direct debit arrangement at any time by notice in 

writing to the other party. Any such termination notice will be effective ten days after its receipt by the 

other party. If Lender or the District terminates this direct debit arrangement, the District will commence, 

as of the date such termination is effective, to make payments of the sums due under the Series 2026 Note 

at such office of Lender as Lender may from time to time select or as otherwise provided in this Agreement 

or the Series 2026 Note. 

 

(d) [Upon the termination of this direct debit arrangement, all payments of principal and 

interest payable hereunder and under the Series 2026 Note shall be payable as provided in the Resolutions, 

and any other charges in amounts due hereunder will be payable in immediately available funds at the office 

of Lender at [address], or at such other address as Lender may in writing designate. All unpaid sums owed 

under this Agreement or the Series 2026 Note will be paid in full on the Maturity Date.] 

 

Section 5. Representations and Warranties. The District represents and warrants to 

Lender as follows: 

 

(a) The District is authorized and empowered by the provisions of the Act to make and issue 

negotiable bonds, notes and other evidences of indebtedness payable solely from the revenue derived from 

the operation of any revenue producing facility or facilities, the proceeds of which shall be used for any 

extension, addition or improvement to its Airport facilities. 
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(b) The District has authorized the issuance of the Series 2026 Note under the Resolutions and 

pledged the Net Revenues as security thereunder. 

 
(c) The District has the power to execute and deliver this Agreement and to perform its 

obligations under this Agreement and the Resolutions, to issue the Series 2026 Note, to pledge the Net 
Revenues as provided in the Resolutions and to carry out its other obligations hereunder and thereunder. 
By proper action, the District has duly authorized the execution and delivery of this Agreement and the 
Series 2026 Note (collectively, the “Loan Documents”), the performance of its obligations thereunder and 
the issuance of the Series 2026 Note. Simultaneously with the execution and delivery of this Agreement, 
the District has duly executed and issued the Series 2026 Note and executed and delivered the First 
Supplement. 

 

(d) The District is not in default under or in violation of the Loan Documents and the execution, 

delivery and compliance by the District with the terms and conditions of the Loan Documents will not 

conflict with or constitute or result in a default under or violation of (1) the legislation creating the District 

or any existing law, rule or regulation applicable to it or (2) any indenture, mortgage, deed of trust, lien, 

lease, contract, note, order, judgment, decree or other agreement, instrument or restriction of any kind to 

which the District or any of its assets is subject, and no event has occurred and is continuing that with the 

lapse of time or the giving of notice, or both, would constitute or result in such a default or violation. 

 

(e) No further approval, consent or withholding of objection on the part of any Governmental 

Authority is required in connection with (1) the issuance and delivery of the Series 2026 Note by the District 

or (2) the execution or delivery of this Agreement or the Resolutions or performance by the District of its 

obligations under the Loan Documents. 

 

(f) To the knowledge of the District, no litigation, inquiry or investigation of any kind in or 

by any judicial or administrative court or agency is pending or threatened against the District with respect 

to (1) the organization and existence of the District, (2) its authority to execute or deliver the Loan 

Documents, (3) the validity or enforceability of any of the Loan Documents or the transactions 

contemplated thereby, (4) the title of any officer of the District who executed the Loan Documents, or (5) 

any authority or proceedings related to the execution, delivery and performance of the Loan Documents on 

behalf of the District, and no such authority or proceedings have been repealed, revoked, rescinded or 

amended but are in full force and effect. 

 

(g) The Loan Documents are legal and binding obligations of the District enforceable in 

accordance with their terms. 

 

(h) The 2026 Project constitutes a “Project” and the Series 2026 Note constitutes a “Series” of 

“Bonds” under the Master Bond Resolution.  The proceeds of each Advance on the Series 2026 Note will 

be used to reimburse the District for previously incurred “Costs of a Project” (as defined in the Master Bond 

Resolution), or applied directly for such purposes or to pay “Costs of Issuance” (as defined in the Master 

Bond Resolution) of the Series 2026 Note.  

 

(i) Neither any certified statement, report or other document furnished to Lender by the 

District in connection herewith or in connection with any transaction contemplated hereby, nor this 

Agreement contains any untrue statement of material fact or neglects to state any material fact necessary in 

order to make the statements contained therein or herein not misleading. 
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(j) To the extent applicable, each employee pension benefit plan, as defined in ERISA, 

maintained by the District will meet, as of the date of this Agreement, the minimum funding standards of 

ERISA and all applicable regulations promulgated under ERISA and all requirements of ERISA, and of the 

Code. No “Prohibited Transaction” or “Reportable Event” (as both terms are defined by ERISA) has 

occurred with respect to any such employee pension benefit plan. 

 

(k) There has been no material adverse change in the financial condition of the District since 

December 31, 2025. 

 

(l) [The District expects the following with respect to the Series 2026 Note, amounts advanced 

on the Series 2026 Note and any investment income thereon: 

 

i. Advances on the Series 2026 Note will be used to provide funds for the District to 

pay or reimburse the District for Costs of the 2026 Project[, and to pay Costs of Issuance 

of the Series 2026 Note], and the amounts drawn thereunder will not exceed the amounts 

necessary for such purpose;  

 

ii. All amounts of principal and interest on the Series 2026 Note will be paid from the 

Net Revenues, which will not include PFCs, CFCs (as such terms are defined in the 

Resolutions), or any other series-specific security ; and 

 

iii. The District will not enter into any hedging transaction (such as an interest rate swap, 

cap or collar transaction) with respect to the Series 2026 Note.] 

 

(m) *[The District will not take any action or permit any action or omit to take any action that, 

if taken or omitted as the case may be, would cause the Series 2026 Note to be treated as “federally 

guaranteed” for purposes of Section 149(b) of the Internal Revenue Code of 1986, as amended (“Code”).] 

 

(n) *[The District will file with the Secretary of the Treasury not later than May 15, 2021, an 

information statement with respect to the Series 2026 Note meeting the requirements of Section 149(e) of 

the Code.] 

 

(o) *[The District will take all steps necessary to assure that the Series 2026 Note is not an 

“arbitrage bond” within the meaning of Section 148 of the Code, including compliance with the arbitrage 

rebate requirements of Section l48(f) of the Code.] 

 

Section 6. Affirmative and Negative Covenants. 

 

The District covenants that, until such time as all obligations of the District hereunder have been 

paid in full and this Agreement has been terminated, the District will do or permit the following: 

 

(a) Financial Reporting. For so long as the Credit Facility remains outstanding and effective, 

the District, at its expense, will deliver or cause to be delivered to Lender the following: (i) as soon as 

available but in no event more than 180 days after the end of each fiscal year, audited financial statements 

reflecting its operations during its fiscal year, including, without limitation, a balance sheet, profit and loss 

statement and statement of cash flows, with supporting schedules and in reasonable detail, prepared in 

conformity with generally accepted accounting principles, applied on a basis consistent with that of the 

 
* paragraphs (m), (n) and (o) to be included if issued on a tax-exempt basis. 
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preceding year (“GAAP”) unless otherwise required or permitted by GAAP or the Governmental 

Accounting Standards Board; (ii) as soon as available but in no event more than 60 days after the end of 

each fiscal year, internally-prepared (unaudited) Statement of Net Position and Statement of Revenues, 

Expenses and Changes in Net Position without any of the other elements of a Comprehensive Annual 

Financial Report, (iii) as soon as available but in no event more than 30 days after formal approval by the 

District’s governing body, the District’s annual operating budget with all accompanying documentation and 

exhibits; (iv) copies of all filings by the District responsive to undertakings under Rule 15c2-12 

promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as 

amended; and (v) such information as Lender may reasonably request (financial or otherwise) from time to 

time, including without limitation, reports, schedules, financial statements and information pertaining to 

the District’s financial condition and business operations. All annual statements will be examined by an 

independent certified public accountant reasonably acceptable to Lender. The opinion of such independent 

certified public accountant will not be acceptable to Lender if qualified due to any limitations in scope 

imposed by the District or any other person or entity. Any other qualification of the opinion by the 

accountant will render the acceptability of the financial statements subject to Lender’s approval. All such 

information will be true, complete and accurate in all material respects. Lender’s obligation to allow 

Advances under the Credit Facility will, at all times, be subject to Lender’s review and approval (in 

Lender’s sole discretion) of the District’s annual financial reporting. 

 

(b) Continuation of Business. The District will continuously conduct and operate its business, 

except for periodic shutdowns in the ordinary course of business and interruptions caused by strikes, labor 

disputes, pandemics, catastrophes or any other events over which the District has no control; provided, that 

the inability to pay any indebtedness or the financial condition of the District will not be considered events 

over which the District has no control. 

 

(c) Maintenance of Books and Records. The District will maintain complete and accurate 

books of account and records, and its principal books of account and records, including all records 

concerning accounts and contract rights, will be kept and maintained at the District’s principal office at 

[3250 Airport Boulevard, Suite 10], West Columbia, South Carolina 29170.  The District will not move 

such books of account and records without giving Lender at least 30 days’ prior written notice. All 

accounting records will be maintained and prepared in accordance with GAAP. 

 

(d) Examination of Books and Properties. The District agrees that Lender, or any agent or 

employee of Lender as Lender may designate, may examine the books of record and account maintained 

pursuant to Section 6(c), all computer software related thereto, and all properties and assets of the District, 

and may discuss the affairs, finances and accounts of the District with its senior management, all at 

reasonable times and intervals during normal business hours (and at any time during business hours after 

the occurrence of an Event of Default or a demand for payment of the Advances). 

 

(e) Notices of Material Events. The District will furnish prompt written notice to Lender of 

the following: (i) the occurrence of an Event of Default under any Loan Documents or the occurrence of 

any event that with the giving of notice or the passage of time, or both, will constitute an Event of Default 

under any Loan Documents; (ii) the filing or commencement of any action, suit or proceeding by or before 

any arbitrator or Governmental Authority against or, to the knowledge of the District, affecting the District 

which, if adversely determined, reasonably could be expected to result in a Material Adverse Effect; or (iii) 

any other event or development that results in, or reasonably could be expected to result in, a Material 

Adverse Effect. For purposes of this Agreement, the term “Material Adverse Effect” means a material 

adverse change in, or a material adverse effect on, (w) the business, results of operations, financial 

condition, assets or liabilities (actual or contingent) of the District, (x) the ability of the District to perform 

any of its obligations under the Loan Documents where such non-performance reasonably could be 
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expected to result in an Event of Default, (y) the rights and remedies of Lender under any of the Loan 

Documents or (z) the legality, validity or enforceability of any Loan Document. 

 

(f) Accounts and Deposits. The District agrees to maintain the Designated Account, or other 

deposit account with the Lender into which Advances will be funded, until this Agreement is terminated. 

 

(g) Covenants in Master Bond Resolution; Rate Covenant. At all times, the District will 

comply with the covenants set forth in Article VI of the Master Bond Resolution, as such covenants may 

be modified from time to time, including but not limited to the rate covenant set forth in Section 6.03 of the 

Master Bond Resolution. 

 

(h) Negative Covenants. Except as otherwise may be expressly permitted by the terms of the 

Loan Documents or the Master Bond Resolution from time to time, the District will not: 

 

i. breach any provision of the Resolutions; 

ii. allow a change in the constitution of the District, or a combination with another 

political subdivision of the State of South Carolina; 

iii. engage a third party to manage the operations of the District; 

iv. default on any material contract with, or obligation when due to, a third party or 

default in the performance of any obligation to a third party incurred for money 

borrowed; 

v. guarantee or otherwise become responsible for obligations of any other Person; 

vi. create, assume, or permit to exist any mortgage, security deed, deed of trust, pledge, 

lien, security interest, charge or other encumbrance on any of its assets, whether now 

owned or hereafter acquired; or 

vii. permit the entry of any monetary judgment or the assessment against, the filing of any 

tax lien against, or the issuance of any writ of garnishment or attachment against any 

property of or debts due the District. 

 

(i) Other Covenants. At all times, the District will comply with the terms and covenants set 

forth in the Resolutions. *[The District will not take or omit any action over which it has control, which 

action or omission would impair the exclusion of interest on the Series 2026 Note from the gross income 

of Lender for federal income tax purposes (subject to alternative minimum tax).] 

 

Section 7.  Events of Default. The occurrence of any one or more of the following events will 

constitute an event of default under the Loan Documents (each an “Event of Default”): 

 

(a) If the District fails to pay when due any principal outstanding under the Series 2026 Note, 

any accrued interest thereon or any other indebtedness or obligation of the District to Lender arising under 

any Loan Document; 

 

(b) If any one or more of the representations or warranties made by the District in the Loan 

Documents or hereafter made by the District in any written statement or document furnished to Lender, is 

false, incomplete, inaccurate or misleading in any material respect; 

 

(c) If the District breaches or is in default in the due observance or performance of any 

covenant, condition or agreement made in this Agreement or the Series 2026 Note (other than those 

 
* To be included if issued on tax-exempt basis. 
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described in subsections (a) or (b) of this Section) and such breach or default continues to exist 30 days 

after Lender has notified the District of such breach or default; 

 

(d) If any event of default occurs and continues to exist under Section 7.01 of the Master Bond 

Resolution after the expiration of any applicable notice and cure period; 

 

(e) If any report, certificate, financial statement or other instrument furnished to Lender by or 

on behalf of the District is false, inaccurate or misleading in any material respect; 

 

(f) If, as a result of default, any obligation of the District for the payment of borrowed money 

in excess of $[100,000.00] payable in whole or in part from the Net Revenues becomes or is declared to be 

due and payable prior to the maturity of such obligation, unless and to the extent such declaration is being 

contested in good faith in a court of appropriate jurisdiction; or 

 

(g) If the District has a judgment or judgments entered against it aggregating at any one time 
an amount in excess of $[100,000.00], which are not covered by insurance and which remain unsatisfied or 
undischarged for a period of 60 days, unless and to the extent that such judgment is appealed in good faith 
in a court of higher jurisdiction and such appeal remains pending. 

 

Section 8. Rights on Default. At any time after the occurrence of any Event of Default and 

without notice, Lender, at its option, may take any one or more of the following actions, at the same time 

or at different times, subject to the applicable provisions of the Resolutions: 

 

(a) terminate Lender’s commitment to make any further Advances; 

 

(b) by mandamus or other suit, action or proceedings at law or in the equity, enforce the 

Lender’s right against the District and require and compel the District to perform and carry out its duties 

and obligations under the Act and the Resolutions, and to perform and carry out its covenants and 

agreements with the Lender; 

 

(c) by action or suit in equity require the District to account as if the District were the trustee 

of an express trust; 

 

(d) by action or suit in equity enjoin any acts or things which may be unlawful or in violation 

of the rights of the Lender; or 

 

(e) bring suit upon the Series 2026 Note; or 

 
(f) increase the Interest Rate to a fluctuating rate per annum equal to the Prime Rate plus ___% 

(“Default Rate”), unless otherwise required by law, until the sums owed under the Series 2026 Note are 
paid in full. 

 

There shall be no right to accelerate payment of the Series 2026 Note or other obligations of the 
District due under the Loan Documents.  The remedies provided in this Agreement, the Series 2026 Note 
and any other Loan Documents are cumulative and not exclusive of any remedies provided by Applicable 
Law. 
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Section 9. Additional Requirements. 

 

(a) Initial Advance. The obligation of Lender to make the initial Advance on the execution of 

this Agreement will be subject to the following conditions precedent in addition to each of the conditions 

set forth in subsection (b) below: 

 

i. The District will have executed and delivered to Lender in connection with the 

Advances under the Credit Facility, in evidence of such borrowing, the Series 2026 Note 

in the form of Exhibit A attached, appropriately completed and duly authenticated by an 

authorized officer of the District. 

 

ii. The District will have executed and delivered to Lender a certified copy of the 

Resolutions. 

 

iii. The District will have delivered to Lender a certificate of a responsible officer in 

form and substance satisfactory to Lender together with a certified copy of evidence of all 

actions taken by it to authorize the execution and delivery of this Agreement and the 

borrowing and other actions by it hereunder. 

 

iv. All legal and corporate matters incident to the Advances will be satisfactory to 

Lender or counsel for Lender. The District agrees to execute and deliver to Lender such 

other supporting documents, certificates and opinions as Lender may reasonably request. 

 

v. The District will have delivered to Lender a current budget for the 2026 Project 

(the “Project Budget”). 

 

vi. Lender will have received opinions of Bond Counsel and counsel to the District, 

each in form and substance satisfactory to Lender and its counsel. 

 

(b) All Advances. The obligation of Lender to make the initial or any subsequent 

Advance is subject to the District’s satisfaction of the following conditions precedent: 

 

i. No event will have occurred and be continuing which constitutes an Event of 

Default, or which would constitute in Event of Default but for the requirement that notice 

be given or that a period of time elapse, or both. 

 

ii. All representations and warranties contained in the Loan Documents will be true 

and correct in all material respects as of the date of each Advance. 

 

iii. No change in law will have occurred which in the opinion of counsel for Lender 

would make it illegal for Lender to make any Advance. 

 

Section 10. Administrative Provisions. 

 

(a) Collection Costs. If Lender retains or engages an attorney or attorneys to collect any 

Advances or other obligation of the District under the Loan Documents or to enforce or protect the interests 

of Lender under the Loan Documents, or to protect the rights of any holder or holders with respect thereto, 

the District will pay all of the costs and expenses of such collection, enforcement, or protection, including 

reasonable attorneys’ fees and expenses, and Lender or the holder of any note that may be issued pursuant 

to this Agreement, as the case may be, may take judgment for all such amounts, in addition to the unpaid 
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principal balance thereof and accrued interest thereon. Costs and expenses, including reasonable fees and 

expenses of its attorneys incurred by Lender in connection with workouts, amendments and other 

modifications of the terms of this Agreement, any other Loan Document or any related document will also 

be reimbursed by the District pursuant to this Section 10(a). 

 

(b) Modification and Waiver. Except for the other Loan Documents, this Agreement contains 

the entire agreement between the parties. No modification or waiver of any provision of the Loan 

Documents and no consent by Lender to any departure therefrom by the District will be effective unless 

such modification or waiver is in writing and signed by a duly authorized officer of Lender, and such 

modification or waiver will then be effective only for the period and on the conditions and for the specific 

instances and purposes specified in such writing. No notice to or demand on the District in any case will 

entitle the District to any other or further notice or demand in similar or other circumstances. No failure or 

delay by Lender in exercising any right, power or privilege under the Loan Documents will operate as a 

waiver thereof; nor will any single or partial exercise of any right, power or privilege hereunder preclude 

any other or further exercise thereof or the exercise of any other right, power or privilege. If any part of the 

Loan Documents cannot be enforced, this fact will not affect the rest of the Loan Documents. The rights 

and remedies herein provided are cumulative and are not exclusive of any rights or remedies otherwise 

provided by law. 

 

(c) Notices. All notices, requests, demands or other communications provided for in the Loan 

Documents must be in writing and will be deemed to have been given and received (i) when personally 

delivered on a Business Day, (ii) one Business Day after being provided to a reputable overnight carrier for 

priority delivery on the next Business Day or (iii) five calendar days after being sent by registered or 

certified U.S. mail, return receipt requested, and postage prepaid, addressed as follows or to such other 

person or address as either party designates to the other from time to time in writing forwarded in like 

manner: 

 

To Lender:    

 

To the District:   Richland-Lexington Airport District 

    3250 Airport Boulevard, Suite 10 

    West Columbia, SC  29170 

    Attn:  Gregg Hornsby, Chief Financial Officer 

    g.hornsby@flycae.com 

    (803) 822-5015 

 

(d) Term of Credit Facility. Except as otherwise expressly set forth in this Agreement, the term 

of this Agreement and of Lender’s commitment to make further Advances will continue in full force and 

effect until and including the Maturity Date. The termination of this Agreement will not affect the liabilities 

and obligations of the District incurred prior to the date of such termination, and the provisions of this 

Agreement and the pledges, liens and security interests granted in this Agreement will continue in effect 

until all transactions entered into, rights created or obligations incurred prior to such termination have been 

fully disposed of, concluded and liquidated, including, without limitation, payment in full of the Advances, 

all accrued and unpaid interest on the Advances and all other obligations of the District under the Loan 

Documents. The rights and the pledges, liens and security interests granted to Lender hereunder will 

continue in full force and effect, notwithstanding the termination of this Agreement or the fact that the 

account maintained in the District’s name on Lender’s books with respect to the Credit Facility may from 

time to time be temporarily in a credit position, until the final, irrevocable payment to Lender of all 

obligations due under the Loan Documents by the District, together with accrued interest thereon. 

mailto:g.hornsby@flycae.com
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(e) Expenses. The District will pay all reasonable out-of-pocket expenses of Lender, including 

reasonable fees and expenses of Lender’s counsel, not to exceed $[_____] plus costs incurred, in connection 

with the preparation and closing of this Agreement, the other Loan Documents and any other instrument 

agreement or document referred to herein. 

 

(f) Stamp or Other Tax. Should any stamp or excise tax become payable with respect to this 

Agreement, or any modification hereof, the District will pay the same (including interest and penalties, if 

any) and will hold Lender harmless with respect thereto. 

 

(g) Counterparts; Signatures. This Agreement may be executed by the parties hereto 

individually or in any combination, in one or more counterparts, each of which will be an original and all 

of which together constitute one and the same agreement. Any electronic signatures, whether digital or 

encrypted, of the parties included in this Agreement or in any of the other Loan Documents are intended to 

authenticate this writing and to have the same force and effect as manual signatures. For all purposes of this 

Agreement, “electronic signature’’ means any electronic sound, symbol or process attached to or logically 

associated with a record and executed and adopted by a party with the intent to sign such record, including 

but not limited to signatures in .pdf format and signatures delivered by telecopy, email or other electronic 

transmission. 

 

(h) Captions. The captions of the various sections and subsections of this Agreement have been 

inserted only for purposes of convenience. Such captions are not part of this Agreement and will not be 

deemed in any manner to modify, explain, enlarge or restrict any provisions of this Agreement. 

 

(i) Survival of Agreements. All agreements, representations and warranties made herein will 

survive the delivery hereof and the making, renewal, extension or refinancing of the Advances hereunder. 

 

(j) Singular and Plural. Terms in the singular will include the plural and those in the plural 

will include the singular. 

 

(k) Use of Defined Terms. All terms defined in this Agreement will have the defined meanings 

when used in the other Loan Documents and in certificates, reports or other documents made or delivered 

pursuant to this Agreement, unless the context otherwise requires. 

 

(1) Successors and Assigns. This Agreement will inure to the benefit of and bind the respective 

parties hereto and their successors and assigns; provided, that the District may not assign its rights hereunder 

without the prior written consent of Lender. 

 

(m) Payments Due on Non-Business Days. If the due date for any payment of principal is 

extended by operation of law, interest will be payable for such extended time. If any payment becomes due 

on a day on which banks generally in the City of Columbia, South Carolina, are required or permitted by 

law to remain closed, such payment may be made on the next succeeding day on which such banks are 

open, and such extension will be included in computing interest in connection with payment. 

 

(n) Governing Law. This Agreement and the rights and obligations of the parties hereunder 

will be governed by, and interpreted and enforced in accordance with, the laws of the State of South 

Carolina without regard to its conflicts of law provisions. This Agreement is given under seal and it is 

intended that this Agreement is and will constitute and have the effect of a sealed instrument according to 

law. 
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(o) No Personal Liability. No recourse shall be had for the enforcement of any obligation, 

covenant, promise or agreement of the District contained in the Loan Documents against any member of 

the Commission, any officer or employee, as such, in his or her individual capacity, past, present or future, 

of the District, either directly or through the District, whether by virtue of any constitutional provision, 

statute or rule of law, or by the enforcement of any assessment or penalty or otherwise, it being expressly 

agreed and understood that the Loan Documents are solely corporate obligations, and that no personal 

liability whatsoever shall attach to, or be incurred by, any member, officer or employees as such past, 

present or future, of the District, either directly or by reason of any of the obligations, covenants, promises, 

or agreements entered into between the District and the Lender or to be implied therefrom as being 

supplemental hereto or thereto, and that all personal liability of that character against every such member, 

officer and employee is, by the execution hereof and the execution of the Series 2026 Note, and as a 

condition of, and as a part of the consideration for, the execution hereof and the execution of the Series 

2026 Note, expressly waived and released. The immunity of members of the Commission, its officers and 

the officers and employees of the District under the provisions contained in this Section 10(o) shall survive 

the termination of this Agreement. 

 

(p) Limitation of Liability. AMOUNTS PAYABLE UNDER THIS AGREEMENT AND THE 

SERIES 2026 NOTE CONSTITUTE BONDS UNDER THE RESOLUTIONS AND ARE PAYABLE 

FROM AND SECURED BY A PLEDGE OF AND LIEN ON THE NET REVENUES UNDER THE 

RESOLUTIONS.  THE DISTRICT IS UNDER NO OBLIGATION TO PAY THE SAME EXCEPT 

FROM THE NET REVENUES AND OTHER SOURCES PROVIDED IN THE RESOLUTIONS.  THE 

SERIES 2026 NOTE SHALL NOT CONSTITUTE A DEBT OF THE DISTRICT WITHIN THE 

MEANING OF THE STATE CONSTITUTION (OTHER THAN THOSE PROVISIONS PROVIDING 

FOR INDEBTEDNESS PAYABLE FROM A REVENUE-PRODUCING PROJECT OR A SPECIAL 

SOURCE, WHICH SOURCE DOES NOT INVOLVE REVENUES FROM ANY TAX OR LICENSE 

PURSUANT TO THE PROVISIONS OF S.C. CONST. ART. X, SEC. 14 (10)), NOR BE A CHARGE, 

LIEN OR ENCUMBRANCE, LEGAL OR EQUITABLE, UPON ANY PROPERTY OF THE DISTRICT 

OR ON ANY INCOME, RECEIPTS OR REVENUES THEREOF, OTHER THAN THE AFORESAID 

NET REVENUES PLEDGED THERETO.  NO RECOURSE SHALL BE HAD FOR OTHER PAYMENT 

OF THE SERIES 2026 NOTE OR THE INTEREST THEREON AGAINST ANY OTHER ASSETS OR 

INCOME OF THE DISTRICT.  THE FULL FAITH, CREDIT AND TAXING POWERS OF THE 

DISTRICT ARE NOT PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON 

THE SERIES 2026 NOTE. 

 

(q) WAIVER OF RIGHT TO JURY TRIAL. EACH OF LENDER AND DISTRICT WAIVES 

TRIAL BY JURY IN REGARD TO ANY CAUSES OF ACTION, CLAIMS, OBLIGATIONS, 

DAMAGES OR COMPLAINTS ARISING OUT OF ANY OF THE LOAN DOCUMENTS, OR IN ANY 

ACTION OR PROCEEDING WHICH THE HOLDER OF THE SERIES 2026 NOTE MAY BRING TO 

ENFORCE ANY PROVISION OF THE LOAN DOCUMENTS. BY EXECUTION OF THIS 

AGREEMENT DISTRICT REPRESENTS THAT DISTRICT IS REPRESENTED BY COMPETENT 

COUNSEL WHO HAS FULLY AND COMPLETELY ADVISED DISTRICT OF THE MEANING AND 

RAMIFICATIONS OF THE WAIVER OF THE RIGHT TO A TRIAL BY JURY. 

 

(r) WAIVER OF DAMAGES OTHER THAN DIRECT OR ACTUAL. TO THE GREATEST 

EXTENT PERMITTED BY APPLICABLE LAW, DISTRICT AND LENDER HEREBY 

IRREVOCABLY WAIVE (AND IRREVOCABLY AGREE NOT TO ASSERT) ANY CLAIM 

WHATSOEVER FOR SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, CONSEQUENTIAL OR 

PUNITIVE DAMAGES OR LOST PROFITS (AS OPPOSED TO DIRECT OR ACTUAL DAMAGES) 

AGAINST EACH OTHER (OR AGAINST EACH OTHER’S RESPECTIVE DIRECTORS, OFFICERS, 

EMPLOYEES, ATTORNEYS OR AGENTS) AT ANY TIME ARISING UNDER OR RELATING TO 
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THIS AGREEMENT, ANY LOAN DOCUMENT, OR ANY TRANSACTION CONTEMPLATED 

HEREIN OR THEREIN. 

 

(s) Patriot Act Notice. Lender notifies the District that pursuant to the requirements of the 

USA Patriot Act (Title III of Pub. L. 107-56 signed into law October 26, 2001), Lender may be required to 

obtain, verify and record information that identifies the District, which information includes the name and 

address of the District and other information that will allow Lender to identify the District in accordance 

with the Act. Further, Lender notifies the District that, pursuant to the requirements of the Beneficial 

Ownership Rule (31 C.F.R. § 1010.230), Lender may be required to obtain, verify and record information 

contained in a Beneficial Ownership Certification executed by the District, which will identify the key 

individuals who have beneficial ownership or control of the District. 

 

(t) Lender Representations. Lender represents to the District as follows: 

 

1. Lender is a validly existing [___________] that is authorized to transact business 

in South Carolina. Lender has full right, power and authority to carry out and consummate all 

transactions contemplated by this Agreement. 

 

2. Lender has delivered, or will simultaneously with the execution and delivery 

hereof deliver, to the District an investment letter in substantially the form attached as Exhibit D. 

 

[Remainder of page intentionally blank; signatures begin on next page] 
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[Signature page to Credit Agreement] 

 

 

IN WITNESS WHEREOF, the parties have caused this Credit Agreement to be executed by 

their duly authorized officers as of the date first above written. 

 

      RICHLAND-LEXINGTON AIRPORT DISTRICT 

 

 

      By:     (SEAL) 

 Chair or Vice Chair 

 

Attest: 

 

By:     

 President/CEO 

 

 

[Signatures continue on next page ] 
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[Signature page to Credit Agreement] 

 

 

[LENDER] 

 

 

     By:      

     Its:      

Exhibit A-Form of Series 2026 Note 

Exhibit B - Form of Request for Advance 

Exhibit C – Form of Investment Letter 
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EXHIBIT A 

 

Form of Series 2026 Note 

 

[To be attached] 
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EXHIBIT B 

 

Form of Request for Advance 

 

REQUEST FOR ADVANCE 

Request No.     

Date: _________ 

[Lender Name/Address] 

This Request for Advance is submitted in connection with the Credit Agreement, dated 

[__________], 2026 (as in effect from time to time, “Agreement”) between the Richland-Lexington Airport 

District (the “District”) and [_______________] (“Lender”). Unless otherwise defined in this Request for 

Advance, each capitalized term used herein has the meaning given it under the Master Bond Resolution 

dated [________], 2026 (the “Master Bond Resolution”), as supplemented by the First Supplemental Bond 

Resolution dated [_________], 2026 (the “First Supplement,” and together with the Master Bond 

Resolution, being referred to herein as the “Resolutions”). Capitalized terms used herein and not defined 

shall have the meanings given such terms in the Agreement. 

 

The undersigned authorized representative of the District (“District Representative”) hereby 

requests an Advance in the amount of $[____________] to be made on [__________, 20__] (“Date of 

Advance”) to be used as set forth below. 

 

The undersigned is a District Representative and hereby certifies to the best of his or her knowledge 

that as of the Date of Advance (i) the District has complied and is in compliance with all the terms, 

covenants and conditions of the Agreement, (ii) there exists no Default or Event of Default under the 

Agreement which has not been cured or waived, (iii) the representations and warranties contained in the 

Agreement are, except to the extent that they relate solely to an earlier date, true in all material respects 

with the same effect as though such representations and warranties had been made on the date hereof, (iv) 

the outstanding principal amount due and owing by the District under the Series 2026 Note (as defined in 

the Agreement), after giving effect to this Request for Advance, is $[____________], and (v) the 

undersigned District Representative[, having reviewed the tax covenants made by the District in connection 

with the Agreement and the Series 2026 Note, and opinions of Bond Counsel, if any, subsequently delivered 

addressing permissible changes in such use and concluding that such changes will not affect adversely the 

exclusion from gross income of interest on the Series 2026 Note for federal income tax purposes (subject 

to alternative minimum tax),] has confirmed (a) this Request for Advance is authorized under the 

Agreement and (b) that the figures set forth below as to use of proceeds of the Series 2026 Note, excluding 

costs of issuance with respect to the Series 2026 Note, to date are accurate. 

 

The proceeds of the Advance requested hereby will be used to pay the following [select one by 

placing an “X”]: 

 

____ (a) The Costs incurred by the District for the 2026 Project; or 

 

____ (b)  [The Costs incurred by the District for a Project which is not the 2026 Project 

and an opinion of Bond Counsel to the effect that the application of proceeds of 
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the Advance for such purpose is permitted under the Resolutions and the Act and 

will not adversely affect the exclusion from gross income of interest on the Series 

2026 Note for federal income tax purposes (subject to alternative minimum tax) 

is submitted with this Request for Advance.] 

 

____ (c)  Costs of Issuance of the Series 2026 Note. 

 

The proceeds of the Advance are to be paid as follows : 

 

To: 

 

For: 

 

Total: 

 

Such obligation constitutes qualified costs of the 2026 Project or costs of issuance of the Series 

2026 Note, and such obligation has not been the basis for a prior requisition that has been paid. The final 

Advance under the Agreement will be held by the District in a separate and segregated account to be applied 

against the qualified costs of the 2026 Project or costs of issuance of the Series 2026 Note and such 

obligation must not be the basis for a prior requisition that has been paid. 

 

 

RICHLAND-LEXINGTON AIRPORT DISTRICT 

 

By:  

 

Name:  

Title:  
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EXHIBIT C 

 

Form of Investment Letter 

 

 

[Date of Delivery] 

 

Richland-Lexington Airport District 

West Columbia, South Carolina 

 

Pope Flynn, LLC 

Columbia, South Carolina 

 

Re:  $[_______] Richland-Lexington Airport District [Tax-Exempt] Revenue Note [(AMT)], 

Series 2026 (the “Series 2026 Note”) 

 

Ladies and Gentlemen: 

 

The undersigned on behalf of   (the “Purchaser”) has agreed to purchase a 

commercial loan to be evidenced by the Series 2026 Note in the principal amount of 

$[__________] issued by the Richland-Lexington Airport District (the “Issuer”). The Purchaser 

represents to you that: 

 

1. The Purchaser is the original purchaser of the Series 2026 Note and is acquiring the 

Series 2026 Note as a vehicle for making a commercial loan; 

 

2. 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 purchase of the Series 2026 Note; 

 

3. The Purchaser is aware that the conduct of the affairs of the Issuer involves certain 

economic variables and risks that could adversely affect the security of the loan; 

 

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

 

5. The Purchaser will treat the Series 2026 Note as a loan, not a security, for 

accounting and regulatory purposes; 

 

6. The Purchaser understands that no official statement, prospectus, offering circular, 

or other comprehensive offering statement containing material information with 

respect to the Issuer and the Series 2026 Note is being issued, and that, in due 

diligence, it has made its own inquiry and analysis with respect to the Issuer, the 

Series 2026 Note, and the security therefor, and other material factors affecting the 

security and payment of the Series 2026 Note; 
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7. The Purchaser acknowledges that it has either been supplied with or has access to 

information, including financial statements and other financial information, 

regarding the Issuer, 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 Issuer, the Series 

2026 Note and the security therefor, so that as a sophisticated investor, it has been 

able to make its decision to purchase the Series 2026 Note; 

 

8. The Purchaser understands that the Series 2026 Note (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; 

 

9. The Purchaser has the present intent to hold the Series 2026 Note until maturity or 

earlier prepayment or mandatory tender. Purchaser represents that it will not 

voluntarily dispose of all or any portions of the Series 2026 Note unless it procures 

from each assignee thereof representations and covenants in form and content made 

herein; provided that nothing in this Section 9 shall impose any limitation or 

requirement of the Purchaser’s participation or syndication of its interest in the 

Loan and the Series 2026 Note, as provided in that certain Loan Agreement 

between the Issuer and the Purchaser, of even date herewith; and 

 

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

bond counsel, with respect to the Series 2026 Note 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 2026 Note and the tax-exempt status 

of interest thereon. 

 

[PURCHASER] 

 

By:        

      [Title] 

 
 


