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Re: $ 4,285, 000 Oconee County Industrial DevelopmentAuthority Revenue Bond

Oconee County Economic Development Project), Series2016

Ladies and Gentlemen: 

We have acted as bond counsel in connection withthe issuance by the Oconee

County Industrial Development Authority (the " Authority") of $4,285,000 in principal amount of

its Revenue Bond ( Oconee County Economic Development Project), Series 2016 ( the " Series

2016 Bond"). We have examined the law and such certified proceedings, including a certified

copy of the validation proceeding with respect to the Series 2016 Bondconcluded in the Superior

Court of Oconee County, Georgia, and such papers as we deem necessaryto render this opinion. 

The Series 2016 Bond is being issued pursuant toa resolution adopted by the
Authority on. February 8, 2016 ( the " Bond Resolution"), for the purposeof providing funds to ( i) 

finance the cost of acquiring, constructing, reconstructing, improving, bettering, or extending

certain road projects in Oconee County, Georgia (the " Project"), and (ii) pay the costs of issuing
the Series 2016 Bond. 

The Authority and the County have entered into anIntergovernmental Contract, 

dated as of March 1, 2016 ( the " Contract"), under which the Authorityhas agreed to issue the

Series 2016 Bond to provide funds to acquire, construct, reconstruct, improve, better, or extend

the Project and to acquire and construct the Project and sell it to theCounty, and the County has
agreed, among other things, to pay. to the Authority for its servicesfunds sufficient to pay the
principal of and interest on the Series 2016 Bond as and when the samebecome due and payable

the " Contract Payments"). Under the terms of the Contract, the Countyhas agreed to levy a tax, 
if necessary, unlimited as to rate or amount on all taxable propertylocated in the County, 
sufficient to make the payments required to be made pursuant to theContract. 
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The Series 2016 Bond does not constitute a debtor a pledge of the faith

and credit of the State of Georgia or any political subdivisionthereof, including the

County. The Series 2016 Bond shall not be payable from, nora charge upon, any funds
other than the moneys to be received from the County under theContract and pledged to

the payment thereof under the Bond Resolution. No holder of theSeries 2016 Bondshall

ever have the right to compel the exercise of the taxing powerof the State of Georgia or

any political subdivision thereof, including the County, to paythe Series 2016 Bond or

the interest thereon, except as may be authorized by law and requiredby the Contract and
other documents related thereto, or to enforce payment thereof againstany property of the
State of Georgia or any political subdivision thereof, includingthe County, nor shall the

Series 2016 Bond constitute a charge, lien or encumbrance, legalor equitable, upon any

other property of the foregoing. 

As to questions material to our opinion, we have relied upon

representations and covenants of the Authority and the Countyand certified proceedings

and other certifications of public officials furnished to us by or onbehalf of the County or
the Authority without undertaking to verify the same by independentinvestigation. In all

such examinations, we have assumed the genuineness. ofsignatures on original

documents, and the conformity to original documents of all copiessubmitted to us as

certified, conformed or photographic copies, and as to certificatesof public officials, we

have assumed the same to have been properly given and to be accurate. 

Based upon the foregoing, we are of the opinionthat, under existing law: 

1. The Authority is a duly created and validlyexisting public body
corporate and politic with power to enter into and to performits obligations under

the Bond Resolution and the Contract, and to issue the Series2016 Bond. 

2. The County is a political subdivision ofthe State of Georgia with

power to enter into and to perform its obligations under theContract. 

3. The Bond Resolution had been duly adoptedby the Authority and
constitutes a legal, valid and binding obligation of theAuthority, enforceable

against the Authority. 

4. The Contract has been duly authorized, executedand delivered by
the Authority and the County, and constitutes a .legal, validand binding obligation

of the Authority and the County, enforceable againstthe Authority and the

County. Pursuant to the Contract, the County is obligatedto levy an ad valorem
property tax on all property in the County subject to suchtax, unlimited as to rate

or amount in order to pay the Contract Payments. 

5. The Series 2016 Bond has been dulyauthorized, executed and

delivered by the Authority and is a valid and bindinglimited obligation of the

Authority payable solely from the Contract Payments. Under the terms of the

Bond Resolution, the Authority has validly pledged theContract and the Contract

Payments to the payment of the Series 2016 Bond. 



March 3, 2016

Page 3 of 3

6. The interest on the Series 2016 Bondis excluded from gross

income for federal income tax purposes and is not an itemof tax preference for

purposes of the federal alternative minimum tax imposedon individuals and

corporations; provided, however, with respect to corporations (as defined for

federal income tax purposes), such interest is taken intoaccount in determining
adjusted current earnings for purposes of computingalternative minimum tax

imposed on such corporations. The opinions set forthin the preceding sentence
are subject to the condition that the Authority and theCounty comply with all
requirements of the Internal Revenue Code of 1986, asamended ( the " Code"), 

that must be satisfied subsequent to the issuance of the Series2016 Bond in order

that the interest thereon be, or continue to be, excludedfrom gross income for

federal income tax purposes. The Authority and the Countyhave covenanted to

comply with all such requirements. Failure to complywith certain of such

requirements may cause the inclusion of interest on theSeries 2016 Bond in gross

income for federal income tax purposes retroactive to thedate of issuance of the

Series 2016 Bond. We express no opinion with respectto any other federal

income tax consequences arising with respect to the Series2016 Bond. 

7. Under existing statutes, the interest onthe Series 2016 Bond is

exempt from all present state income taxation within theState of Georgia. 

The rights of the holder of the Series 2016 Bondand the enforceability
thereof and of the Bond Resolution and the Contract may besubject to bankruptcy, 
insolvency, reorganization, moratorium and other similar lawsaffecting the enforcement

of creditors' rights generally or principles or equity applicableto the availability of

specific performance or other equitable relief. 

Very truly yours, 

GRAY, PANNELL & WOODWARD LLP

B a - 

Partner


