


SOUTH CARO U N / BUDGET AND CONTROL BOA
DIVISION OF GENERAL SERVICES f c .

AGENDA

1. The recent study of the State Insurance P rogram  contained a recom m endation  
that tighter proced u res be developed in the in vestiga tion  of paym ent of c la im s .  
It is  recom m ended that ihe D ivision  be authorised  to engage the s e r v ic e s  of 
T. M . M ayfield Company. A d ju stors, for lo s s e s  of $ 5 ,0 0 0  or  m ore and that 
the c o s t  be ch argee d irec tly  to the Insurance Sinking Funo.

II. R equest for budget adjustm ent - Departm ent of Labor 
For the rental o f  o ffice  sp a ce  at 1710 G erv a is  S tree t.

III. The B oard  a u th o riz e d  S ta te  T r e a s u r e r  P a t te r s o n  to n e g o tia te  w ith  USC fo r p u rc h a se  of R e a m e r  
p ro p e r ty  at 1507 P en d le to n  St. w ith  F o u n d a tio n  F unds to be p u rc h a se d  by S ta te  of S. C . upon 
L e g is la tio n  ap p ro v a l.

INTERIM ACTION

Qule an t exchange of v e h ic le s

C lem son  U niversity  - T rade 53 I9b7 Fury II, 4 -d oor  sed ans for 70 1964 M iddle- 
Line 4 -d oor  sed an s. . .  H ost e ffic ien t and econ om ica l method of providing  
travel to U siv sra ity  p erson n el

C lem son  U n iversity  - Trade 49SV C h evrolet for one 1964 O ldsm oblle 4 -d oor  
s e d a n .. .  I reve l req u ires  a s  C h ief E xecu tive  O fficer at the U niversity

C lem son U niversity  - Trade 1959 C h evro let 9«p aseen ger  station  w agon for one 
19bh Plym outh Fury Custom  suburban sta tio n  W agon .. .  T ransportation  
of gu ests  and luggage to and from  ra ilroad  sta tion s end a ir p o r ts , 
la  e m e rg e n c ie s , used to s e c u r e  a r t ic le s  6 p ro v is io n s fo r  hotel op era tio n s.

Departm ent of C o rrectio n s -  P u rch a se  one 19bd C h evro let 4-d oor sedan I m p a la .. .  
V eh icle  a ss ig n ee  to the Warden of C entral C orrection a l Institu tion  in 
connection  with h is  o ff ic ia l d u tie s . He is  on ca ll 24 hours a day and it is  
e sse n tia l that he has adequate m eans of transportation .

3 . C. ETV - I rade 19b6 C hevrolet for one I96o P ly m o u th .. .  P resen t ca r  driven  
by Gen. M anager w ill  be turned over to the m otor pool w here it is  badly 
needed.

b. C. C om m ission  on Higher Education - P u rch a se  one 1964 C h evro let I m p a le . . .  
C ar a ssig n ed  to D r. Frank K inard, E xecu tive  D irector

Departm ent of C orrection s -  P u rch a se  one 1964 4 -d oor  B e lA lre  C h e v r o le t . . .
C ar assign ee  to Ralph M. Odom, A ss 't . D irec to r  for Inm ate 1 raining.
C ar needed for w eek ly  v is it s  to three fa rm s aac the six  sch o o ls  untie r the 
Education P rogram  at each of the Institu tions around the State.

John G. R ichards School -  P u rch a se  one 1964 C h evro let 4 -d oor I m p e ls . . .  s«U one  
1964 C hevrolet Im pel* that i s  in had condition .

D efter o f p erm it placed to J>. C . d e c .  6 G as C e. for shrubbery 6 undergrowth  
c ia er a n c e  o a  sta te  ow aed Land on P latt sp r in g s  R o a d /
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THE STATE OF SOUTH CAROLINA.

As an in c id e n t  to  th e  a d o p tio n  o f  t h i s  R e s o lu tio n , th e

S ta te  Budget and C o n tro l  Board o f  S ou th  C a ro lin a  ( th e  S t a t e  Board)

a c t in g  p u r s u a n t  to  th e  a u th o r i z a t io n s  o f  C h a p te r  2 , T i t l e  22,

Volume 6 , Code o f  Laws o f  S ou th  C a r o l in a ,  1962, a s  amended, f in d s

as fo l lo w s :

1. A p p l ic a t io n s  h ave  been  made to  th e  S t a t e  Board f o r

th e  is s u a n c e  o f  S t a t e  I n s t i t u t i o n  Bonds p u rs u a n t  to  C h a p te r  2,

T i t l e  22 , Code o f  Laws o f  S ou th  C a r o l in a ,  1962, a s  am ended, by

th e  fo l lo w in g  S t a t e  I n s t i t u t i o n s ,  f o r  th e  fo llo w in g  am ounts and

f o r  th e  fo l lo w in g  p u rp o s e s :

(a) The U n iv e r s i ty  o f  South  C a r o l in a ,  in  C olum bia,

f o r  $995 ,000  o f  S t a t e  I n s t i t u t i o n  B onds, th e  p ro c e e d s  o f  w hich

a re  r e q u i r e d  f o r  th e  p e rm an en t im provem ents d e s c r ib e d  in  th e

a p p l i c a t i o n .

(b) Clemson U n iv e r s i ty ,  in  C lem son, f o r  $ 2 ,2 5 0 ,0 0 0

o f  S t a t e  I n s t i t u t i o n  Bonds, th e  p ro c e e d s  o f  w hich  a re  r e q u ir e d

f o r  th e  perm anen t im provem ents d e s c r ib e d  in  th e  a p p l i c a t i o n .

(c) W in th rop  C o lle g e  f o r  $400 ,000  o f  S t a t e  I n s t i t u t i o n

Bonds, th e  p ro c e e d s  o f  w hich  a re  r e q u i r e d  fo r  th e  perm anen t

im provem ents d e s c r ib e d  in  th e  a p p l i c a t i o n .

2. The S t a t e  Board h a s  d u ly  and c a r e f u l l y  c o n s id e re d

th e  a p p l i c a t i o n s  and h a s  d e te rm in e d  t h a t  th e y  sh o u ld  be a p p ro v ed ,

inasm uch as  i t  h a s  been  d e te rm in e d  t h a t  an im m edia te  need  e x i s t s

w



fo r  th e  perm anen t im provem ents s e t  f o r t h  in  th e  s e v e r a l  a p p l i ­

c a t io n s  .

On th e  b a s i s  o f  th e  fo re g o in g , th e  S t a t e  Board a d o p ts

t h i s  R e s o lu tio n  f o r  th e  p u rp o se  o f  m aking th e  f in d in g s  r e q u ir e d

o f  i t  by S e c t io n  2 2 -2 5 , Code o f  Laws o f  South  C a r o l in a ,  1962, a s

amended, and in  o r d e r  to  make fo rm al r e q u e s t  to  th e  G overnor and

S ta te  T re a s u r e r  p u rs u a n t  to  S e c tio n  2 2 -2 6 , Code o f  Laws o f  S ou th

C a ro l in a ,  1962, a s  amended, fo r  th e  is s u a n c e  o f  $ 3 ,6 4 5 ,0 0 0  o f

S ta te  I n s t i t u t i o n  Bonds p u rs u a n t to  C h a p te r 2 , T i t l e  22, Code o f

Laws o f  S ou th  C a r o l in a ,  1962, as amended.

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD OF THE STATE OF SOUTH CAROLINA:

I

The S ta te  Board h a s  a s c e r t a in e d  and h e re b y  d e te rm in e s :

(1) T hat a d e f i n i t e  and im m ediate  need e x i s t s  f o r

perm anent im provem ents a t  th e  S ta te  I n s t i t u t i o n s ,  whose a p p l i ­

c a t io n s  have  been a p p ro v e d , as h e r e i n a f t e r  in  P a ra g ra p h  (2) s e t  f o r t h .

(2) T hat t h e r e  a r e  d e f i n i t e  and im m ediate  needs as

fo llo w s

(a ) F or The U n iv e r s i ty  o f  South  C a r o l in a :

A d d i t io n a l  c o s t  fo r  C ap sto n e  House

S i t e  developm en t f o r  C a ro lin a  C oliseum

Land a c q u i s i t i o n  low er Main S t r e e t

Land a c q u i s i t i o n  S ou th  Campus

T o ta l  amount r e q u ir e d  .........................................$995 ,000

w
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(b ) For Clemson U n i v e r s i ty :

To pay a p o r t io n  o f  th e  c o s t  o f  an 
A rts  & S c ie n c e s  C lassroom  B u ild in g

To pay a p o r t io n  o f  th e  c o s t  o f  an 
E n g in e e r in g  R esea rch  B u ild in g

T o ta l  amount r e q u i r e d  ...................................... $ 2 ,2 5 0 ,0 0 0

(c ) For W in th rop  C o l le g e :

M ajor r e p a i r s  and re n o v a t io n s  to  
T illm an  H a ll  and th e  b u i ld in g  known 
as W in th rop  T ra in in g  School

M ajor r e p a i r s  and r e n o v a t io n s  to  
s team , w a te r ,  e l e c t r i c a l  l i n e s  and 
to  th e  s a n i t a r y  sew er system

A ir c o n d i t io n in g  o f  academ ic b u i ld in g s  
and th e  C raw ford  In f irm a ry

P u rch ase  o f  r e a l  e s t a t e  fo r  a d d i t io n  
to  campus

T o ta l amount r e q u i r e d  ...................................... $ 400 ,0 0 0

(3) T hat i t  i s  d e s i r a b l e  t h a t  th e  S t a t e  Budget and

C o n tro l  Board o f  South  C a r o l in a ,  a s  T ru s te e  o f  th e  funds o f  th e

S o u th  C a ro lin a  R e tire m e n t System , a c q u ire  a l l  o f  th e  bonds t o  be

is s u e d  p u rs u a n t  to  t h i s  R e s o lu t io n .  Such bonds s h a l l  be d a te d  as

o f  December 1, 1967, s h a l l  b e a r  i n t e r e s t  a t  th e  r a t e  o f  s ix  p e r  centum

p e r  annum, p a y a b le  on th e  f i r s t  d ay s o f  June  and December o f  each

y e a r ,  commencing June  1, 1968 and com puted from th e  a c tu a l  d a te  o f

d e l i v e r y  o f  th e  b onds, and s h a l l  be s u b je c t  t o  red e m p tio n  in  w hole

o r  in  p a r t ,  b u t  i f  in  p a r t ,  in  m u l t i p le s  o f  $ 1 0 ,0 0 0 , in  th e  in v e rs e

o r d e r  o f  t h e i r  m a tu r i ty ,  on a l l  i n t e r e s t  paym ent d a t e s ,  upon payment

o f  th e  p r i n c i p a l  amount redeem ed, p lu s  a cc ru e d  i n t e r e s t  to  th e
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d a te  o f  re d e m p tio n .

(4) T h at a s a t i s f a c t o r y  and p r o p e r  s c h e d u le  o f  t u i t i o n

fe e s  i s  in  e f f e c t  a t  e ach  o f  s a id  S ta te  I n s t i t u t i o n s  a s  fo l lo w s :

A. For The U n iv e r s i ty  of S ou th  C a r o l in a :

TYPE OF STUDENT

R e s id e n t Academic

N o n - re s id e n t  Academic

R e s id e n t Law

N o n - re s id e n t  Law

TUITION FEES FOR 
ACADEMIC YEAR

$150

$350

$160

$360

B. For Clemson U n iv e r s i ty

TYPE OF STUDENT
TUITION FEES FOR 

ACADEMIC YEAR

R e s id e n t $160

N o n - re s id e n t $410

C. For W inthrop  C o l le g e :

TYPE OF STUDENT

R e s id e n t

N o n - re s id e n t

TUITION FEES FOR 
ACADEMIC YEAR

$155

$405

(5) T hat th e  a g g re g a te  o f  t u i t i o n  f e e s  r e c e iv e d  by th e

s e v e r a l  S t a t e  I n s t i t u t i o n s  fo r  t h e  12 c a le n d a r  m onths p re c e d in g

th e  month in  w hich such  a p p l i c a t i o n s  w ere made, v i z . ,  th e  tw e lv e

months ended O c to b er 31, 1967, w i l l ,  i f  m u l t ip le d  by th e  number

o f  y e a r s  f o r  w hich bonds is s u e d  p u rs u a n t  t o  C h ap te r 2 , T i t l e  22,

Code o f  Laws o f  S ou th  C a r o l in a ,  1962, a s  am ended, s h a l l  be o u t -
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s ta n d in g ,  r e s u l t  in  th e  p ro d u c t io n  o f  a sum e q u a l to  n o t  l e s s

th a n  150% o f  th e  a g g re g a te  p r i n c i p a l  and i n t e r e s t  re q u ire m e n ts

o f  a l l  S t a t e  I n s t i t u t i o n  Bonds i s s u e d  f o r  such I n s t i t u t i o n s  to  be

o u ts ta n d in g  fo llo w in g  th e  a p p ro v a l o f  t h e i r  r e s p e c t iv e  a p p l i c a t i o n s

The a g g re g a te  t u i t i o n  f e e s  r e c e iv e d  by th e  s e v e r a l  S t a t e

I n s t i t u t i o n s  fo r  th e  tw e lv e  c a le n d a r  m onths b e g in n in g  November 1 ,

1966 and e n d in g  O c to b er 31 , 1967, a re  a s  fo l lo w s :

NAME OF INSTITUTION TUITION FEES RECEIVED

The U n iv e r s i ty  o f  S ou th  C a ro l in a  $ 1 ,6 8 0 ,2 8 4 .1 2

Clemson U n iv e r s i ty  $ 1 ,1 7 2 ,4 4 2 .8 0

W in th rop  C o lle g e  $ 5 1 1 ,0 6 0 .1 5

(6) The r e s p e c t iv e  B oards o f  T ru s te e s  o f  th e  s a id

I n s t i t u t i o n s  have a g re ed  t h a t  such  s c h e d u le s  o f  t u i t i o n  fe e s  in

e f f e c t  a t  su ch  I n s t i t u t i o n s  may b e  r e v is e d  from tim e  to  tim e  and

w henever n e c e s s a ry  to  p ro v id e  n o t l e s s  th a n  th e  sum needed  to  pay

th e  p r i n c i p a l  and i n t e r e s t  r e q u ire m e n ts  o f  th e  p ro p o se d  bonds f o r

e a c h  o f  s a id  I n s t i t u t i o n s .

(7) The S ta te  Board h a s  made th e  f in d in g s  r e q u ir e d  o f  i t

by S e c t io n  2 2 -2 5 , Code o f  Laws o f  South  C a r o l in a ,  1962, a s  am ended,

and h e re b y  ap p ro v e s  th e  a p p l i c a t i o n s  o f  th e  s e v e r a l  I n s t i t u t i o n s

above r e f e r r e d  to ,  none o f  w hich h ave  been  m o d if ie d .

I I

In  o r d e r  to  comply w ith  th e  p r o v i s io n s  o f  C h a p te r  2 ,

T i t l e  22, Code o f  Laws o f S ou th  C a r o l in a ,  1962, as am ended, th e

S t a t e  Board h e re b y  s e t s  f o r t h  th e  fo l lo w in g :

w
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(1) The names o f  th e  S t a t e  I n s t i t u t i o n s  s e e k in g  fu n d s and 

th e  am ount o f  e ach  r e s p e c t iv e  a p p l i c a t i o n  a re  a s  fo l lo w s :

A. F o r  th e  U n iv e r s i ty  o f  S o u th  C a ro l in a  $ 995 ,000

B. F o r  Clem son U n iv e r s i ty  $ 2 ,2 5 0 ,0 0 0

C. F o r W in th rop  C o lle g e  $ 400 ,000

(2) The an n u a l p r i n c i p a l  and i n t e r e s t  r e q u ire m e n ts  o f  a l l  

o u t s ta n d in g  bonds is s u e d  f o r  such  I n s t i t u t i o n s ,  th e  p ro p o sed  

m a tu r i ty  s c h e d u le  o f  th e  bonds now so u g h t to  be  i s s u e d ,  th e  

a n t i c i p a t e d  i n t e r e s t  c o s t  f o r  e ac h  y e a r  d u r in g  th e  l i f e  o f  th e  

bonds now so u g h t to  be  is s u e d  (com puted a t  6%), and th e  a g g re g a te  

a n n u a l p r i n c i p a l  and i n t e r e s t  r e q u ire m e n ts  o f  th e  bonds now so u g h t 

to  b e  i s s u e d ,  a r e  s e t  f o r t h  in  S c h e d u le s  1 th ro u g h  3, i n c l u s i v e .  

Such s c h e d u le s  l ik e w is e  s e t  f o r th  th e  sum re c e iv e d  by each  such  

I n s t i t u t i o n  from t u i t i o n  f e e s  f o r  th e  12 c a le n d a r  months p re c e d in g  

th e  month in  w hich th e  a p p l i c a t i o n  o f  su ch  i n s t i t u t i o n  was d a te d ,  

and f u r t h e r  e s t a b l i s h e s  t h a t  th e  c o v e ra g e  t e s t  p r e s c r ib e d  by 

S e c t io n  2 2 -2 5 , Code o f  Laws o f  S o u th  C a r o l in a ,  1962, a s  amended,

h a s  b een  m e t.

I l l

The S t a te  Board f in d s  t h a t  th e  t o t a l  a g g re g a te  p r i n c i p a l  

r e q u ire m e n ts  o f  a l l  S t a t e  I n s t i t u t i o n  Bonds to  be  o u ts ta n d in g ,  

fo l lo w in g  t h e  is s u a n c e  o f  th e  S t a t e  I n s t i t u t i o n  Bonds so u g h t to  be

i s s u e d ,  w i l l  be  th e  sum o f  $ 3 6 ,5 7 5 ,0 0 0 . As o f  th e  d a te  o f  th e  

a d o p tio n  o f  t h i s  R e s o lu t io n ,  th e  c a sh  v a lu e  o f  fu n d s  h e ld  by  th e  

S t a t e  T r e a s u r e r  p u r s u a n t  to  S e c t io n  22-38  o f  th e  C ode, in  th e

w - . 2t>7
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s p e c i a l  fund  fo r  th e  paym ent o f  th e  p r i n c i p a l  and i n t e r e s t  o f

bonds i s s u e d  p u r s u a n t  to  C h a p te r  2 , T i t l e  22 , o f  th e  Code, as

amended, am ounts to  $ 2 ,3 7 9 ,4 1 6 .0 1 , and a c c o rd in g ly ,  th e  amount

o f  bonds to  be o u ts ta n d in g ,  fo llo w in g  th e  is s u a n c e  o f  th e  bonds 

fo r  w hich th e  a p p l i c a t io n s  have b een  g r a n te d ,  i s  w i th in  th e

s t a t u t o r y  l im i t  p r e s c r ib e d  by S e c t io n  22 -29  o f  th e  Code, as

amended, a s  shown by  th e  summary s e t  f o r th  in  S ch ed u le  4 .

IV

S t a t e  I n s t i t u t i o n  Bonds, in  th e  a g g re g a te  p r i n c i p a l

amount o f  $ 3 ,6 4 5 ,0 0 0  sh o u ld  be  i s s u e d .  Such i s s u e  s h a l l  be

com prised  a s  fo llo w s :

(1) For th e  U n iv e r s i ty  o f  S ou th  C a r o l i n a :

A s in g le  f u l l y  r e g i s t e r e d  Bond, S e r i e s  A, numbered 
R - l ,  i n  th e  p r i n c i p a l  amount o f  $ 9 9 5 ,0 0 0 , b e a r in g  
i n t e r e s t  a t  th e  r a t e  o f  6% p e r  annum. S a id  bond s h a l l  
be  d a te d  as o f  December 1, 1967 and s h a l l  m a tu re  on 
December 1 in  t h e  y e a rs  and am ounts as f o l lo w s :

$30 ,000  in  e ac h  o f  th e  y e a rs
1968 t o  1971, i n c l u s i v e ;

$40 ,000  in  e ac h  o f  th e  y e a r s
1972 t o  1975, i n c lu s iv e ;

$50 ,000  in  e ac h  o f  th e  y e a rs
1976 to  1979, i n c l u s i v e ;

$60 ,000  in  e ac h  o f  th e  y e a rs
1980 to  1983, i n c l u s i v e ;

$70 ,000  in  each  o f  th e  y e a rs
1984 to  1986, i n c l u s i v e ;  and

$65 ,000  in  th e  y e a r  1987.

(2) For C lem son U n i v e r s i t y :

A s i n g l e  f u l l y  r e g i s t e r e d  Bond, S e r i e s  B, numbered 
R - l ,  i n  th e  p r i n c i p a l  amount o f  $ 2 ,2 5 0 ,0 0 0 , b e a r in g  
i n t e r e s t  a t  th e  r a t e  o f  6% p e r  annum. S a id  bond s h a l l  
be  d a te d  a s  o f December 1, 1967 and s h a l l  m a tu re  on 
December 1 in  th e  y e a r s  and am ounts as f o l lo w s :

w
. .  ^66
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$ 75 ,000

$100 ,000

$150 ,000

$125 ,000

in  e ac h  o f  th e  y e a r s  
1968 to  1972, i n c l u s i v e ;  
in  each  o f  th e  y e a r s  
1973 to  1975, i n c l u s i v e ;  
in  each  o f  th e  y e a r s  
1976 to  1978, i n c l u s i v e ;  and 
in  each  o f  th e  y e a r s  
1979 to  1987, i n c l u s i v e .

(3) F or W in th rop  C o l le g e s

A s in g l e  f u l l y  r e g i s t e r e d  Bond, S e r i e s  D, num bered 
R - l ,  in  th e  p r i n c i p a l  amount o f  $ 4 0 0 ,0 0 0 , b e a r in g  i n t e r e s t  
a t  t h e  r a t e  o f  6% p e r  annum. S a id  bond s h a l l  b e  d a te d  as 
o f  December 1, 1967 and s h a l l  m atu re  on December 1 in  
th e  y e a r s  and am ounts as fo l lo w s :

$10 ,000

$20 ,000

$30 ,000

in  each  o f  th e  y e a r s
1968 to  1975, i n c l u s i v e ;
in  each  o f  th e  y e a r s
1976 to  1979, i n c l u s i v e ;  and
in  each  o f  th e  y e a r s
1980 to  1987, i n c lu s iv e .

V
The form  o f  th e  bonds to  be  i s s u e d  on b e h a l f  o f  th e

U n iv e r s i ty  o f  S o u th  C a r o l in a ,  Clem son U n iv e r s i ty ,  and W in th rop

C o lle g e  s h a l l  be  in  th e  form s s e t  f o r th  a s  " E x h ib i t  A", " E x h ib i t

B ,"  and " E x h ib i t  C ,"  r e s p e c t i v e l y ,  a t t a c h e d  h e r e to .

VI

A ll bonds s h a l l  be  d u ly  e x e c u te d  in  th e  m anner p r e s c r ib e d

by S e c t io n  2 2 -3 3 , Code o f  Laws o f  S ou th  C a r o l in a ,  1962.

VII

A ll o f  th e  bonds s h a l l  be  s u b je c t  t o  re d e m p tio n , a t  th e

o p tio n  o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  in  w hole o r  in  p a r t ,  b u t

i f  in  p a r t ,  in  m u l t ip le s  o f  $10 ,000  and in  th e  in v e r s e  o r d e r  o f

m a tu r i ty ,  on a l l  i n t e r e s t  paym ent d a te s ,  a t  p a r ,  p lu s  a cc ru e d

i n t e r e s t  t o  th e  d a te  o f  re d e m p tio n , and i f  such  o p t io n  s h a l l  be

e x e r c i s e d ,  w r i t t e n  n o t ic e  th e r e o f  s h a l l  be  g iv e n  to  th e  r e g i s t e r e d
w
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h o ld e r  t h e r e o f ,  a t  l e a s t  t h i r t y  days p r i o r  to  th e  red e m p tio n  d a te

by m a il in g  to  such  r e g i s t e r e d  h o ld e r  a  n o t ic e  p r e s c r i b i n g  such

re d e m p tio n  d a te  and th e  amount o f  p r i n c i p a l  t o  be  p r e p a id .

Payment o f  i n t e r e s t  and i n s t a l l m e n t s  o f  p r i n c i p a l  o f

s a id  f u l l y  r e g i s t e r e d  b o n d s , and p o r t io n s  t h e r e o f  ( i f  th e  p r i v i l e g e

o f  re d e m p tio n  be e x e r c i s e d ) , s h a l l  be  e f f e c t e d  by check  o r  d r a f t

drawn by th e  S ta te  T r e a s u r e r  to  th e  o r d e r  o f  th e  r e g i s t e r e d  h o ld e r .

A ll  paym ents o f  p r i n c i p a l  s h a l l  be  d u ly  e n d o rs e d  upon th e  Payment

R ecord  a t t a c h e d  to  e a c h  o f  s a id  R e g is te r e d  B onds.

V III

P u rs u a n t t o  th e  a u th o r i z a t i o n  o f  S e c t io n  2 2 -3 6 , Code o f

Laws o f  S o u th  C a r o l in a ,  1962, th e  S t a t e  Board a p p ro v e s  th e  p r i v a t e

p lac em en t o f  th e  s a id  f u l l y  r e g i s t e r e d  bonds h e re b y  a u th o r iz e d ,

s a id  bonds to  b e a r  i n t e r e s t  a t  th e  r a t e  o f  6% p e r  annum from  th e

d a te  o f  th e  d e l iv e r y  o f  th e  s a id  bonds (as e s t a b l i s h e d  by th e

c e r t i f i c a t i o n  e n d o rse d  t h e r e o n ) , p a y a b le  on Ju n e  1 and December 1

o f  e ac h  y e a r ,  commencing Ju n e  1, 1968. Such r e g i s t e r e d  bonds s h a l l

b e  s o ld  to  th e  S t a t e  B udget and C o n tro l  Board o f  S ou th  C a r o l in a ,  as

T r u s te e  o f  th e  funds o f  th e  S o u th  C a r o l in a  R e tire m e n t  S ystem .

IX

The S ta te  B oard  does h e re b y  d i r e c t  t h a t  fo rm al r e q u e s t

be  made o f  th e  G overnor and th e  S t a t e  T r e a s u r e r  to  make p r o v is io n

f o r  th e  is s u a n c e  o f  S t a t e  I n s t i t u t i o n  Bonds h e r e i n  d e s c r ib e d .  Such

r e q u e s t  s h a l l  be  e v id e n c e d  by th e  d e l iv e r y  to  e a c h  o f  th e  G overnor

and th e  S t a t e  T re a s u r e r  o f  a  copy o f  t h i s  R e s o lu t io n ,  d u ly  c e r t i f i e d

by  th e  S e c r e ta r y  o f  t h i s  B oard .

w L  270



S c h e d u le  1 -  U n iv e r s i ty  o f  South  C a r o l in a Page 1

CALENDAR
YEAR

DEBT SERVICE OF
OUTSTANDING BONDS

DEBT SERVICE OF 
PROPOSED ISSUE TOTAL

1968 $ 1 ,3 1 5 ,8 0 0 $ 89 ,700 $ 1 ,4 0 5 ,5 0 0
1969 1 ,2 8 6 ,5 5 0 87 ,900 1 ,3 7 4 ,4 5 0
1970 1 ,2 5 7 ,3 0 0 86 ,100 1 ,3 4 3 ,4 0 0
1971 1 ,2 2 8 ,0 5 0 84 ,300 1 ,3 1 2 ,3 5 0
1972 1 ,1 9 8 ,8 0 0 92,500 1 ,2 9 1 ,3 0 0
1973 1 ,1 6 9 ,5 5 0 90,100 1 ,2 5 9 ,6 5 0
1974 1 ,1 4 1 ,3 0 0 87 ,700 1 ,2 2 9 ,0 0 0
1975 1 ,1 1 3 ,0 5 0 85,300 1 ,1 9 8 ,3 5 0
1976 1 ,0 8 4 ,8 0 0 92,900 1 ,1 7 7 ,7 0 0
1977 1 ,0 5 6 ,5 5 0 89,900 1 ,1 4 6 ,4 5 0
1978 1 ,0 2 8 ,3 0 0 86 ,900 1 ,1 1 5 ,2 0 0
1979 999,650 83,900 1 ,0 8 3 ,5 5 0
1980 970,750 90,900 1 ,0 6 1 ,6 5 0
1981 441 ,850 87,300 529, 150
1982 429 ,050 83,700 512,750
1983 266 ,250 80,100 346,350
1984 258 ,125 86,500 344,625
1985 — 82,300 82 ,300
1986 — 78,100 78,100
1987 —- 68 ,900 68 ,900

$ 1 6 ,2 4 5 ,7 2 5 $ 1 ,7 1 5 ,0 0 0 $ 1 7 ,9 6 0 ,7 2 5



S c h e d u le  1 -  U n iv e r s i ty  o f  South  C a ro lin a Page 2

CALCULATION ESTABLISHING COMPLIANCE WITH THE PROVISIONS OF 
SECTION 2 2 -2 5 (3 ) ,  CODE OF LAWS OF SOUTH CAROLINA, 1962, AS AMENDED.

1. D ebt S e r v ic e  R eq u irem en ts  
(from  Page 1) $ 1 7 ,9 6 0 ,7 2 5 .0 0

2 . L ess S in k in q  Fund $ 1 ,0 2 9 ,1 1 4 .6 7

3. N et Debt $ 1 6 ,9 3 1 ,6 1 0 .3 3

4 . 150% o f  I tem  3 above $ 2 5 ,3 9 7 ,4 1 5 .5 0

5. T u i t io n  f e e s  f o r  12 c a le n d a r  
m onths p re c e d in g  a p p l i c a t io n $ 1 ,6 8 0 ,2 8 4 .1 2

6 . P ro d u c t o f  $ 1 ,6 8 0 ,2 8 4 .1 2  x 20 
( th e  y e a r s  in  w hich  th e  I n s t i t u t i o n

Bonds a re  to  be  o u ts ta n d in g ,  v i z . ,
from  December 1, 1967 to  December 1, 1987 $ 3 3 ,6 0 5 ,6 8 2 .4 0

7. L ess -  I tem  4 above $25 ,397^415 .50

8. M argin $ 8 ,2 0 8 ,2 6 6 .9 0

The p o l ic y  o f  th e  S t a t e  B udget and  C o n tro l  Board p r e s c r ib e s  
t h a t  t u i t i o n  f e e s  f o r  th e  tw e lv e  c a le n d a r  m onths u sed  in  th e  
p re c e d in g  c a l c u l a t i o n  e q u a l  o r  exceed  110% o f  th e  maximum an n u a l 
d e b t s e r v i c e  re q u ire m e n ts  f o r  bonds t o  be  o u ts ta n d in g .

T u i t io n  f e e s  f o r  such  tw e lv e  c a le n d a r  months amounted to  
$ 1 ,6 8 0 ,2 8 4 .1 2  w hich i n d i c a t e s  a m arg in  o v e r 110% o f  maximum 
a n n u a l d e b t  s e r v i c e  on  bonds t o  be  o u ts ta n d in g ,  w hich o ccu rs  
in  th e  y e a r  1968, and am ounts to  $ 1 ,4 0 5 ,5 0 0 .

w



S ch ed u le  2 -  Clemson U n iv e r s i ty Page 1

YEAR
DEBT SERVICE OF 

OUTSTANDING BONDS
DEBT SERVICE OF

PROPOSED ISSUE TOTAL

1968 $ 948,040 $ 210 ,000 $ 1 ,1 5 8 ,0 4 0
1969 927,240 205 ,500 1, 132,740
1970 956 ,440 201 ,000 1 ,1 5 7 ,4 4 0
1971 934,015 196,500 1 ,1 3 0 ,5 1 5
1972 961 ,590 192,000 1 ,1 5 3 ,5 9 0
1973 937,540 212 ,500 1 ,1 5 0 ,0 4 0
1974 914,240 206 ,500 1 ,1 2 0 ,7 4 0
1975 890 ,940 200 ,500 1 ,0 9 1 ,4 4 0
1976 867,640 244 ,500 1, 112,140
1977 844 ,340 235 ,500 1 ,0 7 9 ,8 4 0
1978 821 ,04  0 226 ,500 1 ,0 4 7 ,5 4 0
1979 697 ,440 192,500 889 ,940
1980 576, 720 185,000 761,720
1981 219 ,300 177,500 396 ,800
1982 2 12,900 170,000 382,900
1983 206 ,500 162,500 369,000
1984 - 155,000 155,000
1985 - 147,500 147,500
1986 - 140,000 140,000
1987 - 132,500 132,500

$ 1 1 ,9 1 5 ,9 2 5
= = = ====•====:=

$ 3 ,7 9 3 ,5 0 0
K K 5==JESS assess SEES

$ 1 5 ,7 0 9 ,4 2 5

. . 474



S c h e d u le  2 -  C lem son U n iv e r s i ty Page 2

CALCULATION ESTABLISHING COMPLIANCE WITH THE PROVISIONS OF
SECTION 2 2 - 2 5 ( 3 ) ,CODE OF LAWS OF SOUTH CAROLINA, 1962, AS AMENDED.

1.

2 .

D ebt S e rv ic e  R eq u irem en ts

L ess S in k in q  Fund

$ 1 5 ,7 0 9 ,4 2 5 .0 0

I 9 4 0 ,1 8 0 .5 7

3. N et Debt $ 1 4 ,7 6 9 ,2 4 4 .4 3

4 . 150% o f  Item  3 above $ 2 2 ,1 5 3 ,8 6 6 .6 5

5. T u i t io n  f e e s  f o r  12 c a le n d a r  
m onths p re c e d in g  a p p l i c a t i o n $ 1 ,1 7 2 ,4 4 2 .8 0

6 . P ro d u c t o f  $ 1 ,1 7 2 ,4 4 2 .8 0  x 20
( th e  y e a r s  in  w hich th e  I n s t i t u t i o n  
Bonds a r e  t o  be  o u ts ta n d in g ,  v i z . ,
from  December 1, 1967 to  Decem ber 1, 1987 $ 2 3 ,4 4 8 ,8 5 6 .0 0

7 . L ess  Item  4 above $ 2 2 ,1 5 3 ,8 6 6 .6 5

8 . M argin  $ 1 ,2 9 4 ,9 8 9 .3 5

The p o l ic y  o f  th e  S t a t e  B udget and C o n tro l  Board p r e s c r i b e s  
t h a t  t u i t i o n  f e e s  f o r  th e  tw e lv e  c a le n d a r  m onths u sed  in  th e  
p re c e d in g  c a l c u l a t i o n  e q u a l o r  exceed  110% o f  th e  maximum a n n u a l 
d e b t s e r v i c e  re q u ire m e n ts  f o r  bonds to  b e  o u ts ta n d in g .

T u i t io n  f e e s  f o r  su ch  tw e lv e  c a le n d a r  m onths am ounted to  
$ 1 ,1 7 2 ,4 4 2 .8 0  w hich in d ic a te d  a  m arg in  o v e r  110% o f  maximum 
an n u a l d e b t  s e r v i c e  on bonds t o  be  o u ts ta n d in g ,  w hich o c c u rs  
in  th e  y e a r  1968, and am ounts t o  $ 1 ,1 5 8 ,0 4 0 .

w



S c h e d u le  3 -  W in th rop  C o lle g e  Page 1

CALENDAR
YEAR

DEBT SERVICE OF
OUTSTANDING BONDS

DEBT SERVICE OF
PROPOSED ISSUE TOTAL

1968 $ 406 ,2 0 0 $ 34 ,000 $ 440 ,200
1969 394 ,875 33 ,400 428 ,275
1970 393 ,550 32,800 426 ,350
1971 311 ,900 32 ,200 344,100
1972 304 ,775 31 ,600 336,375
1973 397 ,650 31 ,000 428 ,650
1974 387 ,900 30 ,400 418 ,3 0 0
1975 378 ,150 2 9 ,800 407 ,950
1976 368 ,400 39 ,200 407 ,600
1977 358 ,650 38 ,000 396,650
1978 2 98 ,900 36 ,800 335 ,700
1979 290 ,4 5 0 35 ,600 326,050
1980 2 32 ,000 44 ,4 0 0 276 ,4 0 0
1981 225 ,8 0 0 42 ,6 0 0 268 ,400
1982 219 ,4 0 0 4 0 ,8 0 0 260 ,2 0 0
1983 213 ,000 39 ,000 2 52,000
1984 206 ,5 0 0 37 ,200 243 ,7 0 0
1985 — 35,400 35 ,400
1986 — 33,600 33 ,600
1987 — 31,800 31 ,800

$ 5 ,3 8 8 ,1 0 0 $709 ,600
==========

$ 6 ,0 9 7 ,7 0 0
==========

w
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S c h e d u le  3 -  W inthrop  C o lle g e Page 2

CALCULATION ESTABLISHING COMPLIANCE WITH TOE PROVISIONS OF
SECTION 2 2 - 2 5 ( 3 ) ,  CODE OF LAWS OF SOUTH CAROLINA, 1962, AS AMENDED

1. D ebt S e rv ic e  R eq u irem en ts  (from  Page 1)

2 . L ess  S in k in g  Fund

3. N et D ebt

4 . 150% o f  Item  3 above

5. T u i t io n  f e e s  f o r  12 c a le n d a r
m onths p re c e d in g  a p p l i c a t i o n

6 . P ro d u c t o f  $ 5 1 1 ,0 6 0 .1 5  x 20
( th e  y e a r s  in  w hich t h e  I n s t i t u t i o n  

Bonds a re  t o  b e  o u ts ta n d in g ,  v i z . ,  
from  December 1, 1967 to  Decem ber 1, 1987

7. L ess  Item  4 above

8. M arg in

$ 6 ,0 9 7 ,7 0 0 .0 0

$ 4 1 0 ,1 2 0 .7 7

$ 5 ,6 8 7 ,5 7 9 .2 3

$ 8 ,5 3 1 ,3 6 8 .8 4

$ 5 1 1 ,0 6 0 .1 5

$ 1 0 ,2 2 1 ,2 0 3 .0 0

$ 8 ,5 3 1 ,3 6 8 .8 4

$ 1 ,6 8 9 ,8 3 4 .1 6

The p o l ic y  o f  th e  S t a t e  Budget and C o n tro l  Board p r e s c r i b e s  
t h a t  t u i t i o n  f e e s  f o r  th e  tw e lv e  c a le n d a r  m onths u sed  in  th e  
p re c e d in g  c a l c u l a t i o n  e q u a l  o r e x ceed  110% o f  th e  maximum a n n u a l 
d e b t s e r v i c e  re q u ire m e n ts  f o r  bonds t o  be o u t s t a n d in g .

T u i t io n  f e e s  f o r  su ch  tw e lv e  c a le n d a r  m onths am ounted t o  
$ 5 1 1 ,0 6 0 .1 5  w hich in d ic a t e d  a m arg in  o v e r 110% o f  maximum 
an n u a l d e b t  s e r v i c e  on b o n d s  to  be o u t s t a n d in g ,  w hich o c c u rs  
in  th e  y e a r  1968, and am ounts to  $ 4 4 0 ,2 0 0 .

w



S c h e d u le  4

SCHEDULE SHOWING COMPLIANCE WITH STATUTORY DEBT LIMITATION SET BY 
SECTION 2 2 -2 9 , CODE OF LAWS OF SOUTH CAROLINA, 1962, AS AMENDED. 

PREPARED AS OF DECEMBER 2 , 1967

T o ta l  S t a t e  I n s t i t u t i o n  Bonds 
p r e v io u s ly  i s s u e d :

I s s u e  o f  1 2 -1 -6 5 $ 2 0 ,0 0 0 ,0 0 0 .0 0

I s s u e  o f  4 -1 -6 6 $ 5 0 0 ,0 0 0 .0 0

I s s u e  o f  4 -1 -6 7 $ 1 5 ,7 0 0 ,0 0 0 .0 0

T o ta l $ 3 6 ,2 0 0 ,0 0 0 .0 0

Bonds p a id  to  d a te $ 3 ,2 7 0 ,0 0 0 .0 0

B a la n ce  o u ts ta n d in g $ 3 2 ,9 3 0 ,0 0 0 .0 0

Bonds now p ro p o se d  to  be is s u e d $ 3 ,6 4 5 ,0 0 0 .0 0

T o ta l  t o  be  o u ts ta n d in g $ 3 6 ,5 7 5 ,0 0 0 .0 0

L ess S in k in q  Funds as o f  December 2 . 1967 $ 2 ,3 7 9 ,4 1 6 .0 1

$ 3 4 ,1 9 5 ,5 8 3 .9 9

S t a t u t o r y  D ebt L im it $ 3 5 ,0 0 0 ,0 0 0 .0 0

M argin  (A fte r  i s s u e  o f  bonds p ro p o sed  h e re in ) $ 8 0 4 ,4 1 6 .0 1

w 2 /?



EXHIBIT A

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

STATE INSTITUTION BOND 
SERIES A

(ISSUED ON BEl.ALF OF THE UNIVERSITY OF SOUTH CAROLINA) 

Number R -l $ 9 9 5 ,0 0 0

The STATE OF SOUTH CAROLINA h e re b y  ack n o w led g es i t s e l f  

in d e b te d ,  and  f o r  v a lu -  r e c e iv e d ,  p ro m is e s  to  pay  t o  th e

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA,

a s  T r u s te e  o f  th e  fu n d s  o f  th e  S o u th  C a r o l in a  R e tir e m e n t  S y s tem , o r  

i t s  r e g i s t e r e d  a s s i g n s ,  t h e  p r i n c i p a l  sum o f

NINE HUNDRED NINETY-FIVE THOUSAND DOLLARS

on t h e  f i r s t  day  o f  Decem ber in  th e  y e a r s  and am ounts a s  f o l lo w s :

P r i n c ip a l P r in c ip a
Y ear Amount Y ear Amount
1968 $ 3 0 ,0 0 0 1978 $ 50 ,0 0 0
1969 3 0 ,0 0 0 1979 5 0 ,0 0 0
1970 3 0 ,0 0 0 1980 . 6 0 ,u 0 0
1971 3 0 ,0 0 0 1981 6 0 ,0 0 0
1972 4 0 ,0 0 0 . 1982 6 0 ,0 0 0
1973 4 0 ,0 0 0 1983 6 0 ,0 0 0
1974 4 0 ,0 0 0 1984 7 0 ,0 0 0
1975 4 0 ,0 0 0 1985 7 0 ,0 0 0
1976 5 0 ,0 0 0 1986 7 0 ,0 0 0
1977 5 0 ,0 0 0 1987 6 5 ,0 0 0

and  to  pay  t o  th e  r e g i s t e r e d  h o ld e r  h e r e o f  i n t e r e s t  on th e  b a la n c e  

o f  s a id  p r i n c i p a l  sum from  tim e  to  tim e  re m a in in g  u n p a id , a t  th e  

r a t e  o f  s i x  p e r  cen tum  (6%) p e r  annum, from  th e  d a te  o f  th e  d e l i v e r y  

h e r e o f  (as e s t a b l i s h e d  by  th e  c e r t i f i c a t i o n  e n d o rs e d  h e r e o n ) ,  p a y a b le  

on  Ju n e  1 and Decem ber 1 o f  each  y e a r ,  commencing Ju n e  1, 1968 , u n t i l



t h e  p r i n c i p a l  am ount h e r e o f  h a s  b e e n  f u l l y  p a id .  B o th  th e  p r i n c i p a l

o f  and i n t e r e s t  on t h i s  Bond a r e  p a y a b le  i n  any c o in  o r  c u r r e n c y

o f  th e  U n ite d  S t a t e s  w h ic h , on th e  r e s p e c t i v e  d a te s  o f  paym ent

t h e r e o f ,  s h a l l  b e  l e g a l  t e n d e r  f o r  th e  paym ent o f  p u b l i c  and p r i v a t e  

d e b ts  by ch eck  o r  d r a f t  i s s u e d  by  th e  S t a t e  T r e a s u r e r  o f  th e  S t a t e

o f  S o u th  C a r o l in a  to  th e  r e g i s t e r e d  h o ld e r  h e r e o f .

THIS BOND i s  i s s u e d  p u r s u a n t  to  and  in  a c c o rd a n c e  w ith  th e

C o n s t i t u t i o n  and Laws o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  in c lu d in g

p a r t i c u l a r l y  th e  p r o v i s io n s  o f  C h a p te r  2 , T i t l e  22 , Volume 6 , Code

o f  Laws o f  S o u th  C a r o l in a ,  1962, a s  am ended, f o r  th e  p u rp o se  o f

f in a n c in g  p e rm a n en t im provem ents a t  th e  U n iv e r s i ty  o f  S o u th  C a r o l in a .

In  a d d i t i o n  t o  th e  i n s t a l l m e n t s  o f  p r i n c i p a l  r e q u i r e d  to

b e  p a id  a s  h e re in a b o v e  s e t  f o r t h ,  th e  r i g h t  i s  r e s e r v e d  to  th e

S t a t e  o f  S o u th  C a ro l in a  t o  p re p a y , on a l l  i n t e r e s t  paym ent, d a t e s ,  a l l

p r i n c i p a l  i n s t a l l m e n t s  o f  t h i s  Bond, in  w hole  o r  in  p a r t ,  b u t  i f  in  

p a r t ,  in  th e  in v e r s e  o r d e r  o f  t h e i r  m a t u r i t y ,  in  m u l t i p l e s  o f  $ 1 0 ,0 0 0 ,

p lu s  a c c ru e d  i n t e r e s t  t o  th e  d a te  f ix e d  f o r  su ch  p re p a y m e n t.

N o t ic e  o f  such  o p t io n a l  p rep a y m en t s h a l l  b e  g iv e n  a t  l e a s t

t h i r t y  days p r i o r  to  th e  p re p a y m e n t d a te  by m a i l in g  t o  th e  r e g i s t e r e d

h o ld e r  o f  t h i s  Bond a n o t i c e  f i x in g  su ch  p rep ay m en t d a t e  and th e  

am ount o f  p r i n c i p a l  to  b e  p r e p a id .

THIS BOND may b e  a s s ig n e d  and upon su ch  a s s ig n m e n t th e

a s s ig n o r  s h a l l  p ro m p tly  n o t i f y  th e  S t a t e  T r e a s u r e r  in  t h e  C i ty  o f  

C o lum b ia , S o u th  C a r o l in a ,  b y  r e g i s t e r e d  m a i l ,  and upon t h e  s u r r e n d e r

1 .
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o f  t h i s  Bond t o  th e  S t a t e  T r e a s u r e r ,  e i t h e r  i n  ex ch an g e  f o r  a new 

f u l l y  r e g i s t e r e d  bond o r  f o r  t r a n s f e r  on th e  r e g i s t r a t i o n  r e c o r d s

and v e r i f i c a t i o n  o f  th e  e n d o rse m e n ts  made on th e  Paym ent R ecord

a t t a c h e d  h e r e t o  o f  th e  p o r t i o n  o f  th e  p r i n c i p a l  am ount h e r e o f  and

i n t e r e s t  h e re o n  p a id  o r  p r e p a id ,  and e v e ry  su c h  a s s ig n e e  s h a l l  ta k e

t h i s  Bond s u b j e c t  to  su c h  c o n d i t io n .

IT  IS  HEREBY CERTIFIED AND RECITED t h a t  a l l  c o n d i t i o n s ,

a c t s  and t h in g s  r e q u i r e d  by  th e  C o n s t i t u t i o n  o r  S t a t u t e s  o f  th e

S t a t e  o f  S o u th  C a r o l in a  t o  e x i s t ,  b e  p e rfo rm e d , o r  h ap p en  p r e c e d e n t

t o  o r  in  th e  is s u a n c e  o f  t h i s  Bond, e x i s t ,  h a v e  h ap p en ed  and have  

b een  p e r fo rm e d , and t h a t  th e  amount o f  t h i s  Bond, t o g e t h e r  w ith  a l l

o th e r  in d e b te d n e s s  o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  d o e s  n o t  e x ce ed

any l i m i t  p r e s c r i b e d  b y  such  C o n s t i t u t i o n  o r  S t a t u t e s .

The f u l l  f a i t h ,  c r e d i t  and ta x in g  pow er o f  th e  S t a t e  o f  

S o u th  C a r o l in a  a r e  h e re b y  p le d g e d  f o r  th e  paym ent o f  th e  p r i n c i p a l  o f

and i n t e r e s t  on t h i s  Bond, and in  a d d i t i o n  t h e r e t o ,  b u t  s u b j e c t  to  

th e  p r o v i s i o n s  o f  th e  s t a t u t e  law  above r e f e r r e d  t o ,  a l l  t u i t i o n

f e e s  a t  th e  U n iv e r s i ty  o f  S o u th  C a r o l in a .

IN WITNESS WHEREOF, th e  STATE OF SOUTH CAROLINA h a s  c a u se d

t h i s  Bond to  b e  s ig n e d  b y  th e  G overnor o f  S o u th  C a r o l in a  and by  th e

S t a t e  T r e a s u r e r  o f  S o u th  C a r o l in a ,  and h a s  c a u se d  th e  G r e a t  S e a l  o f

th e  S t a t e  to  b e  a f f i x e d  h e r e to  o r  im p re sse d  h e re o n ,  and a t t e s t e d  by 

th e  S e c r e t a r y  o f  S t a t e ,  and t h i s  Bond to  b e  d a te d  a s  o f  th e  f i r s t

w
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day  o f  D ecem ber, A. D. 1967.

(SEAL) G overno r

A t t e s t s  S t a t e  T r e a s u r e r

S e c r e t a r y  o f  S t a t e

FORM OF ASSIGNMENT

(A form  s i m i l a r  t o  t h i s  b u t  n o t  a t t a c h e d  t o  th e  w i th in  Bond may a l s o  
b e  used)

FOR VALUE RECEIVED th e  u n d e rs ig n e d  h e re b y  s e l l s ,  a s s ig n s

and  t r a n s f e r s  u n t o __________________________________________  ._ _______

t h e  w i th in  Bond o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  and h e re b y  i r r e v o c a b l y

c o n s t i t u t e s  and a p p o in ts  __________________ __________________________________ •

A tto rn e y , t o  t r a n s f e r  th e  same on books o f  t h e  S t a t e  T r e a s u r e r ,  w ith  

f u l l  pow er o f  s u b s t i t u t i o n  in  th e  p re m is e s :

D a t e d : __________________ , 19_____. _____________________________________ . ...

DATE OF SIGNATURE OF STATE TREASU
___REGISTRATION NAME OF REGISTERED HOLDER ER OR HIS DEPUTY___________

S t a t e  B udget and  C o n tro l  
B oard  o f  S o u th  C a r o l in a ,

Decem ber 1 , 3 967 a s  T r u s te e __________________ __________________________________

w o  1
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THIS BOND d e l iv e r e d  a t  C o lum bia , S o u th  C a r o l in a ,  t h i s

__________  day  o f  A p r i l ,  1968. I n t e r e s t  h e re o n  a c c ru e s  from  th e

s a i d  d a te .

S t a t e  T r e a s u r e r .

w
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PAYMENT RECORD
P r i n c i p a l I n t e r e s t S ig n a tu r e  o f

Due P r in c ip a l B a la n ce Paym ent S t a t e  T re a su re
D a te Paym ent Due 6% o r  h i s  D eputy

Ju n e  1 , 1978

‘ D ec. 1 , 1978 $50 ,000

Ju n e  1, 1979

D ec. 1 , 1979 $50 ,0 0 0

Ju n e  1, 1980

D ec. 1 , 1980 $60 ,000

Ju n e  1, 1981

D ec. 1 , 1981 $60 ,0 0 0

Ju n e  1 , 1982

D ec. 1 , 1982 $60 ,0 0 0

Ju n e  1 , 1983

Dec. 1 , 1983 $60 ,0 0 0

Ju n e  1 , 1984

D ec. 1 , 1984 $70 ,0 0 0

Ju n e  1, 1985
•

Dec. 1 , 1985 $70 ,000

Ju n e  1, 1986

D ec. 1 , 1986 $7 0 ,0 0 0

Ju n e  1 , 1987

D ec. 1 , 1987 $6 5 ,0 0 0
••
•
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EXHIBIT B

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

STATE INSTITUTION BOND 
SERIES B

(ISSUED ON BEHALF OF CLEMSON UNIVERSITY)

Number R -1 $ 2 ,2  5 0 ,0 0 0

The STATE OF SOUTH CAROLINA h e re b y  a ck n o w le d g es  i t s e l f  

in d e b te d ,  and f o r  v a lu e  r e c e iv e d ,  p ro m is e s  to  pay  to  th e

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA,

a s  T r u s te e  o f  t h e  fu n d s  o f  th e  S o u th  C a r o l in a  R e ti r e m e n t  S y s tem , o r  

i t s  r e g i s t e r e d  a s s i g n s ,  th e  p r i n c i p a l  sum o f

WO MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS

on th e  f i r s t  day  o f  D ecem ber i n  t h e - y e a r s  and am ounts a s  f o l lo w s :

Y ear
P r i n c ip a l

Amount Y ear
P r i n c i p a l

Amount
1968 $ 7 5 ,0 0 0 1978 $ 1 5 0 ,0 0 0
1969 . 7 5 ,0 0 0 1979 1 2 5 ,0 0 0
1970 75 ,0 0 0 1980 1 2 5 ,0 0 0
3971 7 5 ,0 0 0 1981 1 2 5 ,0 0 0
1972 7 5 ,0 0 0 1982 . 1 2 5 ,0 0 0
1973 100 ,0 0 0 1983 1 2 5 ,0 0 0
1974 1 0 0 ,0 0 0 1984 1 2 5 ,0 0 0
1975 10 0 ,0 0 0 1985 1 2 5 ,0 0 0
1976 15 0 ,0 0 0 1986 1 2 5 ,0 0 0
1977 150 ,0 0 0 1987 1 2 5 ,0 0 0

and  to  p a y  t o  t h e  r e g i s t e r e d  h o l d e r  h e r e o f  i n t e r e s t  on  t h e  b a la n c e

o f  s a id  p r i n c i p a l  sum from  tim e  t o  tim e  re m a in in g  u n p a id ,  a t  t h e  

r a t e  o f  s i x  p e r  cen tum  (6%) p e r  annum, from  t h e  d a te  o f  t h e  d e l i v e r y  

h e r e o f  (a s  e s t a b l i s h e d  b y  th e  c e r t i f i c a t e  e n d o rse d  h e r e o n ) ,  p a y a b le  

on  Ju n e  1 and  D ecem ber 1 o f  e a c h  y e a r ,  com m encing Ju n e  3, I9 6 0 , u n t i l

z
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th e  p r i n c i p a l  am ount h e r e o f  h a s  b een  f u l l y  p a id .  B o th  th e  p r i n c i p a l  o f  

and i n t e r e s t  on t h i s  Bond a r e  p a y a b le  in  any c o in  o r  c u r r e n c y  o f  t h e  

U n ite d  S t a t e s  w h ic h , on th e  r e s p e c t i v e  d a te s  o f  paym ent t h e r e o f ,  s h a l l  

b e  l e g a l  t e n d e r  f o r  th e  p aym en t o f  p u b l i c  and p r i v a t e  d e b ts  b y  ch eck  

o r  d r a f t  i s s u e d  b y  th e  S t a t e  T r e a s u r e r  o f  th e  S t a t e  o f  S o u th  C a r o l in a

t o  t h e  r e g i s t e r e d  h o ld e r  h e r e o f .

THIS BOND i s  i s s u e d  p u r s u a n t  t o  and in  a c c o rd a n c e  w i th  th e  

C o n s t i t u t i o n  and Laws o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  in c lu d in g  

p a r t i c u l a r l y  t h e  p r o v i s i o n s  o f  C h a p te r  2 ,  T i t l e  2 2 , Volume 6 , Code 

o f  Laws o f  S o u th  C a r o l in a ,  1962 , as am ended, f o r  th e  p u rp o se  o f 

f in a n c in g  p e rm a n en t im provem en ts  a t  C lem son U n i v e r s i t y .

In  a d d i t i o n  t o  th e  i n s t a l l m e n t s  o f  p r i n c i p a l  r e q u i r e d  

to  b e  p a id  as h e r e in a b o v e  s e t  f o r t h ,  t h e  r i g h t  i s  r e s e r v e d  t o  th e  

S t a t e  o f  S o u th  C a r o l in a  t o  p r e p a y , on a l l  i n t e r e s t  paym ent d a t e s ,  

a l l  p r i n c i p a l  i n s t a l l m e n t s  o f  t h i s  Bond, in  w ho le  o r  in  p a r t ,  b u t  

i f  i n  p a r t ,  in  t h e  i n v e r s e  o r d e r  o f  t h e i r  m a tu r i t y ,  in  m u l t i p l e s  o f  

$ 1 0 ,0 0 0 , p lu s  a c c ru e d  i n t e r e s t  t o  th e  d a t e  f ix e d  f o r  su c h  p re p a y m e n t.

N o t ic e  o f  su ch  o p t i o n a l  p rep a y m en t s h a l l  b e  g iv e n  a t  l e a s t  

t h i r t y  d ay s p r i o r  t o  t h e  p re p a y m e n t d a t e  by  m a i l in g  t o  th e  r e g i s t e r e d  

h o ld e r  o f  t h i s  Bond a n o t i c e  f i x i n g  su c h  p rep ay m en t d a te  and th e

am ount o f  p r i n c i p a l  t o  b e  p r e p a i d .

THIS BOND may b e  a s s ig n e d  and  upon su c h  a ss ig n m e n t th e  

a s s ig n o r  s h a l l  p ro m p tly  n o t i f y  th e  S t a t e  T r e a s u r e r  i n  th e  C i ty  o f

w
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C o lum bia , S o u th  C a r o l in a ,  by r e g i s t e r e d  m a i l ,  and upon th e  s u r r e n d e r

o f  t h i s  Bond to  th e  S t a t e  T r e a s u r e r ,  e i t h e r  in  ex ch an g e  f o r  a new 

f u l l y  r e g i s t e r e d  bond o r  f o r  t r a n s f e r  on th e  r e g i s t r a t i o n  r e c o r d s  

and v e r i f i c a t i o n  o f  th e  e n d o rse m e n ts  made on th e  Paym ent R ecord  

a t t a c h e d  h e r e to  o f  th e  p o r t i o n  o f  th e  p r i n c i p a l  am ount h e r e o f  and 

i n t e r e s t  h e re o n  p a id  o r  p r e p a id ,  and e v e ry  such  a s s ig n e e  s h a l l  ta k e  

t h i s  Bond s u b je c t  to  su ch  c o n d i t i o n .

IT IS  HEREBY CERTIFIED AND RECITED t h a t  a l l  c o n d i t i o n s ,

a c t s  and th in g s  r e q u i r e d  b y  th e  C o n s t i t u t i o n  o r  S t a t u t e s  o f  th e  S t a t e

o f  S o u th  C a r o l in a  to  e x i s t ,  be  p e rfo rm e d , o r  h ap p en  p r e c e d e n t  to  o r

in  t h e  is s u a n c e  o f  t h i s  b o n d , e x i s t ,  h av e  h ap p en ed  and have  b e en  

p e rfo rm e d , and t h a t  th e  amount o f  t h i s  Bond, t o g e t h e r  w ith  a l l  o th e r

in d e b te d n e s s  o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  d o es n o t  ex ceed  any

l i m i t  p r e s c r ib e d  by  such  C o n s t i t u t i o n  o r  S t a t u t e s .

The f u l l  f a i t h ,  c r e d i t  and t a x in g  pow er o f  th e  S t a t e  o f

S o u th  C a ro lin a  a r e  h e re b y  p le d g e d  f o r  th e  paym ent o f  th e  p r i n c i p a l  

o f  and  i n t e r e s t  on t h i s  Bond, and in  a d d i t i o n  t h e r e t o ,  b u t  s u b j e c t  to  

th e  p r o v i s io n s  o f  th e  s t a t u t e  law  above r e f e r r e d  t o ,  a l l  t u i t i o n  

f e e s  a t  Clemson U n i v e r s i t y .

IN WITNESS WHEREOF, th e  STATE OF SOUTH CAROLINA h a s

c a u s e d  t h i s  Bond t o  be s ig n e d  by  th e  G overnor o f  S o u th  C a r o l in a  and 

by t h e  S t a t e  T r e a s u r e r  o f  S o u th  C a r o l in a ,  and h a s  c a u se d  th e  G re a t

w



Sea] o f th e  S ta te  to  be a f f ix e d  h e re to  o r  im pressed h e re o n , and

a t t e s t e d  by  t h e  S e c r e t a r y  o f  S t a t e ,  and t h i s  Bond to  be d a te d  a s

o f  th e  f i r s t  d a y  o f  D ecem ber, A. D. 1967.

G overnor
(SEAL)

S t a t e  T r e a s u r e r

A t t e s t :

S e c r e t a r y  o f  S t a t e

FQRV_ OF. ASS.IOJKENT

(A form  s i m i l a r  to  t h i s  b u t  n o t  a t t a c h e d  to  th e  w i th in  Bond may a l s o  
b e  u s e d ) .

»

FOR VALUE RECEIVED th e  u n d e rs ig n e d  h e re b y  s e l l s ,  a s s ig n s

and t r a n s f e r s  u n to  ____________________________________________________  .

th e  w i th in  Bond o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  and h e re b y  i r r e v o c a b ly

c o n s t i t u t e s  and a p p o in ts  ______________________________________________________

A tto r n e y ,  t o  t r a n s f e r  th e  same on bo o k s o f  th e  S t a t e  T r e a s u r e r ,  w i th  

f u l l  pow er o f  s u b s t i t u t i o n  in  th e  p r e m is e s :

D ated: e____ _________ _____ , 19____  _______________________  •__________

4 .
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DATE OF
REGISTRATION_____NAM_E_O_F REGISTERED JIOI.DER

S t a t e  B udget and C o n tro l 
B oard of S o u th  C a r o l in a ,  

December_ X/__196 7 a s  T r u s t e e__________________

SIGNATURE OF 
STATE TREASURER 
gR El 5' I VY__

THIS BOND d e l i v e r e d  a t  C o lum bia , S ou th  C a r o l in a ,  t h i s  _______

d ay  o f  r i l __________, 19 68 I n t e r e s t  h e re o n  a c c ru e s  from  th e

s a i d  d a t e .

S t a t e  T r e a s u r e r

w »



PAYMENT RECORD

Due
Da te

J u n e  1 , 1

D ec . 1, 3 968

J u n e  1,_3 969

P r i n c ip a l
Payment

P r i n c ip a l
B a la n c e

Due

I n t e r e s t  S ig n a tu r e  o f
Paym ent D a te  S t a t e  T re a s u r
_ 6%_____  P a id  o r  h i s  D eputy

___$ 7 5 ,0 0 0

D ec . 1 , 1969 : $ 7 5 ,0 0 0

J une 1 , _197.0

D e c . 1 , 1970 : $ 7 5 ,0 0 0

J u ne 1, 1971

neC i_3 .t_19 .71_i____$ 7_5,000__

JuneJx J .92?

f iK . I* 1 ^ 7 ? : $ 7 5 ,0 0 0  :_______________ :______

Ju n e . J . / . .  197_3_

D e c . I , 1973 : ___$ 1 0 0 ,0 0 0

J u n e  1, 1974

De c .  1 , 1974 :___ 5,100.^000. _

J u n e  1, 1975

D ec. 1, 1975

J u n e  1, 1976

5 1 0 0 ,0 0 0

••

J u n e  1 , 1977 ••

D e c . 1, 3977 $ 1 6 0 ,0 0 0 1 : :

w



_PAyMKN£ RECORD________
Printip&l

B a la n ce  Paym entDue P r i n c ip a l D ate
P a id

S ig n a tu r e  e 
S t a t e  T rea s : 
o r  h i s  Depu

Ju n e  1, 1978

D ec. 1 , 1978 $1 5 0 ,0 0 0

Ju n e  1, 1979 •

D ec. 1 , 1979 $1 2 5 ,0 0 0

J u n e  ] ,  1980

D ec . 1 , 1980 $125 ,000

J u n e  1, 1981 •

D ec. 1 , 1981 $125 ,000

J u n e  1, 1982

D ec . 1 , 1982 $12 5 ,0 0 0
•

Ju n e  1 , 1983

D ec. 1 , 1983 $12 5 ,0 0 0

Ju n e  1, 1984

D ec. 1, 1984 $125 ,000 •

Ju n e  1 , 1985

D ec. 1 , 1985 $125 ,000 ••

Ju n e  1 , 1986 :
••

•
D ec . 1 , 1986 : $12 5 ,0 0 0

••

J u n e  1 , 1987 : ••
••

D ec . 1, 1987 : $12 5 ,0 0 0
••
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EXHIBIT C

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

STATE INSTITUTION BOND 
SERIES n

(ISSUED ON BEHALF OF WINTHROP COLLEGE)

N um ber R - l  $ 4 0 0 ,0 0 0

The STATE OF SOUTH CAROLINA h e re b y  ack n o w led g es i t s e l f

in d e b te d ,  and f o r  v a lu e  r e c e i v e d ,  p ro m is e s  to  pay t o  th e

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA,

as T r u s te e  o f  th e  fu n d s  o f  th e  S o u th  C a r o l in a  R e tire m e n t  S ystem , o r

i t s  r e g i s t e r e d  a s s i g n s ,  t h e  p r i n c i p a l  sum o f

FOUR HUNDRED THOUSAND DOLLARS

on th e  f i r s t  day  o f  D ecem ber i n  t h e  y e a r s  and  am ounts a s  fo l lo w s :

Y ear
P r i n c i p a l

Amount Y e a r
P r i  n c ip a l  

Amount
3 968 $ 1 0 ,0 0 0 1978 $ 2 0 ,0 0 0
1969 3 0 ,0 0 0 1979 2 0 ,0 0 0
1970 1 0 ,0 0 0 1980 30 ,0 0 0
1971 1 0 ,0 0 0 1981 30 ,0 0 0
1972 3 0 ,0 0 0 1982 1 30 ,0 0 0
1973 1 0 ,0 0 0 1983 30 ,000
1974 1 0 ,0 0 0 1984 30 ,0 0 0
1975 1 0 ,0 0 0 3 985 30 ,0 0 0
1976 2 0 ,0 0 0 1986 30 ,0 0 0
1977 2 0 ,0 0 0 3 987 30 ,0 0 0

and to  p a y  to  th e  r e g i s t e r e d  h o ld e r  h e r e o f  i n t e r e s t  on th e  b a la n c e  

o f  s a id  p r i n c i p a l  sum from  tim e  t o  tim e  re m a in in g  u n p a id ,  a t  th e  

r a t e  o f  s i x  p e r  cen tum  (6%) p e r  annum, from  th e  d a te  o f  th e  d e l i v e r y  

h e re o f  (a s  e s t a b l i s h e d  by  t h e  c e r t i f i c a t e  e n d o rs e d  h e r e o n ) ,  p a y a b le  

on dune 1 and Decem ber 1 o f  e ac h  y e a r ,  com m encing dune 1, 1968, u n t i l

w



th e  p r i n c i p a l  am ount h e r e o f  h a s  been  f u l l y  p a id .  Both t h e  p r i n c i p a l  o f 

and i n t e r e s t  on t h i s  Bond a rc  p a y a b le  i n  any c o in  o r  c u r r e n c y  o f  th e  

U n ite d  S t a t e s  w h ic h , on th e  r e s p e c t iv e  d a te s  o f  paym ent t h e r e o f ,  s h a l l  

b e  l e g a l  te n d e r  f o r  th e  paym ent o f  p u b l i c  and p r i v a t e  d e b ts  by  c h ec k  

o r  d r a f t  i s s u e d  by  th e  S t a t e  T re a s u re r  o f  th e  S t a t e  o f S o u th  C a r o l in a

to  th e  r e g i s t e r e d  h o ld e r  h e r e o f .

THIS BOND i s  i s s u e d  p u r s u a n t  t o  and in  a c c o rd a n c e  w ith  th e

C o n s t i t u t i o n  and Laws o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  in c lu d in g  

p a r t i c u l a r l y  th e  p r o v i s i o n s  o f  C h a p te r 2 ,  T i t l e  2 2 , Volume 6 , Code 

o f  Laws o f  S o u th  C a r o l in a ,  1962, as am ended, f o r  t h e  p u rp o s e  o f  

f in a n c in g  p e rm a n en t im provem en ts a t  W in th ro p  C o l le g e .

I n  a d d i t i o n  to  th e  i n s t a l l m e n t s  o f  p r i n c i p a l  r e q u i r e d  

to  b e  p a id  a s  h e re in a b o v e  s e t  f o r t h ,  th e  r i g h t  i s  r e s e r v e d  to  th e  

S t a t e  o f  S o u th  C a r o l in a  to  p re p a y , on a l l  i n t e r e s t  paym ent d a te s ,

a l l  p r i n c i p a l  i n s t a l l m e n t s  o f  t h i s  Bond, i n  w hole o r  in  p a r t ,  b u t

i f  i n  p a r t ,  in  th e  i n v e r s e  o r d e r  o f  t h e i r  m a tu r i t y ,  in  m u l t i p l e s  o f

$ 1 0 ,0 0 0 , p lu s  a c c ru e d  i n t e r e s t  t o  th e  d a t e  f ix e d  f o r  su ch  p re p a y m e n t.

N o tic e  o f  su ch  o p t io n a l  p rep a y m en t s h a l l  b e  g iv e n  a t  l e a s t  

t h i r t y  d a y s  p r i o r  t o  th e  p rep a y m en t d a te  b y  m a i l in g  to  t h e  r e g i s t e r e d  

h o ld e r  o f  t h i s  Bond a n o t i c e  f i x i n g  such p rep a y m en t d a te  and  th e

am ount o f  p r i n c i p a l  t o  b e  p r e p a id .

THIS BOND may b e  a s s ig n e d  and u p o n  such  a s s ig n m e n t th e

a s s ig n o r  s h a l l  p ro m p tly  n o t i f y  th e  S ta te  T r e a s u r e r  in  th e  C i ty  o f

w



C olum bia , S o u th  C a r o l in a ,  by r e g i s t e r e d  m a i l ,  and upon th e  s u r r e n d e r  

o f  t h i s  Bond t o  th e  S t a t e  T r e a s u r e r ,  e i t h e r  in  e x ch a n g e  fo r  a new 

f u l l y  r e g i s t e r e d  bond o r  f o r  t r a n s f e r  on th e  r e g i s t r a t i o n  r e c o r d s  

and v e r i f i c a t i o n  o f  th e  e n d o rse m e n ts  made on th e  Paym ent R ecord  

a t t a c h e d  h e r e t o  o f  th e  p o r t i o n  o f  th e  p r i n c i p a l  am ount h e r e o f  and 

i n t e r e s t  h e re o n  p a id  o r  p r e p a id ,  and e v e ry  such  a s s ig n e e  s h a l l  t a k e  

t h i s  Bond s u b je c t  to  su ch  c o n d i t i o n .

IT  IS  HEREBY CERTIFIED AND RECITED t h a t  a l l  c o n d i t i o n s ,

a c t s  and  th in g s  r e q u i r e d  by th e  C o n s t i t u t i o n  o r  S t a t u t e s  o f  t h e  S t a t e  

o f  S o u th  C a r o l in a  t o  e x i s t ,  b e  p e rfo rm e d , o r  happen p r e c e d e n t  t o  o r  

in  th e  i s s u a n c e  o f  t h i s  b o n d , e x i s t ,  h av e  happened  and  have  b een  

p e r fo rm e d , and t h a t  th e  am ount o f  t h i s  Bond, to g e th e r  w ith  a l l  o t h e r  

in d e b te d n e s s  o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  does n o t  ex ceed  any 

l i m i t  p r e s c r i b e d  by su ch  C o n s t i t u t i o n  o r  S t a t u t e s .

The f u l l  f a i t h ,  c r e d i t  and t a x in g  power o f  t h e  S t a t e  o f  

S ou th  C a r o l in a  a r e  h e re b y  p le d g e d  f o r  th e  paym ent o f  t h e  p r i n c i p a l  

o f  and i n t e r e s t  on t h i s  Bond, and in  a d d i t i o n  t h e r e t o ,  b u t  s u b j e c t  t o  

th e  p r o v i s i o n s  o f  th e  s t a t u t e  law  above r e f e r r e d  t o ,  a l l  t u i t i o n  

f e e s  a t  W in th ro p  C o l le g e .

IN WITNESS WHEREOF, th e  STATE OF SOUTH CAROLINA h a s  c a u s e d

t h i s  Bond to  b e  s ig n e d  by th e  G overnor o f  S o u th  C a r o l in a  and b y  th e

S t a t e  T r e a s u r e r  o f  S o u th  C a r o l in a ,  and h a s  c a u se d  th e  G re a t  S e a l  o f  

th e  S t a t e  to  b e  a f f i x e d  h e r e t o  o r  im p re sse d  h e re o n , and  a t t e s t e d  by



A.

th e  S e c r e t a r y  o f  S t a t e ,  and t h i s  bond t o  be  d a te d  a s  o f  th e  f i r s t  

day  o f  D ecem ber, A. D. 1967.

G overno r

(SEAL) ________ _ __________________________ .
S t a t e  T r e a s u r e r

A t t e s t :

S e c r e t a r y  o f  S t a t e

FORM OF ASSIGNMENT

(A form  s i m i l a r  to  t h i s  b u t  n o t  a t t a c h e d  to  th e  w i t h in  Bond may a ls o  
be  u s e d ) .

FOR VALUE RECEIVED th e  u n d e rs ig n e d  h e re b y  s e l l s ,  a s s ig n s

and t r a n s f e r s  u n t o _______________________ ____________________________________

th e  w i t h in  Bond o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  and h e re b y  i r r e v o c a b ly

c o n s t i t u t e s  and a p p o in t s  ________ ___________________ _——-------------------— -

A t to r n e y ,  t o  t r a n s f e r  th e  same on books o f  th e  S t a t e  T r e a s u r e r ,  w ith  

f u l l  pow er o f  s u b s t i t u t i o n  in  th e  p r e m is e s :

D ated  : _________ _______________ » 19_____  ______________________ ____________ —

w



DATE OF 
KEG pion

Decemb e r  1 t 1967

NAME OF REGISTERED HOLDER

S t a t e  B udget and C o n tro l  
B oard  o f  S o u th  C a r o l in a ,  
as__Tru_stee^__________________

SIGNATURE OF 
STATE TRJ.ASURER 
Cm HIS DEPUTY__

THIS BOND d e l i v e r e d  a t  C o lum b ia , S ou th  C a r o l in a ,  t h i s  ___ - ____

d a y  o f  __A p r il_________ t 19_ 6 8 . I n t e r e s t  h e re o n  a c c r u e s  from  th e  s a i d

d a t e .

S t a t e  T r e a s u r e r
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PAYMENT RECORD

Due
P r i n c i p a l  I n t e r e s t  S ig n a tu r e  o f

P r i n c i p a l  B a la n c e  Paym ent D a te  S t a t e  T re a s u r
P a v m e n t  D u e  6% P a i d  n r  H i « D nnnl-

Ju n e  1, 1968

D ec. 1, 1968 $ 1 0 ,0 0 0

J u n e  1, 1969 ••

D ec . 1 , 1969 $ 10 ,0 0 0

Ju n e  1 , 1970

D ec. 1, 1970 $ 1 0 ,0 0 0

J u n e  1, 1971 •
X
•

D ec. 1, 1971 $ 1 0 ,0 0 0

J u n e  1, 1972

D ec . 1, 1972 $ 10 ,0 0 0

J u n e  1, 1973 •

D ec . 1, 1973 $ 10 ,0 0 0

J u n e  1, 1974

D ec. 1, 1974 $ 10 ,0 0 0

J u n e  1, 1975

D ec . 1, 1975 : $ 10 ,0 0 0
X
••

••
J u n e  1, 1976 :

X
••

D e c . 1, 1976 $ 20 ,0 0 0
X X

J u n e  1, 1977
X X X
: x x

D ec. 1, 1977
: x : :

$ 2 0 ,0 0 0  : s x x

W
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___ FAXMBNX.JW5C0WI_________
P r i n c i p a l  I n t e r e s t S ig n a tu r e  o f  

S t a t e  T reasu reDue P r in c ip a l Ba la n c e Favnicnt D a te

••
Ju n e  1 , 1978 :

Dec. 1 , 1978 $ 2 0 ,0 0 0

Ju n e  1 , 1979

D ec. 3 , 1979 $ 2 0 ,0 0 0

Ju n e  1 , 1930

D ec. 1 , 1980 $ 3 0 ,0 0 0

Ju n e  1 , 1981

D ec. 1 , 1983 $ 3 0 ,0 0 0
•

Ju n e  1 , 1982

D ec. 3 , 1982 $ 3 0 ,0 0 0

Ju n e  1 , 1983
•

D ec. 3 , 3983 $ 3 0 ,0 0 0
*

Ju n e  1, 1984

D ec. 3 , 3984 $ 3 0 ,0 0 0

Ju n e  3, 1985

D ec. 1 , 1985 $ 3 0 ,0 0 0

Ju n e  1, 1986

D ec. 1 , 1986 $ 3 0 ,0 0 0

Ju n e  1 , 3987

D ec. 3 , 3987 $ 3 0 ,0 0 0

W
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THE STATE OF SOUTH CAROLINA

WHEREAS, p u r s u a n t  to  th e  a u th o r i z a t io n s  o f  A ct No. 456

o f  th e  A cts o f  th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  S ou th  C aro­

l i n a  f o r  th e  y e a r  1961, e n t i t l e d  "AN ACT TO AUTHORIZE THE BOARD

OF TRUSTEES OF THE CLEMSON AGRICULTURAL COLLEGE OF SOUTH CAROLINA

TO ACQUIRE ADDITIONAL STUDENT AND FACULTY HOUSING FACILITIES;

TO EMPOWER THE BOARD OF TRUSTEES TO EFFECT LOANS FOR SUCH PUR­

POSES, THROUGH THE ISSUANCE OF REVENUE BONDS AND ALSO FOR THE

PURPOSE OF REFUNDING OUTSTANDING BONDS PAYABLE FROM THE REVENUES

DERIVED FROM STUDENT AND FACULTY HOUSING FACILITIES, THROUGH THE

MEANS OF TOE AUTHORIZATIONS OF THIS ACT; TO DEFINE THE PROCEDURE

BY WHICH SUCH LOANS MAY BE EFFECTED AND THE COVENANTS AND UNDER­

TAKINGS TO SECURE TOE LOANS; TO MAKE PROVISION FOR THE PAYMENT

OF LOANS; AND TO DECLARE VALID CERTAIN BONDS HERETOFORE ISSUED

FOR ANY OF SUCH PURPOSES," A pproved th e  2 9 th  day o f  M arch, 1961, 

a s  am ended, th e  T r u s te e s  o f  C lem son U n iv e r s i ty  (Clemson) a re  

empowered to  i s s u e  bo n d s f o r  th e  p u rp o se  o f  p ro v id in g  funds f o r

th e  a c q u i s i t i o n  o f  a d d i t i o n a l  f a c i l i t i e s ,  and

WHEREAS, p u r s u a n t  to  th e  a u th o r i z a t io n s  o f  s a id  Act th e

T r u s te e s  o f  C lem son ( th e  T r u s te e s )  have a d o p te d :

(a) A r e s o l u t i o n  e n t i t l e d  "A RESOLUTION PROVIDING FOR

TOE ISSUANCE AND SALE OF STUDENT AND FACULTY HOUSING REVENUE

BONDS OF CLEMSON UNIVERSITY, AND OTHER MATTERS RELATING THERETO,"

( th e  RESOLUTION OF 1 9 6 6 );

(b) A S u p p le m e n ta l R e s o lu tio n  to  th e  RESOLUTION OF

1966 m aking p r o v i s io n  f o r  th e  is s u a n c e  o f  $ 2 ,3 0 0 ,0 0 0  Clemson

U n iv e r s i ty  S tu d e n t  and F a c u l ty  H ousing  Revenue Bonds, S e r i e s  D, 

w hich  a re  to  be u sed  f o r  th e  p u rp o se  o f  m e e tin g  th e  c o s t  o f  co n ­

s t r u c t i n g  th e  t h i r d  d o rm ito ry  d e s c r ib e d  in  P a ra g ra p h  7 o f

S e c t io n  1 .0 1  o f  th e  RESOLUTION OF 1966; and
305
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(c) A S u p p le m e n ta l R e s o lu tio n  to  th e  RESOLUTION OF

1966 m aking p r o v i s io n  f o r  th e  is s u a n c e  o f  $ 2 ,2 0 0 ,0 0 0  Clemson

U n iv e r s i ty  S tu d e n t  and F a c u l ty  H ousing  Revenue Bonds, S e r i e s  E,

w hich  a re  t o  be  u sed  f o r  th e  p u rp o se  o f  m ee tin g  th e  c o s t  o f

c o n s t r u c t in g  and e q u ip p in g  a h i g h r i s e  d o rm ito ry  t o  p ro v id e  s tu d e n t

h o u s in g  f a c i l i t i e s ;  and

WHEREAS, Clem son h a s  an im m ed ia te  need  f o r  th e  moneys

t o  m eet th e  c o s t s  o f  th e  a d d i t i o n a l  f a c i l i t i e s  above d e s c r ib e d ,

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD OF SOUTH CAROLINA t h a t  i t s  a p p ro v a l  b e , and th e

same i s  h e re b y  g iv e n  to  th e  s a l e  by Clem son to  t h i s  B oard , in

i t s  c a p a c i ty  a s  T r u s te e  o f  th e  fu n d s  o f  th e  S o u th  C a ro l in a

R e tire m e n t S ystem , o f  th e  i s s u e s  d e s c r ib e d  in  th e  r e c i t a l s  h e r e o f ,

a t  and f o r  a p r i c e  o f  p a r  and a c c ru e d  i n t e r e s t  from  th e  d a te  o f

d e l i v e r y  a s  s e t  f o r t h  in  e ac h  o f  th e  r e g i s t e r e d  b o n d s .

BE IT FURTHER RESOLVED BY THE STATE BUDGET AND CONTROL

BOARD, in  i t s  c a p a c i ty  a s  T r u s te e  o f  th e  fu n d s o f  th e  S ou th  

C a r o l in a  R e tire m e n t  S ystem , and in  p u rsu a n c e  o f  th e  pow ers v e s te d

in  i t  by S e c t io n  6 1 -9 1 , Code o f  Laws o f  S ou th  C a r o l in a ,  1962,

t h a t  th e  p r o p o s a l  o f  th e  T r u s te e s  o f  Clemson to  s e l l  to  s a id

B udget and C o n tro l  B oard , in  i t s  c a p a c i ty  a s  T r u s te e  a f o r e s a id ,

a t  a p r i c e  o f  p a r  and a c c ru e d  i n t e r e s t  from  th e  a c tu a l  d a te  o f

d e l i v e r y  o f  s a id  b o n d s , an i s s u e  o f  $ 2 ,3 0 0 ,0 0 0  Clem son U n iv e r s i ty  

S tu d e n t  and F a c u l ty  H ousing  Revenue B onds, S e r i e s  D, d a te d  as o f  

J u l y  1, 1967, i s s u e d  in  th e  form  o f  a s i n g l e  f u l l y  r e g i s t e r e d

b o n d , and an i s s u e  o f  $ 2 ,2 0 0 ,0 0 0  Clem son U n iv e r s i ty  S tu d e n t and 

F a c u l ty  H ousing  Revenue B onds, S e r i e s  E, d a te d  a s  o f  J u l y  1, 1967 

i s s u e d  in  th e  form  o f  4 s i n g l e  f u l l y  r e g i s t e r e d  b o n d , and h a v in g

su ch  m a t u r i t i e s  and te rm s and c o n d i t i o n s  a s  a r e  s e t  f o r t h  in  th e



r e s o l u t i o n s  o f  th e  T r u s te e s ;  s a id  i s s u e s  to  be s e c u re d  in  th e

m anner s e t  f o r t h  in  th e  r e s o l u t i o n s  a d o p te d  by th e  T ru s te e s  on the  

1 7 th  day o f  November, 1967, be  and th e  same i s  h e re b y  a c c e p te d .

BE IT FURTHER RESOLVED t h a t  upon th e  d e l i v e r y  o f  th e

s a id  bonds to  th e  S ta te  T r e a s u r e r  o f  th e  S ta te  o f  S ou th  C a r o l in a ,

f o r  th e  a c c o u n t o f  t h i s  B oard , in  i t s  c a p a c i ty  a s  T ru s te e  a f o r e ­

s a i d ,  paym ent o f  th e  p u rc h a se  p r i c e  t h e r e f o r ,  v i z . ,  p a r  and

a c c ru e d  i n t e r e s t  from  th e  d a te  o f  th e  d e l iv e r y  o f  s a id  bonds as

e s t a b l i s h e d  by th e  c e r t i f i c a t i o n  e n d o rse d  th e r o n ,  b e  im m ed ia te ly

made w ith o u t  f u r t h e r  a c t io n  o f  t h i s  B oard .
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A P R E - R E T I R E M E N T  D E A T H  B E N E F I  I’ P R O I’O S M . X

D u r in g  th e  p a s t  s e v e r a l  y e a r s  t h e r e  h a s  b e e n  i n c r e a s i n g  e m p h a s i s  on  t h e ^ x ,  

p r o v i s i o n s  o f  d e a th  b e n e f i t s  to  m e m b e r s  o f  s t a t e  r e t i r e m e n t  s y s t e m s .

T h is  e m p h a s i s  r e f l e c t s  th e  fac t th a t  in d u s t r y  in  g e n e r a l  h a s  l o r  m a n y  y e a r s  

o f f e r e d  d e a th  b e n e f i t  p r o t e c t i o n  a s  p a r t  o f  a w e l l - r o u n d e d  p a c k a g e  o f  f r in g e  

b e n e f i t s .  S in c e  th e  S t a te ,  c o u n t i e s ,  m u n i c i p a l i t i e s ,  a n d  o t h e r  p o l i t i c a l  s u b d iv i ­

s io n s  m u s t  c o m p e te  w ith  i n d u s t r y  in  a t t r a c t i n g  a n d  r e t a in in g  c o m p e te n t  e m p lo y e e s ,  

e x p e r i e n c e  s h o w s  th a t  g o v e r n m e n ta l  u n i ts  h av e  b e e n  a t a d i s a d v a n ta g e  in  th e  

a b s e n c e  o f  d e a th  b e n e f i t  p r o t e c t i o n  ( to  t e a c h e r s  a n d  e m p lo y e e s ) .

T h e  fa c t  th a t  t h e r e  is  n o t a d e a th  b e n e f i t  p r o v i s i o n  in  th e  R e t i r e m e n t  Act i s  

a  g r e a t  d e f i c ie n c y .  If  w e a r e  to  c o m p e te  on  an  e q u a l  b a s i s  w i th  i n d u s t r y  and  

o t h e r  s t a t e s ,  w e m u s t  in c lu d e  s u c h  p r o v i s i o n  in  th e  la w . C o n s e q u e n t ly ,  I u rg e

th e  B o a r d  to  a p p r o v e  th e  a t t a c h e d  p r o v i s i o n

In o r d e r  to  f in a n c e  th e  p r o p o s e d  death , b e n e f i t .  c o n t r ib u t io n s  *o th e  S y s te m

w o u ld  c h a n g e  a s  fo llo w s :

E m p lo y e r  C o n ’ r ib u t io n  
As P e r c e n t a g e  o f  Co* e r e d  C o m p e n s a t io n

F o  r F r o m T o

C la s s  T w o  -  I t a ’.e 7. 50% K. 00%

C la s s  T w o  -  <>the r s b . 50% 7 00%

C la s s  O n e  E m p lo y e r s 3. 98% 4. 43%

T h e  e f f e c t iv e  d a te  o f  th e  P r e - R e t i r e m e n t  D e a th  B e n e f it  a m e n d m e n t  w o u ld  b e  

J u ly  1. 196b , h o w e  e r ,  th e  s l ig h t  i n c r e a s e  in th e  e m p l o y e r  c o n t r ib u t io n  w ou ld  u»l

b e c o m e  e f f e c t iv e  b e f o r e  In ly  I. 19<»9
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D rift o f An on din on!. 
to  System to  provide 
a p re -re tirem en t 
dentil b e n e fit

fo llo w s:

"s i - '3  Revi e l  R-:t«i to  cover Death B en e fit . 

H otw itbstandiru  .my o ta e r  irovi. ions of low, e f fe c t iv e

duly 1 , 1 '  , t  e r b >f r .• ,1 or t ' t r : n i to n  ha 11

be rev ised  on ta e  b. o f cf in r i a l  v< Lunl i<on to  r e f l e - t

th e  add i t i on a 1 cos 1 re.- u ll ing from t i  ft end;.ient di in. i

death b e n e fit provit in: e f f e c t iv e  on duly 1, 19' >8. ”

? . An end th e  Sy  to: by addtH} -i r GW ! eci ion 1-1?3 to  rend

follow*':

”5 o l- l  ■, Demi- B en e fit. - E F f e 'iv c  .Ju’y 1 , 1 » ipo.i

r e c e i. t  o f  >roof, i t i  •- s to ry  * > the  boar- , • »f t  >C -'eet i, 

ir; s e rv ic e , o f  • oiewbof wl etx ea * o

y e a r  o f  member h ip  in t ie Jy tom , t i  e r e  satL e paid

such perron ns he s h a l l  have ■ •>:• »m V ‘•<’ w r’t l e n  »lesi r a ­

t io n  duly acknowledged and f i l e d  w t i th e  Board, if sue i 

per s or i l lv i :  nt ta e  t i re o f *• e m e-her’ d e a th , ot lc r-  

ws:-e to  tv ft iMScber ’ ‘.ft. • ’. * !•" on* : v  , a • e: ’ 

equal to  th e  mnual oari.n Le c<xnpenr t t  »■ of ‘ ..e me ite r  a t  

the  t .  e hi. dentil occur . Such death  b e n 'f i t  a.: .11 -c 

payable a p o rt and sejm r *te tr-w  t.ie  payment o f ta e  member* 

accumulated con tribu tion*  on !ri?. death  pursuant Vo the



p ro v is io n s  o f S ec tion  6 i-L l4 . For purposes o f ib is  

S ec tion  6l-l>3» « member s h a ll  be deemed to  be in 

se rv ic e  nt the d a te  o f h is  death  i f  b is  Last da> ot 

a c tu a l  se rv ice  occurred  not more than 'X> days before  

the  d a te  o f b is  d o t h ;  provided th a t  he s h a l l  not 

have r e t i r e d  or ap p lied  fo r a refund o f  c o n tr ib u t io n s ."
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ithc J'tatr of *»ontb (Carolinas (

A t l i t m r n  O ^ r n r m l  

D A N IE L  R MC L E O D Athtrnrv (ftnwrai 
Cnlnmbia

O ctober 19, 1967

Honorable P. C. Smith 
S ta te  A udito r 
Hampton O ffice  B u ild in g  
Columbia, South C aro lina

Dear Mr. Sm ith:

I  am en c lo sin g  herew ith  b i l l s  fo r  le g a l  s e rv ic e s  in
the  amount o f $ l,C l4 .4 0 , subm itted  by M essrs. B e ls e r , B e lse r 
& B aker, A tto rneys a t  Law, Columbia, and in  the  amount o f 
$1 ,0 0 9 .2 8 , subm itted  by M essrs. M archant, B ristow  & B ates of 
Columbia.

These b i l l s  were subm itted  in  connection  w ith  the 
l i t i g a t i o n  re c e n tly  decided by th e  Supreme Court o f South 
C a ro lin a  upho ld ing  th e  v a l id i ty  o f th e  I n d u s t r ia l  Bond A ct.
The S ta te  Development Board undertook the  procurem ent o f these  
s e rv ic e s  and has subm itted  th e  b i l l  to  me fo r  p ro o f. I t  is  
herew ith  g iven  and i s  no ted  on th e  face  o f the b i l l s .

The Development Board has h e re to fo re  made a rra n g e ­
ments fo r  the  payment o f th e se  b i l l s  through th e  Budget and 
C o n tro l Board.

Very t r u ly  you rs.

D aniel R. McLeod 
A tto rney  G eneral

DRM/mn

E nclosures
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S I  N K L E R .  G I B B S  & S I M O N S

A T T O R N E Y S  S. C O U N S E L L O R S  A T  L A W

T U W H O M  T M J 3 8 7  
* « A  C O D E  8 0 3

H U O 8 R  J IN A L IR  
C H A R L E S  H . O IB B B  

A L B E R T  S 'M O N S .J R  
T H E O D O R E  B  O U C R A R O

O  O A H A  S iN A i t O
T H O M A S  O  B U tS T  

r u t h  w il l ia m s

2  P R I O L C A U  S T R E E T

C H A R L E S T O N .  S  C .  2 9 4 0 2

The H onorab le  G rady L. P a t t e r s o n ,  J r .  
T r e a s u r e r  o f  The S t a te  o f  S ou th  C a ro lin a  
122 Hampton O f f ic e  B u ild in g
C olum bia, South  C a ro l in a

D ear G rady:

November 9, 19&V

Re: $500 ,000  G r e e n v i l le  C oun ty , S ou th  C a ro lin g
I n d u s t r i a l  Revenue B o n d s -S e r ie s  1967

I e n c lo s e  h e r e in  a R e s o lu t io n  w hich I t r u s t  w i l l  
be a d o p ted  in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  th e  above bonds 
by O xford  I n d u s t r i e s ,  I n c .  I  w ould l i k e  t o  have f iv e  c e r t i ­
f i e d  c o p ie s  o f  th e  R e s o lu tio n  fo llo w in g  i t s  a d o p tio n .

I am a ls o  e n c lo s in g  a copy o f  th e  P e t i t i o n  o f  G reen­
v i l l e  C ounty s e e k in g  th e  a p p ro v a l o f  th e  S t a t e  B oard . T h is  
R e s o lu tio n  w i l l  be a d o p te d  a t  a m eeting  o f  th e  G r e e n v i l le  
C ounty Board o f  C om m issioners a t  2 PM on F r id a y ,  November 1 0 th . 
The f a c t  t h a t  th e  m ee tin g  o f  th e  S t a t e  B oard ta k e s  p la c e  a t  
3 :30  PM on th e  same day makes i t  im p o s s ib le  f o r  us to  g e t  you 
e x e c u te d  c o p ie s  o f  th e  R e s o lu tio n  in  tim e  f o r  y o u r m e e tin g .
In  due c o u rs e , d u ly  e x e c u te d  c o p ie s  w i l l  b e  fo rw ard ed .

I f  th e  S t a t e  Board w i l l  adop t t h i s  R e s o lu tio n  I 
w i l l  t a k e  no a c t io n  th e re u n d e r  u n t i l  I  h ave  been  fo rm a lly  
a d v is e d  by Mr. R ile y  t h a t  th e  G r e e n v i l le  a c t io n  was d u ly  ta k e n  
e a r l i e r .

With k in d  r e g a r d s .

S in c e r e ly ,

HS: evd 
e n c s .
c c : E. P. R i le y , E sq u ire
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S I N K L E R , G I B B S  & S I M O N S  ’ uePMOM r»* 3367
* « *  C O D E  8 0 3

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W

H U G E R  9 lN « L E R
C H * R u E » H a , M »  2  P R I O L E A U  S T R E E T

A L B E R T  S IM O N S .  J «
Th e o d o r e  b  o u e 'r a r o  C H A R L E S T O N ,  S  C . 2  0 4 0 2

O  D A N A  I ' N M E R  
T H O M A S  O  B U IS T  

R U T H  W IL L IA M S

December 21 , 1967

H on o rab le  P. C . Sm ith 
S t a t e  A u d ito r  
Hampton O f f ic e  B u ild in g  
C olum bia , S ou th  C a ro lin a

D ear P a t :

Re: $500 ,000  G r e e n v i l le  County 
I n d u s t r i a l  Revenue Bonds, 
S e r i e s  o f  1967 -  O xford

The S t a t e  Board was v e ry  k in d  t o  ap p ro v e  th e  above 
p r o j e c t  on my u n d e r ta k in g  to  f i l e  w ith  you p r i o r  to  th e  d e l iv e r y  
o f  th e  bonds d r a f t s  o f  th e  L ease  and th e  In d e n tu r e .  These 
docum ents a re  in  c o n v e n tio n a l  form , r e q u i r in g  s u f f i c i e n t  r e n t  
to  d is c h a r g e  th e  C o u n ty 's  o b l ig a t io n  on th e  bonds and to  p ro v id e  
f o r  paym ent in  l i e u  o f  t a x e s .

P le a s e  f i l e  th e s e  docum ents (e n c lo se d  h e re w ith )  w ith  th e  
O xford p a p e rs .

W ith b e s t  w is h e s .

S in c e r e ly  y o u r s .

HS :mw 
E n c s .
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  th e  C ounty  Board o f  C om m issioners o f

G r e e n v i l l e  C ounty  ( th e  C ounty  B o a rd ) , d i d ,  p u r s u a n t  t o  A ct No. 103 

o f  th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  S o u th  C a r o l in a  f o r  th e  y e a r

1967 ( th e  A c t ) , p e t i t i o n  th e  S t a t e  B udget and C o n tro l  B oard o f

S o u th  C a r o l in a  ( th e  S t a t e  B oard) s e e k in g  th e  a p p ro v a l o f  th e  S t a t e

B oard to  an u n d e r ta k in g  by th e  C ounty  B oard p u r s u a n t  t o  th e  A c t,

and

WHEREAS, th e  p ro p o se d  u n d e r ta k in g  c o n s i s t s  o f  th e  a c q u i s i ­

t i o n  from  O xford  I n d u s t r i e s ,  I n c .  (O xford) o f  a p a r c e l  o f  la n d , 

a g g re g a t in g  a p p ro x im a te ly  4 .7 8  a c r e s  in  G r e e n v i l le  C oun ty , lo c a te d  

on G reen  Heron Road n e a r  W oodruff Road, t o g e th e r  w ith  a w arehouse  

and d i s t r i b u t i o n  f a c i l i t y  th e r e o n  s i t u a t e d ,  ( th e  P r o j e c t ) ; and

WHEREAS, th e  P r o j e c t  i s  to  b e  le a s e d  to  O xfo rd  a t  a r e n t a l

s u f f i c i e n t  to  p r o v id e  f o r  th e  paym ent o f  th e  bonds o f  G r e e n v i l le  

C ounty  h e r e a f t e r  r e f e r r e d  t o ,  and c o s t s  and e x p e n se s  r e s u l t i n g

from  th e  is s u a n c e  t h e r e o f ,  and

WHEREAS, in  o r d e r  t o  f in a n c e  th e  P r o j e c t  th e  C ounty  Board 

p ro p o s e s  to  p r o v id e  f o r  am i s s u e  o f  $ 5 0 0 ,0 0 0  o f  G r e e n v i l le  

C ounty  I n d u s t r i a l  Revenue Bonds p a y a b le  from  th e  r e n t a l s  d e r iv e d  

from  O xford  and a d d i t i o n a l l y  s e c u re d  by a  T r u s t  I n d e n tu r e ,  and
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WHEREAS, d r a f t s  o f  th e  L e a se  A greem ent and T r u s t  In d e n ­

t u r e  b e tw een  G r e e n v i l le  C ounty  and O x fo rd  h av e  b een  s u b m it te d  and

c o n s id e r e d  by  t h i s  B oard,

NOW THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

1 . I t  h a s  been  found  and d e te rm in e d  b y  th e  S t a t e  B oard:

(a) T h a t th e  s ta te m e n t  o f  f a c t s  s e t  f o r th  in  th e

r e c i t a l s  o f  t h i s  R e s o lu tio n  a re  in  a l l  r e s p e c t s  t r u e  and c o r r e c t ,

(b) T h at th e  C ounty B o ard  has f i l e d  a p r o p e r

p e t i t i o n  t o  th e  S t a t e  B oard e s t a b l i s h i n g  a r e a s o n a b le  e s t im a te

o f  th e  c o s t  o f  th e  P r o j e c t ,  a g e n e r a l  summary o f  th e  te rm s  and

c o n d i t io n s  o f  th e  L ease  and th e  T r u s t  I n d e n tu r e  t o  be made by

th e  C ounty B oard and h as e s t a b l i s h e d  t h a t  O xford  w i l l  p a y  as

a d d i t i o n a l  r e n t a l s ,  in  l i e u  o f  t a x e s ,  t h e  sums p r e s c r i b e d  by

S e c tio n  6 o f  th e  A c t,

(c) T h a t th e  P r o j e c t  w i l l  p ro v id e  em ploym ent in  

i t s  o p e r a t io n ,  and w i l l  be  o f  b e n e f i t  t o  G r e e n v i l l e  C ounty  and

a d jo in in g  a r e a s ,

(d) T h a t th e  P r o j e c t  i s  in te n d e d  t o  p rom ote  th e

p u rp o se s  o f  th e  A ct and i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t

such  r e s u l t s .

2 .  On th e  b a s i s  o f  th e  f o r e g o in g  f i n d in g s  th e  p ro p o se d  

u n d e r ta k in g  o f  th e  C ounty B oard to  a c q u i r e  th e  P r o j e c t ,  t o  le a s e

315



- 3 -

th e  same to  O xford  and to  f in a n c e  th e  c o s t  th e r e o f  th ro u g h  th e  

is s u a n c e  o f  Bonds p a y a b le  from  th e  re v e n u e s  to  be d e r iv e d  from 

th e  o p e r a t io n  o f  th e  P r o j e c t  and a d d i t i o n a l l y  se c u re d  by th e  s a id  

T r u s t  I n d e n tu r e ,  be and  th e  same i s  h e re b y  app roved .

3. N o tic e  o f  th e  a c t i o n  o f  th e  S t a t e  Board in  g iv in g  

a p p ro v a l to  t h e  u n d e r ta k in g  o f  G r e e n v i l le  County a b o v e -d e s c r ib e d  

s h a l l  be  p u b l is h e d  in  th e  G r e e n v i l l e  News, w hich i s  a new spaper 

h a v in g  g e n e r a l  c i r c u l a t i o n  in  G r e e n v i l le  C oun ty .

4 . The n o t i c e  to  be  p u b l is h e d  s h a l l  be  in  form  su b ­

s t a n t i a l l y  as s e t  f o r t h  as E x h ib i t  A o f  t h i s  R e s o lu t io n .
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EXHIBIT A

NOTICE PURSUANT TO ACT NO. 103 OF 
THE ACTS OF THE GENERAL ASSEMBLY 

OF SOUTH CAROLINA FOR THE YEAR 1967

N o tic e  i s  h e re b y  g iv e n  t h a t  fo l lo w in g  th e  f i l i n g  o f  a 

P e t i t i o n  by th e  C ounty B oard o f  C om m issioners o f  G r e e n v i l l e  C ounty 

( th e  C ounty B oard) t o  th e  S t a t e  B udget and  C o n tro l  B oard o f  S ou th  

C a r o l in a  ( th e  S t a t e  B o a rd ) , a p p ro v a l  h a s  b een  g iv e n  by  th e  S t a t e

B oard  to  th e  fo l lo w in g  u n d e r ta k in g ,  v i z . :

The a c q u i s i t i o n  by th e  C ounty B oard  from  O xford  I n d u s t r i e s ,

I n c .  (O xford) o f  a p a r c e l  o f  la n d ,  a g g re g a t in g  a p p ro x im a te ly  4 .7 8

a c r e s  in  G r e e n v i l le  County.; l o c a te d  on G reen  Heron Road n e a r  Wood- 
th e r e o n  s i t u a t e d

r u f f  Road, to g e th e r  w ith  a w areh o u se  and d i s t r i b u t i o n  f a c i l i t y / ( t h e  

P r o j e c t ) . The P r o j e c t  w i l l  be  le a s e d  by  th e  C ounty B oard to  O x fo rd . 

To f in a n c e  th e  c o s t  o f  th e  a c q u i s i t i o n  o f  th e  P r o j e c t ,  th e  C ounty

B oard  w i l l  i s s u e  $500 ,000  o f  G r e e n v i l le  C ounty  I n d u s t r i a l  

Revenue B onds. The bonds o f  G r e e n v i l le  C ounty  w i l l  b e  p a y a b le  

s o l e l y  from  th e  r e n t a l s  to  be  p a id  to  t h e  County by O xford  w hich 

h a s  i r r e v o c a b ly  c o v e n a n te d  and a g re e d  to  pay  when d u e , a l l  sums 

r e q u i r e d  f o r  th e  p r i n c i p a l  and i n t e r e s t  th e r e o n ,  and such  bonds 

w i l l  be a d d i t i o n a l l y  se c u re d  by  a T ru s t  I n d e n tu r e .

In  a d d i t i o n  O xford  h a s  a g re ed  t o  pay  as a d d i t i o n a l  r e n t a l s

t o  G r e e n v i l le  C o u n ty , th e  S c h o o l D i s t r i c t ,  and a l l  o th e r  p o l i t i c a l  

u n i t s  w h e re in  th e  P r o j e c t  i s  l o c a te d ,  i n  l i e u  o f  t a x e s ,  su ch  am ounts

a s  w ould r e s u l t  from  ta x e s  l e v i e d  on th e  P r o j e c t  by G r e e n v i l le
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C o u n ty , th e  s a i d  S ch o o l D i s t r i c t ,  and th e  s a id  o th e r  p o l i t i c a l  

u n i t s  w h e re in  th e  P r o j e c t  i s  s i t u a t e ,  i f  th e  P r o j e c t  w ere  owned 

by  O xford b u t  w ith  a p p r o p r i a te  r e d u c t io n s  s i m i l a r  t o  t h e  ta x  

e x e m p tio n s , i f  any , w hich  w ould be a f f o r d e d  to  O xford  i f  i t  were

t h e  owner o f  th e  P r o j e c t .

N o tic e  i s  f u r t h e r  g iv e n  t h a t  any i n t e r e s t e d  p a r t y  may a t

any  tim e  w i th in  tw e n ty  (20) d ay s a f t e r  th e  d a te  o f  th e  p u b l i c a t i o n  

o f  t h i s  n o t i c e ,  c h a l le n g e  th e  v a l i d i t y  o f  th e  a c t i o n  o f  th e  S t a t e  

B oard  in  a p p ro v in g  th e  u n d e r ta k in g  o f  th e  C ounty  B oard b y  a c t io n

de novo i n s t i t u t e d  in  th e  C o u rt o f  Common P le a s  f o r  G r e e n v i l le

C oun ty .

THE STATE BUDGET AND CONTROL BOARD

BY____________P. C. SMITH_____________
S e c r e ta r y

PUBLICATION DATE:

T u esd ay , November 14, 1967
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S I N K L E R .  G I B B S  & S I M O N S  

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W

H U O E M  S 'N U L t B  
C H A R L E S  W- O 'B B »  

Al b e r t  s «m o n s . j r
T M C O O O R E  B  O U I » » » 0  

o  O A H A  8 IN H L E M  
T H O M A S  O  B U I8 T  

M U T H  W IL L IA M S

2  P R I O L E A U  S T R E E T

The H o n o rab le  G rady L. P a t t e r s o n ,  J r .  
T r e a s u r e r  o f  The S t a t e  o f  S o u th  C a r o l i  
122 Hampton O f f ic e  B u ild in g
C olum bia , S ou th  C a r o l in a

D ear G rady :

T t l t P M O N l  'E E - 3 3 B T  
A R E A  C O D E  8 0 3

C H A R L E S T O N ,  S .  C  2  9 4  0 2

Re: $ 6 ,3 0 0 ,0 0 0  G r e e n v i l le  C oun ty , S ou th  C a r o l in a
I n d u s t r i a l  Revenue B o n d s -S e r ie s  1967 (PH)

I e n c lo s e  h e r e in  a R e s o lu t io n  w hich I t r u s t  w i l l  
be a d o p te d  in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  th e  above bonds 
by P h i l l i p s  F ib e r s  C o r p o r a t io n .  I w ould l i k e  to  have f iv e  
c e r t i f i e d  c o p ie s  o f  th e  R e s o lu t io n  fo llo w in g  i t s  a d o p tio n .

I am a l s o  e n c lo s in g  a copy o f  th e  P e t i t i o n  o f  G reen 
v i l l e  C oun ty  s e e k in g  th e  a p p ro v a l o f  t h e  S t a t e  B oard . T h is  
R e s o lu t io n  w i l l  be a d o p te d  a t  a m ee tin g  o f  th e  G r e e n v i l le  
C ounty B oard o f  C om m issioners a t  2 PM on F r id a y ,  November 10 th  
The f a c t  t h a t  th e  m ee tin g  o f  th e  S t a t e  Board ta k e s  p la c e  a t  
3 :3 0  PM on th e  same day makes i t  im p o s s ib le  f o r  us to  g e t  you 
e x e c u te d  c o p ie s  o f  th e  R e s o lu t io n  in  tim e  f o r  y o u r m e e tin g .
In  due c o u r s e ,  d u ly  e x e c u te d  c o p ie s  w i l l  be fo rw a rd e d .

I f  th e  S t a t e  B oard w i l l  a d o p t t h i s  R e s o lu t io n  I 
w i l l  t a k e  no a c t io n  th e r e u n d e r  u n t i l  I  have b een  fo rm a lly  
a d v is e d  by  Mr. R i le y  t h a t  th e  G r e e n v i l le  a c t io n  was d u ly  ta k e n  
e a r l i e r .

W ith k in d  r e g a r d s .

S in c e r e ly ,

HS: evd 
e n c s . r
c c :  E. P . R i le y ,  E s q u ire 3 1



RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  th e  C oun ty  B oard o f  C o m m issio n ers  o f  

G r e e n v i l l e  C ounty  ( th e  C ounty  B o a rd ) , d id ,  p u r s u a n t  t o  A ct No. 103 o f  

th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  f o r  th e  y e a r  

1967, ( th e  A c t ) , p e t i t i o n  th e  S t a t e  Budget and  C o n tro l  B oard  o f  

S ou th  C a r o l in a  ( th e  S t a t e  Board) s e e k in g  th e  a p p ro v a l o f  th e  S t a t e  

Board t o  an u n d e r ta k in g  by th e  C ounty  Board p u r s u a n t  to  th e  A c t, and

WHEREAS, th e  p ro p o se d  u n d e r ta k in g  c o n s i s t s  o f  th e  a c q u i s i ­

t i o n  from  P h i l l i p s  F ib e r s  C o rp o ra t io n  ( P h i l l i p s )  o f  p a r c e l s  o f  la n d , 

a g g re g a t in g  a p p ro x im a te ly  4 .3  a c r e s ,  w ith  r i g h t s  a p p u r te n a n t  t h e r e t o ,  

in  G r e e n v i l l e  C o u n ty , now owned by P h i l l i p s ,  t o g e t h e r  w ith  an in d u s ­

t r i a l  m a n u fa c tu r in g  and r e s e a r c h  b u i ld in g  and o th e r  f a c i l i t i e s ,  

equ ipm en t and im provem en ts s i t u a t e  th e r e o n ,  t o g e t h e r  w ith  an o f f i c e  

b u i ld in g  t o  be c o n s t r u c t e d  th e re o n  ( th e  P r o j e c t ) . The P r o j e c t  i s  

lo c a te d  on 1-85 and  F id g e  Road and n e a r  th e  s o u th w e s te rn  i n t e r ­

s e c t io n  o f  1-85 and  U. S . Highway 2 7 6 ; and

WHEREAS, th e  P r o j e c t  i s  t o  b e  le a s e d  t o  P h i l l i p s  a t  a 

r e n t a l  s u f f i c i e n t  to  p r o v id e  f o r  th e  paym ent o f  th e  bonds o f  G reen ­

v i l l e  C oun ty  h e r e a f t e r  r e f e r r e d  t o ,  and c o s t s  and e x p e n se s  r e s u l t i n g

from  th e  is s u a n c e  t h e r e o f ,  and
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WHEREAS, in  o rd e r  to  f in a n c e  th e  P r o je c t  th e  County 

B oard p ro p o se s  t o  p ro v id e  f o r  an i s s u e  o f  $ 6 .3  m i l l io n  o f  G reen ­

v i l l e  C ounty I n d u s t r i a l  Revenue Bonds p a y a b le  from th e  r e n t a l s  

d e r iv e d  from P h i l l i p s  and a d d i t i o n a l l y  se c u re d  by a T r u s t  I n d e n tu re  

w ith  p r o v i s io n s  in  t h e  p ro c e e d in g s  w hich would p e rm it  th e  is s u a n c e  

o f  a d d i t i o n a l  b o n d s, u n d er th e  c o n d i t io n s  t h e r e in  p r e s c r i b e d ,  and

WHEREAS, d r a f t s  o f  th e  L ease  Agreem ent b e tw een  G r e e n v i l le  

C ounty  and P h i l l i p s ,  a c e r t a i n  G u a ra n ty  A greem ent by  w hich  P h i l l i p s  

P e tro le u m  Company w i l l  u n c o n d i t io n a l ly  g u a ra n te e  th e  o b l ig a t io n s  

o f  P h i l l i p s ,  and a T r u s t  I n d e n tu r e  w hich  would be g iv e n  to  f u r t h e r  

s e c u r e  th e  B onds, h a v e  been s u b m it te d  and c o n s id e re d  by  t h i s  B oard ,

NOW THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

1. I t  h a s  b een  found  and d e te rm in e d  by th e  S t a t e  B oard :

(a) T h a t th e  s ta te m e n t  o f  f a c t s  s e t  f o r t h  in  th e

r e c i t a l s  o f  t h i s  R e s o lu tio n  a r e  in  a l l  r e s p e c t s  t r u e  and c o r r e c t ,

(b) T h a t th e  C oun ty  B oard h as f i l e d  a p r o p e r  p e t i t i o n  

t o  t h e  S t a t e  Board e s t a b l i s h i n g  a r e a s o n a b le  e s t im a te  o f  th e  c o s t  

o f  t h e  P r o j e c t ,  a g e n e r a l  summary o f  th e  te rm s and c o n d i t io n s  o f  

th e  L ease  and th e  T r u s t  I n d e n tu r e  t o  b e  made by th e  C ounty  B oard

and h a s  e s t a b l i s h e d  t h a t  P h i l l i p s  w i l l  pay as a d d i t i o n a l  r e n t a l s ,  

in  l i e u  o f t a x e s ,  t h e  sums p r e s c r i b e d  by S e c t io n  6 o f  th e  A ct,

321
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(c) T h a t th e  P r o j e c t  w i l l  p ro v id e  c o n s id e r a b le  

employm ent in  i t s  o p e r a t io n ,  and w i l l  be  o f  b e n e f i t  t o  G r e e n v i l le  

C ounty  and a d jo in in g  a r e a s ,

(d) T h a t th e  P r o j e c t  i s  in te n d e d  to  p rom ote  th e  

p u rp o s e s  o f  t h e  A ct and i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such

r e s u l t s .

2 . On th e  b a s i s  o f  th e  fo re g o in g  f in d in g s  t h e  p ro p o se d  

u n d e r ta k in g  o f  th e  C ounty B oard  to  a c q u i r e  and c o n s t r u c t  th e  

P r o j e c t ,  to  l e a s e  th e  same t o  P h i l l i p s  and to  f in a n c e  th e  c o s t  

t h e r e o f  th ro u g h  th e  is s u a n c e  o f  Bonds p a y a b le  from  t h e  re v e n u e s  to

be d e r iv e d  from  th e  o p e r a t io n  o f  th e  P r o j e c t  and a d d i t i o n a l l y  s e c u re d  

by th e  s a id  T r u s t  I n d e n tu r e ,  be  and t h e  same i s  h e re b y  ap p ro v ed .

3. N o tic e  o f  th e  a c t io n  o f  th e  S t a t e  Board in  g iv in g  

a p p ro v a l to  t h e  u n d e r ta k in g  o f  G r e e n v i l le  C ounty a b o v e -d e s c r ib e d  

s h a l l  be p u b l is h e d  in  th e  G r e e n v i l le  News, w hich i s  a  new spaper 

h a v in g  g e n ra l  c i r c u l a t i o n  in  G r e e n v i l le  C oun ty .

4 . The n o t i c e  to  b e  p u b l is h e d  s h a l l  b e  in  form  s u b s ta n ­

t i a l l y  a s  s e t  f o r t h  a s  E x h ib i t  A o f  t h i s  R e s o lu t io n .
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EXHIBIT A

NOTICE PURSUANT TO ACT NO. 103 OF 
THE ACTS OF THE GENERAL ASSEMBLY 

OF SOUTH CAROLINA FOR THE YEAR 1967

N o tic e  i s  h e re b y  g iv e n  t h a t  fo l lo w in g  th e  f i l i n g  o f  a 

P e t i t i o n  by th e  C ounty B oard o f  C om m issioners o f  G r e e n v i l le  County 

( th e  C ounty  B oard) t o  th e  S t a t e  B udget and C o n tro l  B oard  o f  S ou th  

C a r o l in a  ( th e  S t a t e  B o a rd ) , a p p ro v a l  h a s  b een  g iv e n  by  th e  S t a t e

B oard t o  th e  fo l lo w in g  u n d e r ta k in g ,  v i z . :

The a c q u i s i t i o n  by th e  C ounty B oard from  P h i l l i p s  F ib e r s  

C o rp o ra t io n  ( P h i l l i p s )  o f  p a r c e l s  o f  la n d ,  a g g re g a t in g  a p p ro x im a te ly  

4 .3  a c r e s ,  w ith  r i g h t s  a p p u r te n a n t  t h e r e t o ,  i n  G r e e n v i l l e  C oun ty , 

now owned by P h i l l i p s ,  t o g e th e r  w ith  an i n d u s t r i a l  m a n u fa c tu r in g

and r e s e a r c h  b u i ld in g  and o th e r  f a c i l i t i e s ,  m a c h in e ry , equ ipm en t

and im provem ents s i t u a t e  th e r e o n ,  t o g e t h e r  w ith  an o f f i c e  b u i ld in g  

to  be  c o n s t r u c te d  th e r e o n ,  ( th e  P r o j e c t ) . The P r o j e c t  i s  lo c a te d  

on 1 -85  and R idge Road and n e a r  th e  s o u th w e s te rn  i n t e r s e c t i o n  o f  

1 -8 5  and U. S . Highway 2 7 6 . The P r o j e c t  w i l l  b e  le a s e d  by th e  C ounty 

B oard t o  P h i l l i p s .  To f in a n c e  th e  c o s t  o f  th e  a c q u i s i t i o n  and 

c o n s t r u c t io n  o f  th e  P r o j e c t ,  t h e  C ounty B oard w i l l  i s s u e  $ 6 .3  

m i l l io n  o f  G r e e n v i l le  C ounty  I n d u s t r i a l  Revenue B onds. The p ro c e e d ­

in g s  so  ta k e n  w i l l  a u th o r i z e  th e  is s u a n c e  o f  a d d i t i o n a l  bonds under

th e  c o n d i t io n s  s e t  f o r t h  in  s a i d  p ro c e e d in g s . .  The bonds o f  G reen ­

v i l l e  C ounty  w i l l  be  p a y a b le  s o l e l y  from  th e  r e n t a l s  t o  b e  p a id  to

th e  C ounty by P h i l l i p s  w hich  h a s  i r r e v o c a b ly  c o v e n a n te d  and a g re ed
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to  pay  when d u e , a l l  sums r e q u i r e d  f o r  th e  p r i n c i p a l  and i n t e r e s t  

th e r e o n ,  and su c h  bonds w i l l  b e  a d d i t i o n a l l y  s e c u re d  by a T r u s t

I n d e n tu r e .

In  a d d i t i o n  P h i l l i p s  h a s  a g re e d  t o  pay  a s  a d d i t i o n a l  

r e n t a l s  to  G r e e n v i l le  C oun ty , th e  S choo l D i s t r i c t ,  and a l l  o th e r  

p o l i t i c a l  u n i t s  w h e re in  th e  P r o j e c t  i s  l o c a te d ,  in  l i e u  o f  t a x e s ,  

su ch  am ounts a s  would r e s u l t  from  ta x e s  l e v ie d  on th e  P r o j e c t  o f  

G r e e n v i l le  C o u n ty , th e  s a id  S ch o o l D i s t r i c t ,  and  th e  s a i d  o th e r  

p o l i t i c a l  u n i t s  w h e re in  th e  P r o j e c t  i s  s i t u a t e ,  i f  th e  P r o j e c t  

w ere owned by  P h i l l i p s  b u t  w ith  a p p r o p r i a te  r e d u c t io n s  s i m i l a r  

to  th e  ta x  e x e m p tio n s , i f  any , w hich  w ould be  a f f o r d e d  t o  P h i l l i p s

i f  i t  w ere th e  owner o f  th e  P r o j e c t .

A ll o b l i g a t i o n s  o f  P h i l l i p s  h ave  b een  u n c o n d i t i o n a l ly  

g u a ra n te e d  by  P h i l l i p s  P e tro le u m  Company.

N o tic e  i s  f u r t h e r  g iv e n  t h a t  any i n t e r e s t e d  p a r t y  may a t  

any tim e  w i th in  tw e n ty  (20) d ay s a f t e r  th e  d a te  o f  th e  p u b l i c a t i o n  

o f  t h i s  n o t i c e ,  c h a l le n g e  th e  v a l i d i t y  o f  th e  a c t i o n  o f  t h e  S t a t e  

Board in  a p p ro v in g  th e  u n d e r ta k in g  o f  th e  C ounty  Board b y  a c t io n

de novo i n s t i t u t e d  in  t h e  C o u rt o f  Common P le a s  f o r  G r e e n v i l le

C o u n ty .

THE STATE BUDGET AND CONTROL BOARD

By________ P . C. S m ith_________________
S e c r e t a r y

PUBLICATION DATE:

T u esd ay , November 14, 1967
L. 324-
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o c o m o c  Pit t  
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la m m .  Cu m in s  
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M iC M A C L  W T O R E  
C  R O B E R T  ROUTE  
V O T L R  C  W IL S O N  
J O M R M  M O N S O N

Mr. # .  C. Sm ith, S ta te  A uditor 
S ta te  o f South C aro lina  
Wade Hampton O ffice  B u ild ing  
Columbia, South C aro lina

Re: G re en v ille  County, South C aro lina
$6,300,000 County I n d u s t r i a l  B u ild ing  
Revenue Bonds, S e r ie s  1967 ( P h i l l ip s )  

Dear Mr. Sm ith:

At the  re q u e s t o f Huger S in k le r  o f  S ln k le r ,  Gibbs
& Simons, we enclose one copy each o f  th e  form s o f le a s e  and 
t r u s t  in d e n tu re .

HHHansen/cJm
H ies.
A ir Mail

CC: Huger S in k le r ,  A tto rney  a t  Law 
S in k le r ,  Gibbs & Simons 
2 P rio le a u  S tre e t  
C h a rle s to n , South C aro lina  29402
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GREENVILLE COUNTY, SOUTH CAROLINA

TO

PHILLIPS FIBERS CORPORATION

LEASE

DATED AS OF NOVEMBER 1, 1967



I N D E X

ARTICLE I______D e fin itio n s

1.01

ARTICLE I I_____Use of Leased Prem ises and Compliance w ith Laws

2 .0 1 . Primary Use

2 .0 2 . Compliance w ith Laws

2 .0 3 . Perm itted  C ontests

ARTICLE I I I  Term

3 .01 . O rig in a l Term

3 .0 2 . Renewal Option

3.O3. Issuance of the S e rie s  1967 Bonds

ARTICLE IV

4 .0 1 .

4 .0 2 .

4 .0 3 .

4 .0 4 .

ARTICLE V

5 .0 1 .

5 .02 .

5 .03 .

5 .0 4 .

5 .0 5 .

Rent

Basic Rent

Advance Payment o f Rent

A d d itio n a l Rent

Net Lease

Rent A bsolute; S ta te  of T i t l e

No Term ination or Abatement fo r  Damage or 
D e s tru c tio n , E tc .

No Term ination fo r  In so lv en cy , e t c . ,  o f Lessor 

Waiver of R ights by Lessee

T i t l e

No Conveyance of T i t l e  by Lessor

ARTICLE VI_____Taxes and O ther Charges

6 .0 1 . Payment by Lessee -  G eneral

6 .0 2 . Taxes and O ther Governmental Charges

6 .0 3 . U t i l i t y  S erv ices

6 .0 4 . Fees and Expenses of T rustee

1.( i )



ARTICLE VII

7 .01 .

ARTICLE V III

In d em n ifica tio n  and N o n -L ia b ility  of L essor
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LEASE

This Lease made and en tered  In to  a s  of th is  1 s t day of November, 

1967, by and between G re en v ille  County, South C arolina (h e re in a f te r  

c a lle d  "L essor”) ,  and P h i l l ip s  F ib e rs  C orporation , a co rp o ra tio n  

organized and e x is t in g  under the laws of the S ta te  of Delaware, w ith 

i t s  p r in c ip a l o f f ic e  a t  G re e n v ille , South C a ro lin a , and duly a u th o r­

ized to  conduct b u sin ess in the S ta te  of South C arolina (h e re in a f te r  

c a lle d  ’’L essee”) ,

WITNESSETH:

WHEREAS L esso r, pursuan t to  the p ro v is io n s  of Act No. 103 

of the Acts and J o in t  R eso lu tions of South C a ro lin a , 1967 (th e  "Act”) , 

i s  au thorized  to  a c q u ire , own, le a s e  and d isp o se  of p ro p e r tie s  in 

order to  promote in d u s try  and develop trad e  by inducing m anufacturing 

and commercial e n te rp r is e s  to  lo c a te  in or remain in  the  S ta te  of 

South Carolina and f u r th e r  the use of i t s  manpower, a g r ic u l tu r a l  

products and n a tu ra l  re so u rc e s , and i s  v ested  with a l l  powers th a t 

may be necessary  to  enab le  i t  to  accom plish such purposes, which 

powers sh a ll  in  a l l  re s p e c ts  be ex e rc ised  f o r  the b e n e f it  of the 

in h a b ita n ts  of the  S ta te  of South C aro lin a , fo r  the in c re a se  of i t s  

commerce and fo r  the prom otion of i t s  w elfare  and p ro s p e r i ty ;  and

WHEREAS in  o rd er to  induce Lessee to  lo c a te , remain and 

continue to  expand i t s  investm ents in  the S ta te  of South C a ro lin a ,

Lessor w ill acq u ire  from L essee, as a p a r t o f th is  same t r a n s a c t io n , 

c e r ta in  re a l p ro p e rty  in  G re en v ille  County, South C a ro lin a , to g e th e r  

w ith an in d u s t r ia l  m anufacturing and re se a rch  b u ild in g  and o th e r  f a c i l ­

i t i e s ,  m achinery, equipment and improvements s itu a te d  th e re o n , to ­

g e th e r with an o f f ic e  b u ild in g  to  be co n s tru c ted  th e re o n , and w ill 

le a se  the r e a l  p ro p e r ty , b u ild in g s , m achinery, equipment and o th e r 

f a c i l i t i e s  and improvements to  L essee on th e  terras and co n d itio n s  

h e reo f; and
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WHEREAS to  o b ta in  funds fo r  3uch purposes L esso r w ill  Issue 

and s e l l  S ix  M illion  Three Hundred Thousand D ollars ($6 ,300 ,000) p r in ­

c ip a l  amount o f I t s  County I n d u s t r ia l  B uilding Revenue Bonds, S e rie s  

1967 ( P h i l l ip s ) ,  d a ted  as o f November 1, 1967 (h e re in  sometimes re fe r re d  

to  as the  'S e r ie s  1967 Bonds"), to  be secured by and to  co n ta in  such 

term s and p ro v is io n s  as are  s e t  fo r th  In th a t  c e r ta in  Inden tu re  o f  Mort­

gage and Deed o f T ru st (the  " In d e n tu re ')  dated  as of November 1, 1967, 

between L esso r and The South C aro lina  N ational Bank o f  C h arlesto n , as 

T ru stee  ( th e  "T ru s te e ” ), and th e  proceeds from the s a le  of the  Bonds 

s h a l l  be d ep o s ited  w ith  the T ru s tee  and d isbu rsed  in  th e  manner and 

fo r  the  purposes s e t  fo r th  in  th e  In d en tu re , a l l  as more f u l ly  provided 

th e re in :

NOW, THEREFORE, L essor fo r  and in  c o n s id e ra tio n  o f th e  pay­

ments h e re in  s t ip u la te d  to  be made by L essee, and the covenants and 

agreem ents h e re in  con ta ined  to  be kept and performed by L essee, doe3 

by th e se  p re se n ts  dem ise, le a se  and l e t  unto L essee, f o r  the  term  and 

upon th e  co n d itio n s  h e re in  s ta te d ,  the  prem ises d escrib ed  in  Schedule A 

h e re to , to g e th e r  w ith th e  in d u s t r ia l  re se a rc h  and m anufacturing b u ild ­

ing and o th e r  f a c i l i t i e s  lo c a te d  or to  be co n s tru c ted  thereon  and 

appurtenances th e re to ,  in c lu d in g  th e  machinery and equipment in s t a l l e d  

th e re in  d esc rib ed  in  Schedule B h e re to  (p rov ided , th a t  in  the  perform ­

ance o f the agreem ents o f Lessor h e re in  co n ta in ed , any o b lig a tio n  i t  

may thereby  in c u r fo r  th e  payment of money 3 h a ll not be a g en era l debt 

on i t s  p a r t  o r  a charge ag a in s t i t s  g en e ra l c r e d i t  o r ta x in g  power but 

3 h a ll be payable s o le ly  out o f th e  proceeds derived  from th is  agreem ent, 

the s a le  o f th e  bonds re fe r re d  to  in  S ec tio n  3.03 h ereo f and the  in s u r ­

ance and condemnation awards as h e re in  p ro v id ed ):

ARTICLE I

D e f in itio n s

S ec tio n  1 ,0 1 . In  a d d itio n  to  the words and term s elsew here 

defined  in  th i s  L ease, th e  fo llow ing  words and terms as used in  th i s  
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Lease s h a l l  have the fo llow ing  re sp e c tiv e  meanings u n le ss  th e  con tex t 

o r use r e q u ire s  an o th er o r d i f f e r e n t  meaning o r  In te n t :

'Act" s h a l l  mean Aot No. 103 o f the Acts and J o in t  R esolu­

t io n s  o f South C a ro lin a , 1967.

'A dd itions o r  A lte ra tio n s "  s h a l l  mean improvements, r e p la c e ­

m ents, a l t e r a t i o n s ,  r e lo c a t io n s ,  a d d it io n s , enlargem ents o r expan­

s io n s , in ,  on o r to  th e  Leased Prem ises and any and a l l  machinery and 

equipment th e re fo r .

'B asic  Rent" s h a l l  mean the r e n t  s e t  f o r th  in  Schedule C

h e re to .

"Bonds" s h a l l  mean th e  Bonds o f  Lessor from tim e to  time 

issu ed  and o u ts tan d in g  under th e  In d en tu re .

'F a c i l i t i e s  ' s h a l l  mean the in d u s t r ia l  m anufacturing  and r e ­

sea rch  b u ild in g , the  o f f ic e  b u ild in g  and the m achinery, equipm ent, im­

provements and A dditions o r A lte ra tio n s  from tim e to  time le a se d  h e re ­

under.

"Inden tu re"  s h a l l  mean the  Inden tu re  o f  Mortgage and Deed of 

T ru st dated  as o f November 1, 19^7> as from tim e to  time supplemented 

and amended, e n te red  in to  by L esso r and The South C aro lina  N ational 

Bank o f C h a rles to n , in  th e  C ity o f  Columbia, South C a ro lin a .

"O rig in a l Term" s h a l l  mean the  25 year term  d esc rib ed  in  

S ec tio n  3 .01 .

"S e rie s  19^7 Bonds" s h a l l  mean th e  $6,300,000 p r in c ip a l  amount 

of County I n d u s t r ia l  B u ild in g  Revenue Bonds, S e r ie s  1967 ( P h i l l ip s ) ,  

from tim e to  tim e Issued  and o u ts tan d in g  under th e  In d e n tu re .

"Term" s h a l l  mean the O rig in a l Term and any a d d it io n a l term s.

’T ru stee"  s h a l l  mean The South C aro lina  N ational Ba:.k of 

C h a rles to n , as T ru s te e , o r  i t s  su c c e sso r, from tim e to  tim e under the 

terms o f the In d e n tu re .

'Leased Prem ises" s h a l l  mean th e  F a c i l i t i e s  to g e th e r  w ith 

the prem ises d esc rib ed  in  Schedule A h e re to .
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ARTICLE I I

Use of Leased Prem ises and Compliance w ith Laws

S ection  2 .0 1 . Prim ary U se. Lessee Is  g ran ted  and s h a ll  

have the r ig h t  during  th e  Term to  occupy and use th e  Leased Prem ises 

fo r  any law ful purpose. In so fa r  as i t  i s  p ra c t ic a b le  under e x is t in g  

co n d itio n s  from time to  time du rin g  the  Term the  Leased Prem ises s h a ll  

be used p r im a r ily  fo r  in d u s t r i a l  m anufactu ring , p ro c e ss in g , research  

or r e la te d  fu n c tio n s . Lessor ag rees  th a t  i t  w ill  use a l l  reasonab le  

e f f o r t s  to  in su re  th a t  such uses are  and w il l  con tinue  to  be law ful 

uses under a l l  a p p lic a b le  zoning laws and re g u la tio n s .

S ection  2 .0 2 . Compliance w ith Laws. S ub jec t to  the 

p ro v is io n s  of S ection  2 .0 3 , Lessee s h a l l ,  throughout the  Term and a t  

no expense to  L esso r, prom ptly comply or cause com pliance with a l l  

laws, o rd in an ces , o rd e rs , r u le s ,  r e g u la tio n s  and requirem ents of 

duly c o n s t i tu te d  p u b lic  a u t h o r i t i e s ,  which may be a p p lic a b le  to  the 

Leased P rem ises, the r e p a i r  and a l t e r a t i o n s  th e re o f ,  in c lu d in g , 

w ithout l im i ta t io n ,  the  F a c i l i t i e s  and th e  s t r e e t s ,  sidew alks and 

passageways on the Leased P rem ises, and th e  use o r manner o f use of 

the Leased P rem ises, w hether or n o t such law s, o rd in an ces , o rd e rs , 

r u le s ,  re g u la tio n s  and requ irem en ts a re  fo re se e n  or unforeseen , 

o rd in a ry  or e x tra o rd in a ry , and whether o r n o t they  s h a ll  invo lve 

any change of governm ental p o lic y  or s h a l l  re q u ire  s t r u c tu r a l  or 

e x tra o rd in a ry  r e p a i r s ,  a l t e r a t i o n s  o r a d d i t io n s ,  i r r e s p e c t iv e  of the  

co st th e re o f ,  p ro v id ed , however, th a t  i f  no Bonds of Lessor a re  

o u ts ta n d in g , L essee , in  l i e u  of com pliance w ith such law s, o rd in an ces , 

o rd e rs , r u le s ,  r e g u la tio n s  and req u irem en ts , o r the making of such 

a d d i t io n s ,  changes or a l t e r a t i o n s ,  may e l e c t  to  te rm inate  t h i s  L ease, 

and in  such e v e n t, s h a l l  have no f u r th e r  l i a b i l i t y  hereunder. Lessee 

ac cep ts  the Leased Prem ises in  t h e i r  c o n d itio n  on the d a te  of the 

commencement of the  Term, and assumes a l l  r i s k s ,  i f  any, r e s u l t in g
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from any p re s e n t or f u tu r e ,  la te n t  or p a te n t d e fe c ts  th e re in  or from 

th e  f a i lu r e  of the  Leased Prem ises to  comply w ith a l l  requirem ents 

a p p lic a b le  th e re to .

S ec tio n  2 .0 3 . P erm itted  C o n te s ts . Lessee s h a l l  no t be 

req u ired  to  comply or cause compliance w ith such law s, o rd in an ces , 

o rd e rs , r u le s ,  re g u la tio n s  or requirem ents i f ,  In the  good f a i th  

opin ion  of L essee, the  Leased Prem ises are  in  no danger of being 

f o r f e i t e d  or l o s t  by such f a i lu r e  to  comply, so long as Lessee s h e l l  

in  good f a i t h ,  a f t e r  p r io r  w ritte n  n o tic e  to  L esso r, a t  L essee ’s 

expense, c o n te s t  the same or the v a l id i ty  th e re o f  by a p p ro p ria te  

p roceed ings and s h a l l  make such arrangem ents a s ,  in  the  opinion of 

L esso r, w i l l  ad eq u ate ly  secure L essor a g a in s t lo s s  by reason of such 

f a i l u r e  to  comply; p ro v id ed , th a t  Lessee s h a l l  d i l ig e n t ly  p rosecu te  

such c o n te s t and a t  a l l  tim es e f f e c t iv e ly  s ta y  o r p reven t any f o r ­

f e i t u r e  or lo s s  of the  Leased P rem ises. Such c o n te s t  may be made 

by Lessee in  the  name of Lessor or of L essee, or of any su b -le ssee  

of L essee , or any or a l l  of them, as Lessee s h a l l  d e te rm in e , and 

Lessor ag rees  th a t  i t  w il l  a t  L e sse e 's  expense, coopera te  w ith Lessee 

in  any such c o n te s t to  such ex ten t as Lessee may reasonab ly  re q u e s t. 

I t  i s  understood , however, th a t  L essor s h a l l  n o t be su b je c t to  any 

l i a b i l i t y  fo r  the payment of any c o s ts  or expenses in  connection  w ith 

any such proceed ing  brought by L essee, and L essee covenants to  save 

L essor harm less from any such c o s ts  o r expenses, and Lessee s h a ll  

prom ptly comply w ith any v a lid  f in a l  judgment en fo rc in g  any such law, 

o rd in an ce , r u le ,  r e g u la tio n  or requ irem en t.

ARTICLE I I I

Term

S ection  3 .0 1 . O rig in a l Term. S ub jec t to  th e  p ro v is io n s  

h e re in  c o n ta in e d , th i s  Lease s h a l l  be in  f u l l  fo rc e  fo r  an O rig in a l 

Term of tw e n ty -fiv e  (25) y e a rs , commencing on th e  f i r s t  day of 

November, 1967, and ending a t  m idnight on O ctober 31> 1992.
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Section  3 .0 2 . Renewal O ption . This Lease s h a l l ,  upon the 

e x p ira tio n  of the  O rig in a l Terra, be a u to m a tic a lly  renewed or extended 

fo r n o t exceeding ten (10) a d d i t io n a l  terras of f iv e  y ea rs  each un less 

n o tic e  be given in  w ritin g  by Lessee a t  l e a s t  180 days before th e  end 

of the  O rig in a l Term, o r any renewal te rm , of i t s  in te n tio n  to  

te rm inate  the Lease a t  the  end of such terra , in  which even t th is  

Lease s h a ll  te rm in a te  in  accordance w ith such n o tic e .  A ll such 

renewal terms s h a l l  be upon the  term s end co n d itio n s  h e re in  sp e c if ied  

except th a t  the  r e n ta l  s h a l l  be paid  on November 1 of each year during  

any such renewal term and the amount to  be paid  on each such r e n ta l  

payment date s h a l l  be $135,000.

. ec tio r. 3 .0 3 . issu an ce  of the S e r ie s  1967 Bonds. Upon the  exe 

cu tion  of th i s  Lease, Lessor s h a l l  e n te r  in to  th e  Inden tu re  w ith the 

T rustee and fo rth w ith  is su e  i t s  S e rie s  1967 Bonds as provided th e re in .  

The proceeds from the s a le  of th e  S eries  1967 Bonds s h a l l  be deposited  

with and held and d isbu rsed  by th e  T rustee  in accordance w ith the 
In d en tu re .

ARTICLE IV

Rent

Section  4 .0 1 . Basic R e n t. Lessee w ill pay to  the  T rustee 

fo r  the  account of Lessor the B asic  Rent f o r  the p e r io d s , in  the 

amounts and a t  th e  tim es s e t  f o r th  in Schedule C. The Basic Rent 

s h a ll  be a b so lu te ly  ne t to  L esso r, f re e  o f any ta x e s , c o s ts ,  l i a b i l ­

i t i e s ,  o r o th er deduction w hatsoever w ith re sp e c t to  the  Leased 

Premises and the  m aintenance, r e p a i r ,  re b u ild in g , use or occupation 

th e re o f , o r of any p o r tio n  th e re o f ,  so th a t  th is  Lease s h a l l  y ie ld  

the Basic Rent n e t to  L essor throughout th e  O rig in a l Term.

Section  4 .0 2 . Advance Payment of R ent. Lessee may, a t  any 
tim e, a t  i t s  o p tio n , pay in  advance any in s ta lm e n t or in s ta lm en ts  of 
Basic Rent to  come due h ereu n d er. The e n t i r e  amount of any such ad ­
vance payments s h a l l  a t  the  re q u e s t of Lessee (bu t not o therw ise) be 
used by Lessor on the n ex t succeeding  redem ption d a te  or d a te s  a t  which 
Bonds may be redeemed a t  the  o p tio n  of L esso r, to  redeem such o u ts ta n d ­
ing Bonds a t  the  p r in c ip a l  amount th e re o f , accrued in t e r e s t  to  the d a te  
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o r dates of redem ption and the premium or premiums a p p lic a b le  in  the 

case  of the redem ption of such Bonds a t  the option  of L esso r. I f  le s s  

than  a l l  o f the  Bonds ou tstand ing  and unpaid a t  the tim e of such redemp­

t io n  s h a ll  be redeemed, the Basic Rent to  be paid by Lessee over the 

rem ainder of the O rig in a l Term s h a l l  be reduced as provided in  Schedule 

C. Upon re tire m e n t o f a l l  of the Bonds both as to  p r in c ip a l  and i n t e r ­

e s t ,  the rem aining p o rtio n  of the O rig in a l Term s h a ll  be regarded as 

the  "paid up p erio d "  th e re o f , and Lessee s h a l l  have no fu r th e r  o b l i ­

g a tio n  to  pay Basic Rent during  such paid up period  of the O rig in a l 

Term. When a l l  of th e  Bonds s h a ll  have been paid in  f u l l ,  any money 

rem aining in  the v a rio u s  accounts c re a te d  by the  Inden tu re  s h a l l  be 

paid  to  Lessee as an adjustm ent of r e n ta ls  i f  i t  s h a l l  then be in  good 

s tan d in g  under the Lease w ith re sp e c t to  the  payment of re n t and a l l  

o th e r  sums due and owing hereunder.

S ection  4 .0 3 . A dditional R en t. Lessee w il l  pay, as 

a d d it io n a l r e n t ,  a l l  o th er amounts, l i a b i l i t i e s  and o b lig a tio n s  

which Lessee here in  assumes or ag rees to  pay, except th a t  the l i q u i ­

dated  damages re fe r re d  to  in  S ections 17.02 and 17.03 s h a ll  not 

c o n s t i tu te  a d d itio n a l re n t.  In the even t of any f a i lu r e  on the  p a rt 

of Lessee to  pay any such amounts, l i a b i l i t i e s  or o b l ig a t ic n s ,  Lessor 

s h a l l  have a l l  r ig h t s ,  powers and remedies provided f o r  here in  o r by 

law o r eq u ity  or o therw ise in  the case  of nonpayment of the B asic Rent.

S ection  4 .0 4 . Net Lease. This Lease i s  a "net le a se "  and 

th e  Basic R ent, a d d itio n a l re n t and a l l  o th e r sums payable hereunder 

to  o r fo r  th e  account of L essor, w hether as the  purchase p r ic e  fo r  

the Leased Prem ises o r o therw ise , s h a l l  be p a id , w ithout n o tic e  or 

demand and w ithou t s e t - o f f ,  co u n terc la im , abatem ent, su spension , 

d ed u c tio n , d im inution  or defense.

ARTICLE V

Rent A bsolute; S ta te  of T i t l e

S ection  5 .0 1 . No Term ination or Abatement f o r  Damage or 

D e s tru c tio n , E tc . Except as o therw ise ex p re ss ly  provided here in  th is
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Lease s n a i l  not te rm in a te , nor s h a l l  Lessee have any r ig h t  to  te rm in a te  

th i s  Lease o r  be e n t i t l e d  to  the abatem ent o f any re n t o r any red u c tio n  

th e re o f ,  nor s h a l l  th e  o b lig a tio n s  hereunder o f Lessee be o therw ise  

a f fe c te d  by reason  o f any damage to  o r  the d e s tru c tio n  o f a l l  o r any 

p a r t  o f the  Leased Prem ises from w hatever cause, the  lo s s  or th e f t  o f 

the  F a c i l i t i e s  o r  any p a r t  th e re o f , the  tak in g  of the  Leased Premises 

o r any p o r tio n  th e re o f  by condemnation or o th erw ise , th e  p ro h ib it io n , 

l im i ta t io n  o r r e s t r i c t i o n  o f  L essee’s use o f the Leased Prem ises, o r 

the  in te r fe re n c e  w ith such use by any p r iv a te  person o r  co rp o ra tio n , 

o r by reason  o f any e v ic tio n  by paramount t i t l e  o r o th e rw ise , o r fo r  

any o th e r  cause w hether s im ila r  o r d is s im ila r  to  the  fo reg o in g , any 

p re se n t or fu tu re  law to  th e  co n tra ry  n o tw ith s tan d in g .

L essee acknowledges th a t  L essor has made no re p re s e n ta tio n s

as to  the c o n d itio n  o r manner o f c o n s tru c tio n  of the F a c i l i t i e s .  Lessee 

a ls o  agrees th a t  i t  w il l  a t  i t s  expense observe a l l  requ irem ents o f a l l  

in strum en ts recorded  a t  d a te  of the commencement o f th e  Term and in  

any in stru m en t reco rded  th e r e a f te r  la w fu lly  a f fe c t in g  th e  Leased 

P rem ises. T his Lease s h a l l  no t te rm in a te , nor s h a ll  Lessee have any 

r ig h t  to  te rm in a te  th i s  L ease, o r be e n t i t l e d  to  the abatem ent o f  any 

re n t o r  any re d u c tio n  th e re o f ,  nor s h a l l  the o b lig a tio n s  hereunder of 

L essee be o th e rw ise  a f fe c te d  by reason  of the  co n d itio n  o f the  Leased 

P rem ises, o r by reaso n  of any f a i lu r e  to  complete th e  c o n s tru c tio n  and 

equipment o f  th e  F a c i l i t i e s .  As provided by the Act, Lessee a g re e s , a t  

i t 3  own expense and w ithout d im inu tion  of the  re n ts  and o th e r amounts 

re q u ire d  to  be paid  by the  L essee h ereunder, to  e f f e c t  the  com pletion 

o f th e  F a c i l i t i e s  i f  th e  proceeds o f th e  S e rie s  1967 Bonds prove in s u f ­

f i c i e n t  th e re fo r .

The o b lig a tio n s  o f Lessee to  make the  payments re q u ired  

in  A r t ic le  IV s h a l l  be a b so lu te  and u n co n d itio n a l. U n til such time 

as th e  p r in c ip a l  o f and in t e r e s t  on th e  Bonds s h a ll  have been f u l ly  

paid  o r  p ro v is io n  fo r  the  payment th e re o f  s h a l l  have been made in  

accordance w ith  the  In d e n tu re , Lessee ( i )  w il l  not suspend or d isc o n ­

tin u e  any payments provided fo r  in  A r t ic le  IV h ereo f, ( i i )  w ill  perform  
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a l l  o f i t s  o th e r  agreem ents con ta ined  in  th i s  Lease and ( i l l )  except 

as p rovided  in  A r t ic le s  X and XVIII w i l l  no t te rm in a te  th is  

Lease fo r  any cause in c lu d in g , w ithou t l im it in g  the  g e n e ra l i ty  of 

the fo re g o in g , f a i lu r e  of L essor to  com plete th e  F a c i l i t i e s ,  any 

a c ts  o r c ircum stances th a t  may c o n s t i tu te  f a i l u r e  of c o n s id e ra tio n , 

d e s tru c tio n  of or damage to  the  F a c i l i t i e s ,  com mercial f r u s t r a t io n  

of p u rpose , any change in  the ta x  or o th e r  laws of the  United S ta te s  

of America or of South C aro lina  or any p o l i t i c a l  su b d iv is io n  th e re o f .

S ec tio n  5«O2. No T erm ination fo r  In so lv en cy , e t c . ,  of L e sso r . 

Lessee covenants th a t  i t  w ill  remain o b lig a te d  under th i s  Lease in  

accordance w ith  i t s  te rm s, and th a t  Lessee w i l l  n o t take  any ac tio n  

to  te rm in a te , resc in d  o r avoid th i s  L ease , n o tw ith s tan d in g  the bank­

ru p tc y , in so lv en cy , r e o rg a n iz a tio n , com position , read ju s tm e n t, l i q u i ­

d a tio n , d is s o lu t io n ,  w inding-up or o th e r  p roceed ing  a f f e c t in g  L essor 

or any ass ig n ee  of L esso r in  any such p ro ceed in g , n o tw ith s tan d in g  any 

a c tio n  w ith re sp e c t to  th i s  Lease which may be taken by any t r u s te e  

or r e c e iv e r  of Lessor or of any a ss ig n e e  of L essor in  any such p ro ­

ceed in g , or by any c o u r t in  any such p ro ceed in g .

S ection  5»O3* Waiver o f R igh ts by L essee . So long as  any 

p a r t  of the Bonds i s  o u ts tan d in g  and unpaid , Lessee waives a l l  r ig h ts  

now o r h e r e a f te r  co n fe rred  by law ( i )  to  q u i t ,  te rm in a te  or su rren d er 

th is  Lease or the Leased Prem ises or any p a r t  th e re o f ,  o r ( i i )  to  any 

abatem ent, su sp en sio n , deferm ent or red u c tio n  of the  Basic Rent or 

a d d i t io n a l  r e n t  or any o th e r  sums payable under th i s  L ease, except 

as o therw ise  ex p re ss ly  provided h e re in ,  re g a rd le s s  of w hether such 

r ig h ts  s h a l l  a r i s e  from any p re se n t o r fu tu re  c o n s t i tu t io n ,  s ta tu te  

or ru le  of law.

S ection  5 .0 4 . T i t l e . The Leased Prem ises a re  leased  su b je c t 

to  the  e x is t in g  s ta te  o f the  t i t l e  th e re o f  on the  f i r s t  day of the 

Term. Lessee i s  f a m il ia r  w ith th e  s t a t e  of th e  t i t l e  of th e  Leased 

Prem ises and a c ce p ts  th e  same s u b je c t  to  a l l  m a tte rs  and co n d itio n s  

a f f e c t in g  th e  same.
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S ection  5 .0 5 . No Conveyance of T i t l e  by L e sso r . Lessor 

covenants and ag rees  du rin g  the Term th a t  i t  w il l  n o t convey or s u f fe r  

or perm it the conveyance o f ,  by any v o lu n ta ry  a c t  on i t s  p a r t ,  i t s  b i t l o

to  th e  Lea.jed Prem ises o r  any i n t e r e s t  th e re in ,  w ithou t the  w r i t te n  
consen t of L essee, and i r r e s p e c t iv e  of whether any such conveyance 

or attem pted  conveyance s h a l l  r e c i te  th a t  i t  i s  e x p re ss ly  su b je c t to  

the  term s of th i s  Lease; p ro v id ed , however, th a t  n o th in g  h e re in  s h a l l  

r e s t r i c t  the t r a n s f e r  of the  Leased Premises in  accordance w ith any

term s of the In d en tu re .

ARTICLE VI

Taxes and O ther Charges

S ection  6 .0 1 . Payment by Lessee - G en era l. Lessee a g re e s , 

su b je c t to  S ection  1 3 .0 2 , to  pay as a d d i t io n a l re n t when due each and 

every c o s t and o b lig a tio n  of every n a tu re , fo reseen  o r un fo reseen , 

and a l l  ta x e s , assessm ents and charges of any kind o r n a tu re , f o r  the 

payment of which L essor o r Lessee s h a l l  become l i a b le  by reason of 

e s ta te  or in te r e s t  in  the Leased Prem ises or any p o r tio n  th e re o f ,  or 

in  any manner connected w ith  the m aintenance, r e p a i r ,  r e b u ild in g , use 

or occupancy of the  Leased Prem ises o r in any manner r e la te d  to  t h i s  

t ra n s a c tio n  or any document to  which Lessee i s  a p a r ty  c re a t in g  or 

t r a n s f e r r in g  an in t e r e s t  o r  an e s ta te  in  th e  Leased P rem ises. Lessee 

f u r th e r  agrees to  save L essor harm less from and to  indem nify i t  a g a in s t 

any and a l l  such c o s ts ,  o b l ig a t io n s ,  ta x e s , assessm ents and ch a rg es .

Section  6 .0 2 . Taxes and O ther Governmental C harges. In 

a d d i t io n , Lessee s h e l l  make payments to  G re en v ille  County, South 

C aro lina and to  the school d i s t r i c t  o r school d i s t r i c t s  and o th e r  

p o l i t i c a l  u n its  wherein th e  Leased Prem ises a re  lo c a te d  in  l i e u  of 

ta x e s , in  such amounts as would r e s u l t  from tax es  le v ied  on th e  Leased 

Prem ises by such county , school d i s t r i c t  or school d i s t r i c t s ,  and 

o th e r p o l i t i c a l  u n its  i f  th e  Leased Prem ises were owned by L essee,
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but w ith ap p ro p ria te  red u c tio n s  s im ila r  to the  tax  exem ptions, i f  any, 

which would be a ffo rd ed  Lessee i f  i t  were th e  owner o f the Leased 

P rem ises. For the  so le  purpose o f  enabling  Lessee to  comply w ith  the 

a fo re s a id  o b lig a tio n  i t  i s  agreed th a t  L essor in  coopera tion  w ith  Lessee 

( i )  s h a l l  cause the Leased Premises to  be valued  as i f  p r iv a te ly  owned 

as a fo re sa id  fo r  purposes o f the s a id  taxes by the  a p p ro p ria te  o f f ic e r  

o r  agency; ( l i )  s h a l l  cause to  be a p p ro p r ia te ly  ap p lied  to  the  v a lu a ­

t io n  o r v a lu a tio n s  so determ ined th e  re s p e c tiv e  r a te  o r r a te s  o f  such 

ta x es  th a t  would be a p p lic a b le  to  the  Leased Prem ises i f  owned by Lessee, 

and ( i l l )  s h a l l  cause th e  re s p e c tiv e  a p p ro p ria te  o f f ic e r  o r o f f ic e r s  

charged w ith  the duty o f levy ing  and c o l le c t in g  such taxes to  submit 

to  L essee, when the  re s p e c tiv e  le v ie s  a re  made fo r  purposes o f such 

ta x es  upon p ro p erty  p r iv a te ly  owned as a fo re s a id , a sta tem en t s p e c ify ­

ing  the amount and due d a te  o r d a te s  o f such tax es which the county , 

school d i s t r i c t  and o th e r  p o l i t i c a l  u n i ts  would re c e iv e  i f  such p roperty  

were so p r iv a te ly  owned. Lessee ag rees  to  pay to  the  a fo re sa id  

tax in g  a u th o r i t ie s  annually  when due, as a d d it io n a l r e n t ,  the sum3 

hereinabove re q u ire d  to  be paid  to  th e  a fo re sa id  tax in g  a u th o r i t i e s ,  

su b je c t in  each case to  L essee ’s r ig h t s  as s e t  fo r th  in  S ec tio n  13.02 

to  c o n te s t th e  v a l id i ty  o r amount o f  L essee’s o b lig a tio n  to  make such 

paym ents.

S ec tio n  6 .0 3 . U t i l i ty  S e rv ic e s . L essee s h a l l  pay a l l  u t i l i t y  

and o th e r charges in  connection  w ith  th e  Leased Prem ises.

S ec tio n  6 .0 4 . Fee.; and Expenses of T r i n u t  Lessee s h a ll  

pay a l l  o f the  fees  and expenses o f th e  T rustee  and any paying agents 

a c tin g  under the In d en tu re .

ARTICLE VII

In d em n ifica tio n  and N o n -L ia b ility  o f Lessor

S ec tio n  7 .0 1 . L essee ag rees  th a t  i t  w il l  a t  a l l  tim es 

p ro te c t  and hold Lessor harm less a g a in s t  claim s fo r  lo s s e s ,  damages
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or in ju ry , inc lud ing  death  of o r in ju ry  to  the person or damage to  the  

p roperty  of o th e rs , a r is in g  during  the Term upon th e  Leased Prem ises; 

and Lessor s h a l l  no t be l i a b le  fo r  any damage o r In ju ry  a r i s in g  

during the Term to  the  person or p ro p e rty  of Lessee o r i t s  o f f ic e r s ,  

ag e n ts , se rv an ts  o r employees o r any o th e r person who or which may be 

upon the  Leased P rem ises, due to  any a c t  or n eg ligence  of any person 

o ther than L esso r, i t s  o f f i c e r s ,  a g e n ts , se rv a n ts  and em ployees.

ARTICLE V III

Insurance

Section 8 .0 1 . I n s u r e r s . A ll in su rance provided f o r  in  th is  

A rtic le  s h a ll  be e f fe c te d  under v a lid  and en fo rceab le  p o l ic ie s  issued 

by in su re rs  of recognized r e s p o n s ib i l i ty .

S ection  8 .0 2 . F ire  and Extended Coverage. Lessee s h a l l ,  a t 

i t s  expense, keep the  F a c i l i t i e s  insured  a g a in s t lo s s  or damage by f i r e ,  

l ig h tn in g , windstorm, e x p lo s io n , a i r c r a f t ,  smoke damage, v e h ic le  damage, 

s p r in k le r  leakage and such o th e r  r is k s  as a re  covered under uniform 

standard extended coverage endorsement in  amounts th a t  a re  n o t le s s  

than the f u l l  in su ra b le  value of the  F a c i l i t i e s .  The term " f u l l  

in su rab le  v a lu e" , as used in  t h i s  Lease, means the  a c tu a l  replacem ent 

value le s s  a c tu a l p h y s ic a l d e p re c ia t io n . Any such p o lic y  may provide 

th a t  the in su re r  i s  n o t l i a b le  to  the e x te n t of the  f i r s t  $100,000 of 

any lo s s .

S ection  8 .0 3 . B o ile r  Coverage. Lessee s h a l l ,  a t  i t s  expense, 

m aintain steam b o ile r  exp losion  insu rance in  an amount a t  l e a s t  equal to  

$200,000 (w ith d ed u c tib le  p ro v is io n s  no t to  exceed $25,000 f o r  each lo s s  

or ca su a lty )  w ith re sp e c t to  a l l  b o ile r s  in s ta l l e d  in  the F a c i l i t i e s .

S ection  8 .0 4 . Public L i a b i l i t y . Lessee s h a l l ,  a t  i t s  expense, 

m aintain genera l p u b lic  l i a b i l i t y  insurance a g a in s t c laim s fo r  bodily  

in ju ry , death  o r p ro p erty  damage o ccu rrin g  on, in  o r about the Leased
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Prem ises and the ad jo in in g  s t r e e t s ,  sidew alks and passageways, such 

in su ran ce  to  a ffo rd  p ro te c tio n  to  L esso r w ith l im i ts  o f l i a b i l i t y  o f 

$300,000 w ith  re sp e c t to  bod ily  in ju ry  o r death  to  any one person , 

$1,000,000 w ith re sp e c t to  any one a c c id e n t,  and $100,000 w ith re sp e c t 

to  p ro p erty  damage. Any 3uch p o licy  may provide th a t  the  p o lic y  does 

no t cover the  f i r s t  $100,000 of l i a b i l i t y .

S ec tio n  8 .0 5 . Loss Payable; M odifica tion  of P o l ic ie s . Ex­

cep t as p rovided  in  S ec tio n  8 .06, a l l  p o lic ie s  o f in su rance req u ired  

by S ec tio n s 8 .02 and 8 .03 s h a l l  p rovide th a t  the  proceeds o f  such i n ­

su rance  s h a l l  be payable to  Lessor and Lessee as t h e i r  re sp e c tiv e  

i n t e r e s t s  may appear, p rov ided , however, th a t  n o tw ith s tan d in g  the 

p ro v is io n s  h e r e in a f te r  s e t  f o r th ,  in  th e  case o f any p a r t ic u la r  casu ­

a l ty  r e s u l t in g  in  lo ss  o r damage not exceeding $100,000 in  the agg re­

g a te ,  the  proceeds of such insurance s h a l l  in  a l l  such cases be payable 

to  L essee . The p o lic ie s  o f  insurance req u ired  by th i s  A r t ic le  s h a l l  

c o n ta in  an undertak ing  by th e  re s p e c tiv e  in s u re r s ,  to  the  ex ten t ob­

ta in a b le ,  th a t  such p o l ic ie s  sh a ll  n o t be m odified o r canceled  w ithout 

a t  l e a s t  10 d ay s’ p r io r  w r i t te n  n o tic e  to  L essor and L essee. Not le s s  

than  10 days p r io r  to  the  e x p ira tio n  d a te s  o f the  p o l ic ie s ,  c e r t i f i c a t e s  

o f in su ran ce  from the in s u re r s  ev idencing  the  e x is te n c e  of renewal 

p o l ic ie s  s h a l l  be deposited  with the T ru s te e , o r in  l i e u  th e re o f , Lessee 

may e le c t  to  supply  L essor w ith a w r i t te n  sta tem en t executed by a Vice 

P re s id e n t o f L essee confirm ing the e x is te n c e  of such renewal p o lic ie s  

and the  coverage, e x p ira tio n  dates and p o lic y  numbers th e re o f .

S ec tio n  8 .0 6 . Evidence of E x is te n c e . So long as any p a r t

o f  th e  Bonds remains o u ts tan d in g  and u npaid , the p o l ic ie s  o f Insurance 

d esc rib ed  in  S ec tio n s 8 .02  and 8.03 s h a l l  be payable to  the T rustee  

under the Inden tu re  as th e  in te r e s t  o f such T ru stee  may appear, 

s u b je c t  to  the  p ro v is io n s  in  Section  8 .0 5  th a t  th e  proceeds o f such 

in su ran c e  s h a l l  be payable to  Lessee in  th e  case o f any p a r t ic u la r
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c a s u a l ty  r e s u l t in g  in  lo s s  or damage no t exceeding $100,000 in  the 

ag g re g a te . C e r t i f i c a t e s  from the  in s u re rs  ev idencing  the e x is ten c e  

of a l l  p o l ic ie s  req u ired  by th i s  A r t ic le  s h a l l  be f i l e d  w ith the 

T ru s te e , or in  l ie u  th e re o f ,  Lessee may e le c t  to  supply L essor with 

a w r i t te n  sta tem en t executed by a Vice P re s id e n t of Lessee confirm ing 

the e x is te n c e  of such p o l ic ie s  and th e  coverage, e x p ira tio n  d a tes  

and p o lic y  numbers th e r e o f . A ll such p o l ic ie s  s h a l l  co n ta in  p ro v is io n s  

fo r  n o tic e  to  th e  T ru s tee  p r io r  to  m o d ific a tio n  o r c a n c e la tio n  th e re o f  

s im ila r  to  th a t  req u ired  by S ection  8 .0 5 , and s h a l l ,  to  the ex ten t 

o b ta in a b le , p rov ide  th a t  any lo s s  s h a l l  be payable to  the T rustee  

n o tw ith s tan d in g  any a c t  o r n eg ligence  of Lessee which might o therw ise 

r e s u l t  in  a f o r f e i t u r e  o f sa id  in su ra n c e .

S ection  8 .0 7 . A djustm ent of C laim s. Any claim s under the 

p o l ic ie s  of in su ran ce  d escrib ed  in  th i s  A r t ic le  s h a l l  be ad ju s te d  by 

and a t  the c o s t of L essee , provided th a t  L essor s h a l l  have th e  r ig h t  

to  jo in  Lessee in  a d ju s t in g  any such c la im s.

S ection  8 .0 8 . B lanket P o l i c i e s . Nothing in  th is  A r t ic le  

s h a l l  p reven t Lessee from in c lu d in g  the in su rance  req u ired  by the 

p ro v is io n s  of t h i s  A r t ic le  w ith in  one or more "b lanket"  p o l ic ie s  of 

in su ra n c e ; p ro v id ed , however, th a t  e i th e r  ( i )  any such p o lic y  of 

"b la n k e t"  in su ran ce  s h a l l  sp e c ify  th e re in ,  o r ( i i )  Lessee s h a l l  fu rn ish  

the T ru s tee  w ith  a w r i t te n  sta tem en t executed by a Vice P re s id e n t of 

Lessee sp e c ify in g  th e re in  the  amount and type of the  t o t a l  in su rance  

a l lo c a te d  to  th e  F a c i l i t i e s ;  and provided f u r th e r ,  th a t  in no event 

s h a l l  th e  in su rance  coverage provided under any such "b lan k et"  p o licy  

and a p p lic a b le  to  the  F a c i l i t i e s  be le s s  than  the amount and type of 

coverage o therw ise  hereinabove re q u ired  to  be provided by Lessee 

p u rsu an t to  the  p ro v is io n s  of th i s  A r t ic le .
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ARTICLE IX

M aintenance and R epair

S ection  9 .0 1 • M aintenance of F a c i l i t i e s . Lessee a t  i t s  

expense w i l l  keep and m ain ta in  the F a c i l i t i e s  in  good and law fu l o rder 

and c o n d itio n , wear and te a r  from reaso n ab le  use excepted .

S ection  9 .0 2 . L essor Not Required to  R ep a ir. Lessor sh a ll  

no t be req u ired  to  re b u ild  o r to  make any A dditions o r A lte ra tio n s  of 

any n a tu re  or d e s c r ip tio n  to  the Leased Prem ises or to  make any expendi 

tu re  w hatsoever in connection  w ith t h i s  Lease or to  m aintain  the Leased 

Prem ises in  any way. Lessee e x p re ss ly  waives the  r ig h t  contained  in 

any law now or h e re a f te r  in  e f f e c t  to  make any re p a ir s  a t  th e  expense 

of L essor.

Lessee w ill  no t c re a te  or perm it to  be c rea ted  any nu isance 

in ,  upon o r about th e  Leased Prem ises and w i l l  not cause or perm it 

o r s u f fe r  any waste th e re to .

L essee, by keeping and perform ing th e  covenants and agreem ents 

on i t s  p a r t  h e re in  c o n ta in e d , s h a l l  a t  a l l  tim es during  the Term, peace 

ab ly  and q u ie t ly ,  have, hold and en joy  the Leased Prem ises w ithout s u i t  

tro u b le  or h indrance from L essor or i t s  su ccesso rs  or a s s ig n s .

ARTICLE X

C asu a lty ; Condemnation

S ection  10 .01 . No Abatement of R ent. In the  event of damage 

to  or d e s tru c tio n  of a l l  o r any p a r t  of th e  Leased Premises o r the 

ta k in g  of a l l  or p a r t  of such prem ises by the e x e rc ise  of eminent 

domain or condemnation d u rin g  th e  O rig in a l Term h e re o f , th e re  s h a ll  

be no abatem ent or red u c tio n  in  the  Basic Rent o r o th e r o b lig a tio n s  

of L essee, except as h e re in  e x p re ss ly  p rov ided .

S ection  10 .02 . P roceeds, Awards Assigned to  T ru s te e . S ub ject 

t c  the p ro v is io n s  of S ection  8 .0 5 , L esso r an d /o r  Lessee w ill  pay over 

c r  cause to  be paid  over to  th e  T ru s te e , prom ptly when c e l l  i tv d  c r

3-15
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re c e iv e d , any in su ran ce  proceeds and the e n t i r e  amount o f the  award or 

com pensation o r damages recovered  on account of each and every such takjrx 

o r condem nation, (which s h a l l  Include any p o r tio n  o f  any award th a t  

s h a l l  be made to  Lessee by reason  of i t s  le aseh o ld  e s t a t e )  le s s  any 

expenses, In c lu d in g  counsel fe e s , in c u rred  by L essor and Lessee in  

l i t i g a t i n g ,  a r b i t r a t i n g ,  compromising o r s e t t l i n g  any claim s a r is in g  out 

o f such condem nation.

S ec tio n  10 .03 . Lessee to  Rebuild o r R e p a ir . S ub jec t to  the  

p ro v is io n s  of S ec tio n s  10.04 and 10 .05 , L essee 3 h a ll r e b u i ld ,  reco n ­

s t r u c t ,  r e s to r e ,  re p la c e  and r e p a i r  the Leased Prem ises so as to  

r e s to r e ,  in s o fa r  as may be p ra c t ic a b le ,  th e  same to  s u b s ta n t ia l ly  th e  

same c o n d itio n  as e x is te d  im m ediately p r io r  to  such event o f c a su a lty  

o r  condem nation. In  such event th e  money re c e iv e d  by the  T ru stee  as 

proceeds o f any in su ran ce  c a r r ie d  upon th e  F a c i l i t i e s  o r th e  ne t p ro ­

ceeds o f  any award o r  com pensation fo r  the  damages recovered  on account 

o f such tak in g  o r condemnation s h a l l  be p a id  over to  L essee , a t  L esse e ’s 

e le c t io n ,  e i th e r  upon com pletion o f r e p a i r s ,  r e s to r a t io n ,  re c o n s tru c ­

t io n ,  o r re -e q u ip p in g  of th e  F a c i l i t i e s  o r p e r io d ic a l ly  as same p ro ­

g re sse s  (bu t l im ite d  to  th e  then c o s t th e re o f)  to  reim burse o r pay 

Lessee f o r  ex p en d itu res  made fo r  th e  purpose o f re b u ild in g , r e c o n s tru c t­

in g , r e s to r in g ,  re p la c in g  and re p a ir in g  the F a c i l i t i e s  o r f o r  th e  p u r­

pose of r e c o n s tru c t in g  or re p la c in g  any of th e  F a c i l i t i e s ,  s u i ta b le  f o r  

the  needs and use o f  Lessee as i t  may e l e c t ,  upon com pliance w ith the  

p ro v is io n s  of S e c tio n  6.01 o f the  Inden tu re  and the r e c e ip t  by the 

T ru stee  o f  the  c e r t i f i c a t e s  and instrum en ts provided fo r  in  sa id  Sec­

t io n  6 .0 1 ; p rov ided , however, th a t  th e  sums so  paid  by th e  T ru stee  

s h a l l  in  no event exceed th e  t o t a l  c o s t o f such r e p a i r ,  r e s to r a t io n ,  

re c o n s tru c tio n , re -e q u ip p in g , c o n s tru c tio n  o r  rep lacem en ts, nor s h a ll  

they  exceed the ag g reg a te  amount rece iv ed  by th e  T ru stee  as n e t p ro ­

ceeds of any in su ran ce  or condemnation award. Such c e r t i f i c a t e s  s h a l l  

confirm  th a t  th e re  a re  or w i l l  be no l ie n s  o r encumbrances on th e  Leased 

Prem ises as a r e s u l t  o f  such r e p a i r ,  r e s to r a t io n ,  re c o n s tru c tio n ,

- 16 -
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re -e q u ip p in g , c o n s tru c tio n  o r  replacem ents a f t e r  such payments s h a l l  

have been rece iv ed  by L essee.

S ection  1 0 .OU. L essee May Term inate Lease an d /o r Purchase 

Leased P rem ises. In  l i e u  of the  o b lig a tio n  of L essee to  r e s to r e  the 

Leased Prem ises, Lessee may e l e c t  to  re c e iv e  c r e d i t  fo r  the e n t i r e  ne t 

award in  condemnation o r the  e n t i r e  in su ran ce  proceeds paid  to  L essor 

and the T ru s tee  by having the  same ap p lie d  as advance payment o f Basic 

Rent on the  terms s e t  fo r th  in  S ection  4 .0 2 , but such e le c t io n  s h a l l  

be a v a ila b le  to  Lessee only I f  the n e t amount of condemnation award 

o r ca su a lty  Insurance proceeds to  be so a p p lie d , to g e th e r  w ith o th e r  

advance payments by Lessee under S ec tio n  4 .02  then  on d e p o s it in  

accounts c re a te d  under the In d e n tu re , s h a l l  equal th e  e n t i r e  p r in c ip a l  

amount of th e  Bonds then  o u ts tan d in g  to g e th e r  w ith in t e r e s t  accrued  

and to  accrue thereon  to  the n ex t succeeding redem ption d a te  o r daces 

on which the  Bonds may be redeemed a t  th e  o p tio n  o f L esso r, p lu s a l l  

a p p lic a b le  redem ption premiums; and i f  L essee s h a l l  then  be in  good 

s tan d in g  hereunder w ith  re sp e c t to  the payment o f r e n t ,  and has paid  

L esso r and th e  T rustee a l l  o th e r  sums due and owing h ereunder, Lessee 

s h a l l  have the  fu r th e r  r ig h ts  a r i s in g  from such advance payment e i th e r  

to  g ive  n o tic e  o f te rm in a tio n  o f th is  Lease e f f e c t iv e  on such redemp­

t io n  date  o r to  purchase the Leased Prem ises and re c e iv e  c r e d i t  fo r  

3uch advance payment a g a in s t th e  purchase p r ic e  r e f e r re d  to  in  S ec tio n  

18.02 e f f e c t iv e  on such redem ption d a te , and thereupon Lessee s h a l l  be 

e n t i t l e d  to  conveyance o f  any o f  the Leased Prem ises which s h a l l  not 

have been taken  or d es tro y ed .

S ec tio n  1 0 .0 3 . Condemnation o f Less than  M ateria l P art of 

Leased P rem ises. In th e  event th a t  any p o r tio n  o f th e  Leased Premises 

s h a l l  be taken by condemnation and the ta k in g  th e re o f  does not in  the  

so le  Judgment o f  Lessee in te r f e r e  w ith th e  o p e ra tio n s  then  being

-  17 -

1 347



perform ed on the  Leased Prem ises by Lessee and does n o t im pair the  

c a p a c ity  or design  of same, the n e t proceeds of any such award, a t  

th e  e le c tio n  of L essee, s h a l l  be d ep o s ited  w ith  the  T rustee  under the 

Inden ture and used fo r  th e  re tire m e n t of Bonds p r io r  to  m a tu rity , and 

in  such ev e n t, Lessee s h a l l  no t have any duty to  r e b u ild , r e c o n s tru c t ,  

r e s to r e ,  rep la ce  and r e p a i r  the  Leased P rem ises, no tw ith s tan d in g  the 

p ro v is io n s  of S ection  10.03 h e reo f.

Section  1 0 .0 6 . Amounts Remaining Paid to  T rustee  or L essee .

I f  a f t e r  com pletion of r e s to r a t io n  as provided by S ection  10.03 th e re  

remains any p o r tio n  of c a su a lty  in su ran ce  proceeds o r condemnation 

award not req u ired  fo r  the  reim bursem ent of L essee , the balance s h a l l  

be tra n s fe r re d  to  the  Bond Redemption Account in  the  manner and amounts 

provided in  S ection  5.01 of the In d e n tu re ; p ro v id ed , however, th a t  

no tw ith s tan d in g  any o th e r p ro v is io n  of t h i s  A r t i c l e ,  in  any event of 

damage or d e s tru c tio n  or condemnation when no Bonds a re  then  o u ts ta n d ­

ing  and unpaid th e re  s h a l l  be no o b lig a tio n  on th e  p a r t  of Lessee to  

r e s to re  or re p a ir  the Leased P rem ises, and any such award or Insurance 

proceeds s h a l l ,  a f t e r  payment of c o l le c t io n  expenses, be paid  over to  

Lessee i f  Lessee i s  then in  good s ta n d in g  w ith re sp e c t to  the payment 

of re n t hereunder and s h a l l  have paid  L esso r and the  T rustee  a l l  o th e r 

sums due and owing hereunder.

ARTICLE XI

A d d itio n s , A l te ra t io n s ,  Improvemerits, R eplace- 
ments and New C o n s tru c tio n ; Improvement Bonds 

Section  1 1 .0 1 . A d d itio n s , A l te r a t io n s ,  Improvements and New 

C o n s tru c tio n . Lessee s h a l l  n o t make any changes in  the e x te r io r  w a lls , 

foundations or s t r u c tu r a l  components of th e  F a c i l i t i e s  th a t  in  the  good 

f a i t h  opinion of Lessee w il l  m a te r ia l ly  damage the  basic  s t r u c tu re  or 

m a te r ia lly  le sse n  the  value  of the F a c i l i t i e s ;  p ro v id ed , th a t  su b je c t 

to  such r e s t r i c t i o n  and the o th e r p ro v is io n s  of t h i s  L ease, Lessee
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s h a l l  have the  r ig h t  a t  i t s  own expense during  the Terra to  make 

A dditions o r A lte ra tio n s  of or to  the  F a c i l i t i e s  and to  e r e c t  o r 

i n s t a l l  in  or on th e  F a c i l i t i e s  any s t r u c tu r e s ,  equipm ent, machinery 

or o th er a p p a ra tu s . Lessee s h a l l  have the r ig h t  a t  any tim e and from 

time to  tim e during  the term of th i s  Lease to  make A dd itions or 

A lte ra tio n s  to  the  Leased P rem ises, s t r u c tu r a l  or o th e rw ise , and 

to  e re c t  any a d d i t io n a l  b u ild in g  or b u ild in g s and to  remodel the 

F a c i l i t i e s  from tim e to  tim e as i t  in  i t s  d is c re t io n  may determ ine 

to  be d e s ira b le  fo r  i t s  uses and pu rp o ses, provided th a t  such rem odel­

ing  s h a l l  n o t damage the b as ic  s t r u c tu re  of th e  then e x is t in g  F a c i l ­

i t i e s  or m a te r ia l ly  d ec rease  t h e i r  v a lu e , w ith no o b lig a tio n  to  

r e s to r e  or re tu rn  the F a c i l i t i e s  to  t h e i r  i n i t i a l  c o n d it io n , but 

the co s t of such new b u ild in g  or b u ild in g s  and A dditions and A lte r ­

a t io n s  and rem odeling s h a l l  be paid fo r  by i t  and upon the  e x p ira tio n  

o r te rm in a tio n  of th i s  Lease s h a l l  belong to  and be the p ro p e rty  of 

L esso r, s u b je c t ,  however, to  the  r ig h t  of Lessee to  remove from the  

Leased Prem ises a t  any tim e b efo re  th e  e x p ira tio n  o r te rm in a tio n  o f th is  

Lease and w hile i t  i s  in  good s tand ing  w ith re fe re n c e  to  th e  payment 

of re n t and th e  perform ance of i t s  o th e r  o b lig a tio n s  hereunder a l l  

A dd itions o r A lte ra tio n s  which can be removed w ithout m a te r ia l damage 

to  the  F a c i l i t i e s  o r i f  they  cannot be removed w ithout such damage 

then  provided th a t  L essee r e p a i r s  any damage caused by such removal. 

Lessee s h a l l  r e p a i r  a l l  damage caused by changes or rem ovals pursuan t 

to  t h i s  A r t ic le .

S ec tio n  1 1 .0 2 . A d d itio n s , A lte ra tio n s  to  Become P ro p erty  of 

L e sso r . A ll A d d itio n s o r A lte ra tio n s  in troduced  upon the Leased 

Prem ises by Lessee th a t  a re  n o t removed by Lessee p r io r  to  e x p ira tio n  

of t h i s  Lease as p rovided  in  S ection  11.01 s h a l l  become the  p ro p erty  

of Lessor and s h a l l  be su rrendered  to  Lessor upon any te rm in a tio n  of 

the Term u n le ss  an o p tio n  to  purchase has been ex e rc ise d  p u rsu an t to  

th e  p ro v is io n s  of t h i s  L ease.
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S ectio n  1 1 .0 3 . Removals, Replacements and S u b s t i tu t io n s .

Lessee may remove from the  Leased Prem ises from time to  time any 

improvements (which term fo r  the  purposes of t h i s  Lease s h a ll  Include 

w ithout l im it in g  the g e n e ra l i ty  of such term , ro ad s , s t r e e t s ,  s id in g s , 

fo u n d a tio n s , ta n k s , s t r u c tu r e s ,  p ip e s , p ip e l in e s ,  r e s e rv o ir s ,  u t i l i t i e s ,  

m a te r ia ls ,  equipm ent, f i x tu r e s ,  m achinery, f u r n i tu r e ,  fu rn is h in g s , and 

o th e r  Improvements, in s t ru m e n ta l i t ie s  and o th e r  r e a l ,  personal and 

mixed p ro p erty  of every kind except land o r in t e r e s t s  th e re in ,  whether 

above or below ground le v e l)  and thereby  ac q u ire  ownership th e re o f 

f re e  and c le a r  of th i s  Lease in  any case  where (1) such improvements 

a re  re p la c e d , or s u b s t i tu t io n  th e re fo r  i s  made d i r e c t ly  o r in d i r e c t ly ,  

by improvements then having e q u iv a le n t o r g r e a te r  v a lu e , u t i l i t y  or 

e f f ic ie n c y ,  o r ( i i )  such improvements a r e ,  in th e  opin ion  of L essee, 

worn o u t, u n se rv ic e a b le , u n d e s ira b le  or n o t u se fu l in  the  o pera tion  of 

the Leased Prem ises so th a t  the  removal th e re o f ,  a f t e r  g iv ing  e f f e c t  

to  any replacem ent or s u b s t i tu t io n  th e r e fo r ,  w i l l  no t m a te r ia lly  impair 

the e f f ic ie n c y  of the Leased Prem ises or reaso n ab le  in g re ss  and egress 

in  connection  th e re w ith . Such reaso n ab le  in g re ss  and eg ress s h a l l  

in c lu d e , w ithou t l im it in g  the g e n e ra l i ty  of such te rm s, reasonable 

in g re ss  and eg ress  fo r  p e rso n s , t ru c k s ,  and v e h ic le s . Wot l a t e r  

th an  60 days fo llo w in g  th e  making of each Basic Rent payment during  

th e  O rig in a l Term, Lessee s h a l l  fu rn is h  to  L essor and the T rustee  

a w r i t te n  re p o r t  of a q u a l i f ie d  en g in eer (who may be an employee of 

Lessee) se le c te d  by Lessee and approved by L essor and the T rustee  

(which ap p ro v als  s h a l l  n o t be unreasonably  w ithhe ld ) summarizing 

the  a c tio n  taken  by Lessee p u rsu an t to  th i s  S ec tio n  11.03 during  

the  p eriod  covered by such payment and such re p o r t  s h a l l  be 

accompanied by a p p ro p r ia te  documents conveying t i t l e  to  

the  s u b s t i tu te d  p ro p e rty  to  L essor s u b je c t ,  however, to
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the p ro v is io n s  of t h i s  Lease. In th e  event such removal causes damage 

to  e x is t in g  b u ild in g s  o r s tru c tu re s  no t being removed, r e s to r a t io n  and 

re p a ir  of such damage s h s l l  be made a t  the c o s t  and expense of 

L essee.

Section  1 1 .0 4 . Improvement Bonds. S ub jec t to  th e  o b lig a tio n s  

of L essor under the In d e n tu re , L essor and Lessee may h e r e a f te r  n e g o ti­

a te  one or more amendments to  th i s  Lease p e r ta in in g  to  an in c re a se  in  

the o b lig a tio n s  of both of said  p a r t i e s  upon an undertak ing  of Lessor 

to  provide A dditions or A lte ra tio n s  f o r  the F a c i l i t i e s  through the 

Issuance of a d d itio n a l Bonds p u rsu an t to  Section  3 .03  of In d en tu re ; 

p rov ided , th a t  no o b lig a tio n  is  imposed on L essor by th is  S ec tio n  11.04 

to  e n te r  in to  any such amendment and no such amendment is  perm itted  

hereunder which would r e s u l t  e i th e r  in  the breach of L esso r’s agreem ents 

pursuan t to  the Inden tu re  or in  th e  red u c tio n  of L essee 's  o b lig a tio n s  

pursuan t to  th i s  Lease.

ARTICLE XII

S u b le tt in g , Assignments and Mortgaging

S ection  12 .01 . C ontinuing O b lig a tio n  of L essee . Lessee may 

ass ig n  t h i s  Lease or s u b le t  the Leased Prem ises or any p a r t  th e re o f  

upon w ritte n  n o tic e  to  L essor and the  T rustee  provided th a t  no a s s ig n ­

ment, t r a n s f e r  or sub lease  s h a ll  a f f e c t  or reduce any of the  o b lig a tio n s  

of Lessee hereunder, but a l l  o b lig a tio n s  of Lessee hereunder s h a l l  con­

tin u e  in  f u l l  fo rce  and e f f e c t  as the  o b lig a tio n s  of a p r in c ip a l  and 

not of a g u aran to r or s u re ty .  So long as  any Bonds o f Lessor a re  o u t­

stand ing  and unpaid e i th e r  as to  p r in c ip a l  or I n t e r e s t ,  n e i th e r  th is  

Lease nor the Term hereby l e t  and demised sh a ll  be m ortgaged, nor s h a l l  

Lessee m ortgage, ass ig n  o r pledge th e  in te r e s t  of Lessee in  and to  any 

sub lease or the  r e n ta ls  payable th e re u n d e r, u n less such m ortgage, 

assignm ent or pledge Is  made ex p ress ly  su b je c t to  the  terms of th i s  

Lease and the In d en tu re .
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S ection  12 .02 . Merger, C o nso lida tion  or T ran sfe r of A ssets 

by L essee . In the even t Lessee s h a l l  merge or c o n so lid a te  w ith  any 

o th e r co rp o ra tio n  or t r a n s f e r  a l l  or s u b s ta n t ia l ly  a l l  of i t s  b u s i­

ness and a s s e ts  to  an o th e r c o rp o ra tio n , which In any such case  succeeds 

to  a l l  or s u b s ta n t ia l ly  a l l  of th e  business and a s s e ts  of L essee, such 

successo r co rp o ra tio n  s h a l l  succeed to  and be s u b s t i tu te d  fo r  Lessee 

w ith the same e f f e c t  as i f  I t  had been named h e re in  as L essee.

S ection  12 .03 . C o lle c tio n  of Rent from O thers no Release 

of L essee . I f  th i s  Lease be assigned  or t r a n s f e r r e d ,  or i f  th e  Leased 

Prem ises or any p a r t  th e re o f  be s u b le t or occupied by anybody other 

than L essee, Lessor may, a f t e r  d e f a u l t  by L essee, c o l le c t  re n t from 

the  a s s ig n e e , t r a n s f e r e e ,  su b te n a n t, or s im ila r  occupant, and apply 

the n e t amount c o lle c te d  to  the  B asic Rent and any o th er amounts r e ­

served hereunder, but no such assignm ent, t r a n s f e r ,  s u b le t t in g , 

occupancy or c o l le c t io n  s h a l l  be deemed the  acceptance of the a s s ig n e e , 

t r a n s f e r e e ,  sub tenan t o r s im ila r  occupant as te n a n t ,  or a waiver or 

re le a s e  of Lessee from the  perform ance of the te rm s, covenants and 

co n d itio n s  of th i s  Lease to  be perform ed by L essee. Any v io la t io n  

of any p ro v is io n  of t h i s  L ease, w hether by a c t  or om ission, by an 

a s s ig n e e , t r a n s f e r e e ,  su b te n an t, o r  s im ila r  occupant, s h a l l  be deemed 

a v io la t io n  of such p ro v is io n  by L essee , i t  being the  in te n tio n  of 

the p a r t i e s  h e re to  th a t  Lessee s h a l l  assume and be l ia b le  to  Lessor 

fo r  a l l  and any a c ts  and om issions of any and a l l  a s s ig n e e s , t r a n s ­

f e r e e s ,  su b ten an ts  and s im ila r  occupants.

ARTICLE X III

Performance of L e s s e e 's  O b lig a tio n s  
by L essor; P erm itted  C ontests

S ection  13 .01 . Performance of L e sse e 's  O b lig a tio n s by L esso r. 

I f  Lessee a t  any time s h a l l  f a i l  t o  make any payment or perform  any 

a c t  on i t s  p a r t  to  be made or perform ed under th is  Lease th e n , su b je c t
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to  the p ro v is io n s  of S ection  13 .02 , Lessor may (bu t s h a l l  n o t be 

o b lig a te d  t o ) ,  upon 10 d a y s ’ p r io r  w ritte n  n o tic e  to  Lessee and 

w ithout w aiving or re le a s in g  Lessee from any o b lig a tio n s  or d e fa u lt  

of Lessee hereunder, make any such payment o r perform  any such a c t 

f o r  the account and a t  the expense of L essee, and may e n te r  upon the  

Leased Prem ises fo r  th e  purpose and take a l l  such a c tio n  thereon ss  

may be reasonab ly  n ecessa ry  th e r e fo r .  No such en try  s h a l l  be deemed 

an e v ic tio n  of L essee. A ll sums so paid  by Lessor and a l l  n ecessary  

and in c id e n ta l  c o s ts  and expenses ( in c lu d in g , w ithout l im i ta t io n ,  

reasonab le  a t to r n e y s ’ fees  and expenses) in c u rred  in  connection  w ith 

the  perform ance of any such a c t by L esso r, to g e th e r  w ith i n t e r e s t  a t  

the  r a te  of 6% per annum from the d a te  of th e  making of such payment 

or the  in c u rr in g  of such c o s ts  and expenses by L esso r, s h a l l  be deemed 

a d d i t io n a l  re n t hereunder and s h a l l  be payable by Lessee to  Lessor on 

demand, and Lessee covenants to  pay any such sum or sums w ith  in te r e s t  

as a fo re s a id .

S ection  13 .02 . P erm itted  C o n tes ts . Lessee s h a l l  n o t be

req u ired  to  pay , d isch arg e  or remove any ta x ,  l ie n  or assessm en t, o r 

any m echanic’s ,  la b o r e r 's  or m ateria lm an 's  l i e n ,  o r any o th e r  l ie n  

or encumbrance, or any o th e r Im position  or charge a g a in s t  the  Leased 

Prem ises or any p a r t  th e re o f ,  so long as Lessee s h a l l ,  a f t e r  p r io r  

w r itte n  n o tic e  to  L esso r, a t  L e s s e e 's  expense, c o n te s t the same or 

the v a l id i ty  th e re o f  in  good f a i t h ,  by a p p ro p ria te  p roceed ings which 

would, i f  su c c e s s fu l , o p era te  to  p rev en t th e  c o l le c t io n  of th e  ta x , 

l i e n ,  assessm en t, encumbrance, im position  or charge so co n te s te d  and 

the  sa le  of sa id  Leased Prem ises o r any p a r t  th e re o f  to  s a t i s f y  the 

same. Such c o n te s t may be made by Lessee in  the  name of L esso r or 

of L essee, or both , a s  Lessee s h a l l  d e te rm in e , and L essor ag rees 

th a t  i t  w i l l ,  a t  L e sse e 's  expense, coopera te  w ith Lessee in  any such 

c o n te s t to  such e x te n t as Lessee may reasonab ly  re q u e s t. I t  is
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understood , however, th a t  L essor s h a l l  no t be su b je c t to  any l i a b i l i t y  

fo r  the payment of any c o s ts  or expenses in  connection  with any such 

proceeding brought by L essee, and Lessee covenants to  pay, and to  

indemnify and save harm less Lessor from , any such c o s ts  or expenses. 

Pending the f in a l  outcome of any such proceed ing  L essor s h a l l  n o t have 

the  r ig h t  to  pay, remove o r cause to  be d isch arg ed  th e  ta x , l i e n ,  

assessm en t, encumbrance, im p o sitio n  or charge th e reb y  being c o n te s te d , 

p ro v id ed , th a t  Lessee s h a l l  have given such s e c u r i ty  as may be required  

in  the proceeding  and such reaso n ab le  s e c u r i ty  a s  may be demanded by 

L essor to  in su re  such payment and p rev en t any s a le  or f o r f e i tu r e  of 

th e  Leased Prem ises o r any p a r t  th e re o f  by reason  of such nonpayment, 

and provided fu r th e r  th a t  L essor would no t be in  s u b s ta n tia l  danger of 

c i v i l  or any danger of c r im in a l l i a b i l i t y  by reason  of such nonpayment.

ARTICLE XIV

Events of D e fa u lt; Term ination

S ectio n  14 .01 . I f  any one or more of th e  fo llow ing ev en ts  

(h e re in  c a lle d  "Events of D e fa u lt" )  s h a l l  happen:

(a) I f  d e fa u lt  s h a l l  be made in  th e  due and punctual 

payment o f any Basic R ent, a d d i t io n a l  re n t o r o th er amount 

payable to  Lessor hereu n d er, fo r  more than f iv e  days a f t e r  

th e  same has become due and payab le ;

(b) I f  Lessee s h a l l  a s s ig n , mortgage or encumber th i s  

L ease, o r su b le t th e  whole o r  any p a r t  of th e  Leased P rem ises, 

o therw ise  than as e x p re ss ly  p e rm itted  hereu n d er, or i f  th i s  

Lease or th e  e s ta te  of Lessee hereunder s h a l l  be t r a n s f e r r e d ,  

passed to  o r devolved upon, any p erso n , firm  or co rp o ra tio n  

o th e r  than  Lessee h e re in  named, except in  th e  manner p e r­

m itted  hereunder;

(c) I f  d e fa u lt  s h a l l  be made by Lessee in  the due p e r ­

formance of or com pliance w ith any o f the  term s hereo f o th e r
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than  those re fe r re d  to  In the fo rego ing  su b d iv is io n s  (a) 

and (b ) ,  and such d e fa u l t  s h a l l  con tinue f o r  15 days a f te r  

L essor s h a l l  have g iven  Lessee w ritte n  n o tic e  of such de­

f a u l t  (o r in  the  case  of any such d e fa u l t  which cannot 

w ith  due d ilig e n c e  be cured w ith in  such 15-day p e rio d , 

i f  Lessee s h a l l  f a i l  to  proceed prom ptly to  cure the same 

and th e r e a f te r  p ro secu te  the cu rin g  of such d e fa u lt  w ith 

due d i l ig e n c e , i t  being in tended  in connection  with any 

d e fa u l t  no t su s c e p tib le  of being cured w ith due d ilig e n c e  

w ith in  the 15 days th a t  the time of Lessee w ith in  which to  

cu re  the  same s h a l l  be extended fo r  such p eriod  as may be 

n ecessa ry  to  com plete the  c u rin g  of the  same with a l l  due 

d i l ig e n c e ) ;

(d) I f  Lessee s h a l l  f i l e  a v o lu n ta ry  p e t i t io n  in  bank­

ru p tc y , o r s h a l l  be a d ju d ic a te d  a bankrupt o r in so lv e n t,

o r s h a l l  f i l e  any p e t i t io n  o r answer seek ing  any reo rg an ­

iz a t io n ,  com position , read ju s tm e n t, l iq u id a tio n  or s im ila r  

r e l i e f  fo r  i t s e l f  under any p re se n t o r fu tu re  s ta tu te ,  law 

or re g u la t io n , o r s h a l l  seek or consent to  o r acquiesce in  

th e  appointm ent of any t r u s t e e ,  re c e iv e r  o r l iq u id a to r  of 

L essee or of a l l  or any s u b s ta n t ia l  p a r t  of i t s  p ro p e r tie s  

o r of the Leased P rem ises, o r s h a l l  make any general a s s ig n ­

ment f o r  the  b e n e f i t  of c r e d i to r s ,  or s h a l l  ad u lt in  w ritin g  

i t s  i n a b i l i t y  to  pay i t s  deb ts  g e n e ra lly  as they become due;

(e) I f  a p e t i t io n  s h a l l  be f i l e d  a g a in s t Lessee seeking 

any re o rg a n iz a tio n , com position , read ju stm en t, l iq u id a tio n  

or s im ila r  r e l i e f  under any p re se n t or fu tu re  s ta tu te ,  law 

or r e g u la t io n , and s h a l l  remain undism issed o r unstayed fo r  

an ag g reg a te  of 60 days (whether or not c o n se c u tiv e ) , o r i f  

any t r u s t e e ,  re c e iv e r  o r l iq u id a to r  of Lessee or of a l l  or
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any s u b s ta n t ia l  p a r t  o f i t s  p ro p e r tie s  o r o f th e  Leased 

Prem ises s h a l l  be appoin ted  w ithout th e  consent o r a c q u i­

escence of Lessee and such appointm ent s h a l l  remain unva­

c a te d  or unstayed  fo r  an aggregate  o f  60 days (whether or 

no t co n secu tiv e );

( f )  I f  L essee s h a ll  abandon th e  Leased Premises and 

th e  same s h a l l  rem ain uncared fo r and unoccupied fo r  more 

than  180 days;

then in  any such event ( re g a rd le s s  of th e  pendency o f any proceeding 

which has or might have the  e f f e c t  o f p rev en tin g  Lessee from complying 

with th e  terms o f  th is  Lease) L essor a t  any time th e r e a f te r  and w hile 

such Event of D efau lt s h a l l  co n tin u e  may g iv e  a w ri t te n  te rm in a tio n  

n o tic e  to  L essee, which n o tic e  s h a l l  sp e c ify  the  n a tu re  of th e  Event 

o f D efau lt and a d a te  o f  te rm in a tio n  o f t h i s  L ease, not le s s  than 

10 days a f t e r  th e  g iv in g  o f such n o tic e , and , su b je c t to  th e  p ro v i- 

3lens o f S ection  17.01 r e la t in g  to  tho s u rv iv a l  o f L essee’s o b lig a ­

tio n s  and un less such Event o f D efau lt s h a l l  have been cured  p r io r  to  

the e x p ira tio n  o f  the p erio d  f ix e d  by sa id  n o tic e , the  Term s h a ll  

exp ire  and a l l  r ig h ts  o f  Lessee under th i s  Lease s h a l l  cease on such 

date .

ARTICLE XV

R epossession

S ection  1 5 .0 1 . At any tim e a f t e r  the e x p ira tio n  o f  the Term 

pursuant to  S ection  14 .01 , L essor w ithout f u r th e r  n o tic e  may en te r  

upon and rep o ssess  the Leased Prem ises and may remove Lessee and 

a l l  o th e r  persons and any and a l l  p ro p erty  from the Leased Prem ises.

I f  an Event of D efau lt occurs and s h a ll  be c o n tin u in g , and Lessor 

s h a ll  not have waived in  w ritin g  th e  d e fa u l t  g iv in g  r i s e  to  such 

Event o f  D efau lt, L essor s h a ll  a ls o  have th e  r ig h t  o f e n try ,
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re p o sse ss io n , and rem oval, a f t e r  not le s s  than  10 d a y s ' p r io r  w r i t te n  

n o tic e  to  L essee o f i t s  in te n t  to  e x e rc is e  such r ig h t  and sp e c ify in g  

the  n a tu re  o f  th e  Event of D efau lt, p r io r  to  th e  e x p ira tio n  o f  the 

Term and w ithout any o b lig a tio n  on th e  p a r t  o f  L essor to  te rm in a te  th i s  

L ease, provided th a t  such r ig h t  s h a l l  no t be in  co n tra v en tio n  o f the 

laws o f  the J u r is d ic t io n  in  which the  Leased Prem ises a re  lo c a te d . In 

the  even t o f the e x e rc ise  o f such r ig h t ,  w ithou t te rm in a tio n  o f  th is  

L ease, the  Lease s h a l l  con tinue in  f u l l  fo rc e  and e f f e c t  fo r  th e  

balance of the  then  c u rre n t term  except th a t  Lessee s h a l l  have no 

r ig h t  o f  p o ssess io n  from the  d a te  of th e  e x e rc ise  of such r i g h t ;  p ro ­

vided th a t  th e  e x e rc ise  of such r ig h t  3 h a ll  n o t p rec lu d e  the  subsequent 

e x e rc ise  of any o th e r  r ig h t  under th i s  L ease, in c lu d in g  the r ig h t  o f 

te rm in a tio n  p u rsu an t to  S ec tio n  14 .01 . L esso r s h a ll  be under no l i a ­

b i l i t y  fo r  o r by reason  of any such e n try , re p o sse ss io n  or rem oval.

ARTICLE XVT

R e le t tin g

S ection  1 6 .0 1 . I f  th e  Term s h a l l  have ex p ired  p u rsuan t to  

S ec tio n  14.01, o r  i f  Lessor 3 h a ll  have e x e rc ise d  i t s  r ig h t  o f e n try , 

rep o sse ss io n  and removal pursuan t to  S ec tio n  15 .01 , L esso r w i l l  use 

i t s  b e s t e f f o r ts  to  r e l e t  the Leased Prem ises o r any p a r t  th e re o f  fo r  

th e  account and b e n e f i t  o f L essee fo r  such r e n ta l  te rm s, to  such p e r ­

sons, firm s o r  c o rp o ra tio n s  and fo r  such p e rio d  o r p e rio d s  as may be 

f ix e d  and determ ined by L essor and approved by the T ru s te e ; p rov ided , 

however, th a t  L esso r s h a l l  no t unreasonably  re fu se  to  accep t o r  re c e iv e  

any s u i ta b le  occupant o r  te n an t o f fe re d  by L essee , and the  T ru s tee  s h a l l  

n o t unreasonably  w ithhold  i t s  approval o f such occupant o r te n a n t .

L essor s h a l l  no t o th e rw ise  be re q u ire d  to  do any ac t o r  e x e rc ise  any 

d il ig e n c e  to  m it ig a te  th e  damages to  L essee and, su b je c t to  the f o r e ­

going p ro v is io n s , L essor 3 h a ll not be re sp o n s ib le  o r l i a b l e  f o r  any 

f a i lu r e  to  r e l e t  th e  Leased Prem ises o r  any p o r tio n  th e re o f .
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ARTICLE XVII

S u rv iv a l of L e sse e 's  O b lig a tio n s ; Damages

Section  1 7 .0 1 . L e sse e 's  O b lig a tio n s  to  Survive E x p ira tio n  

or R epossession . No e x p ira tio n  o f the Term p u rsuan t to  S ection  14.01 

or rep o ssess io n  of th e  Leased Prem ises p u rsu an t to  S ection  15-01 s h a l l  

r e l ie v e  Lessee of i t s  l i a b i l i t y  and o b lig a tio n s  hereunder, a l l  of 

which s h a l l  su rv iv e  any such e x p ira tio n  o r re p o sse ss io n .

S ection  1 7 .0 2 . Amounts Payable by Lessee on E x p ira tio n  by 

D e fa u lt. In the even t of the  e x p ira tio n  o f the  Term pursuan t to  

S ection  14 .01 , Lessee s h a l l  pay to  L essor the Basic Rent and a l l  

a d d it io n a l re n t and o th e r  charges req u ired  to  be paid  and n o t th e re ­

to fo re  paid under t h i s  Lease o r o th e rw ise , by Lessee up to  the  time 

of such e x p ira tio n ; and th e r e a f te r  L essee , u n t i l  the  end of what would 

have been th e  then c u r re n t term  of t h i s  Lease in  the absence of such 

e x p ira tio n  and w hether o r not th e  Leased Prem ises o r any p a r t  th e re o f  

s h a l l  have been r e l e t ,  s h a l l  be l i a b le  f o r  and s h a l l  pay to  Lessor, 

as and fo r  l iq u id a te d  and agreed c u r re n t damages fo r  L e sse e 's  d e f a u l t ;

( i )  the  Basic Rent and a l l  a d d i t io n a l  re n t and o th e r 

charges which would be payable under th i s  Lease by Lessee 

i f  the then c u r re n t term of t h i s  Lease had no t so ex p ired , 

le s s

( i i )  the  n e t p ro ceed s , i f  any, o f any r e l e t t in g  e f ­

fe c te d  pursuan t to  the p ro v is io n s  of S ection  16.01, a f t e r  

deducting  a l l  L e s s o r 's  n ecessa ry  and in c id e n ta l  expenses 

in  connection  w ith such r e l e t t i n g ,  in c lu d in g  w ithout l im i­

t a t io n ,  a l l  rep o sse ss io n  c o s ts ,  brokerage commissions, 

le g a l  expenses, a t to r n e y s ’ fe e s  and expenses, em ployees' 

expenses, reaso n ab le  a l t e r a t i o n  c o s ts ,  and expenses of 

p re p a ra tio n  fo r  such r e l e t t i n g .

Lessee s h a ll  pay such c u r re n t damages on th e  days on which the  Basic 

Rent would have been payab le under t h i s  Lease i f  the th e n  c u r re n t term
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h e re o f  had not so e x p ire d , and Lessor s h a l l  be e n t i t l e d  to  rec o v e r  the

eame Iron: L essee on each such day.
i

The l i a b i l i t y  and o b lig a tio n s  o f Lessee as s e t  fo r th  in  th is  

S ection  17.02 s h a l l  be the same i f  L essor s h a l l  e x e rc ise  i t s  r ig h t  of 

e n try ,  rep o sse ss io n  or removal w ithout te rm in a tio n  of th is  Lease as 

provided in  S ec tio n  15.01.

S ec tio n  1 7 .0 3 » O ptional Recovery by L essor on E x p ira tio n  

by D e fa u lt. At any tim e a f t e r  the e x p ira tio n  of th e  Term p u rsu an t to  

S ec tio n  1U.01, whether or no t L essor s h a l l  have c o l le c te d  any c u rre n t 

damages as a fo r e s a id ,  Lessor s h a l l ,  a t i t s  o p tio n , be e n t i t l e d  to  

reco v e r from L essee, and Lessee w ill  pay to  Lessor on demand, as and 

f o r  l iq u id a te d  and agreed f i n a l  damages f o r  L e sse e 's  d e fa u l t  and in  

l i e u  of a l l  c u r re n t damages as s e t  fo rth  in  S ection  17.02 beyond the  

d a te  of such demand, an amount equal to  th e  g re a te r  o f :

(1) the Basic Rent and a d d i t io n a l re n t and o th e r 

charges which would be payable under t h i s  Lease from the 

d ate  to  which Lessee s h a l l  have s a t i s f i e d  in  f u l l  i t s  

o b lig a tio n s  hereunder to  the  end of what would be the 

then unexpired term of th i s  Lease i f  th e  same had no t so 

e x p ire d , le s s  the then f a i r  n e t r e n ta l  value of the Leased 

Premises f o r  the  same p e r io d , or

( i i )  a l l  unpaid in s ta lm en ts  of r e n t  as defined  in 

S ection  18.02 h ereo f i f  any Bonds are  then  o u ts tan d in g  

and unpa i d .

S ection  1 7 .0 ^ . R ights and O b lig a tio n s  on D efau lt Unchanged 

by N o n -te rm ln a tlo n . The r ig h t  of recovery o f Lessor and th e  o b lig a tio n  

of Lessee to  pay the  amount s e t f o r th  in S ec tio n  17.03 s h a l l  be the 

same i f  Lessor s h a l l  e x e rc ise  i t s  r ig h t  of e n t ry ,  rep o ssess io n  or r e ­

moval w ithout te rm in a tio n  of th i s  Lease as provided in  S ection  15.01.
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S ec tio n  1 7 .0 5 * Law A ffec tin g  L iqu idated  Damages. I f  

any s ta tu te  o r ru le  o f  law s h a l l  v a lid ly  l im i t  the amount of 

such l iq u id a te d  f in a l  damages to  le s s  than the amount agreed 

upon in  S ec tio n  17 .03 , Lessor s h a l l  be e n t i t l e d  to  the maximum 

amount a llow ab le  under such s t a tu t e  or r u le  of law.

ARTICLE XVIII

Purcnase and Purchase P ric e s

S ec tio n  1 8 .0 1 . Change in  C ircum stances. I f  du rin g  the 

Term as a r e s u l t  o f changes in  th e  C o n s titu tio n  of the United 

S ta te s  o f America or o f  the  C o n s titu tio n  o f  the S ta te  o f South 

C aro lina  or l e g i s l a t i v e  o r a d m in is tra tiv e  a c tio n  ( s ta te  o r fe d e ra l)  

o r a f in a l  d ec re e . Judgment o r o rd e r  o f any co u rt o f  competent 

J u r is d ic t io n  e n te red  a f t e r  L essee’s c o n te s t th e re o f  in  good f a i th ,  

th i s  Lease s h a l l  have become void o r unenforceable o r im possible 

o f perform ance in  accordance w ith  the  in te n t  and purpose o f the 

p a r t ie s  h e re to  a s  expressed  in  t h i s  Lease, o r  unreasonable burdens 

o r ex cess iv e  l i a b i l i t i e s  s h a l l  have been imposed on e i th e r  o f  the 

p a r t ie s  h e re to ;  then  in  any such e v e n t, Lessee s h a ll  have an 

op tion  to  purchase the Leased Prem ises as o f  the  f i r s t  day o f 

the  f i r s t  month o c c u rr in g  subsequent to  120 days a f t e r  the 

e f f e c t iv e  d a te  o f  the even t which gave r i s e  to  the r ig h t  o f Lessee 

to  purchase the  Leased P rem ises. To e x e rc ise  such op tion  to  

pu rchase , Lessee s h a ll  d e l iv e r  to  Lessor a t  l e a s t  40 days 

befo re  th e  proposed d a te  of purchase a c e r t i f i c a t e ,  signed by a 

Vice P re s id en t o f  L essee, sp e c ify in g  the  even t which has occurred  

which gave r i s e  to  the r ig h t  of Lessee to  purchase the Leased 

Premises under t h i s  S ec tio n  18.01 and c e r t i f y in g  th a t 

the Board o f D ire c to rs  o f Lessee has determ ined in
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good f a i t h  th a t  such event has o ccu rred . On the proposed date  of p u r ­

chase and upon payment of the purchase p r ic e ,  in  cash , L essor s h a l l  

convey th e  Leased Premises to  L essee s u b je c t  and pursuan t to  A r t ic le  

XIX.

S ection  1 8 .0 2 . Purchase P rice  in  C erta in  E ven ts. Lessee 

has an op tion  to  purchase the rem ainder o f  the Leased Premises under 

the  p ro v is io n s  o f  S ec tio n s 1 0 .0 4 , 18.04, and 18 .01 . Unless o therw ise  

s p e c if ie d ,  the purchase p r ic e  f o r  any such purchase s h a l l  be an amount 

equal to  a l l  unpaid  in s ta lm en ts  o f r e n t .  The term  " a l l  unpaid i n s t a l ­

ments o f ren t"  s h a l l  mean an amount equal to  the  e n t i r e  p r in c ip a l  

amount o f  the th en  o u tstan d in g  Bonds, to g e th e r  w ith any a p p lic a b le  

redem ption premiums and a l l  i n t e r e s t  accrued  or to  accrue on and p r io r  

to  the nex t succeeding redem ption date o r  da tes on which Bonds can be 

redeemed a t  the o p tio n  o f L essor a f t e r  g iv in g  n o tic e  to  th e  ho lders 

th e re o f  as  re q u ire d  by the  In d e n tu re , le s s  moneys a v a ila b le  fo r  such 

purpose th en  h e ld  by th e  T ru s te e , and any a d d it io n a l r e n ta l  due o r to  

become due hereunder p r io r  to th e  time th a t  the Bonds a re  paid  in  f u l l  

and th e  t r u s t  e s ta b lis h e d  by th e  In d en tu re  is  te rm in a ted , in c lu d in g , 

w ithout l im i ta t io n ,  any unpaid fe e s  and expenses o f the  T rustee  which 

a re  then  due or w i l l  become due p r io r  to  such tim e.

S ection  l8»O3. Option to  Purchase by T hird  P arty  B e n e f ic ia ry . 

As a p a r t  o f the c o n s id e ra tio n  f o r  the ex ecu tio n  o f th is  Lease by 

L essee , Reproco, In c . (H e re in a f te r  c a lle d  "R eproco"), a Delaware 

c o rp o ra tio n  with an o f f ic e  a t  129 South S ta te  S t r e e t ,  Dover, Delaware 

( a l l  of th e  stock  o f  which is  owned by F i r s t  N ational C ity  Bank, New 

York, New Y ork), i s  hereby g ra n te d , as a th i r d  p a r ty  b e n e fic ia ry  to  

t h i s  L ease, the o p tio n  to  purchase the Leased Premises (exc lud ing , 

however, any unimproved land  which s h a ll  have th e re to fo re  been p u r­

chased by Lessee under S ection  18 .05  h e re o f)  on November 1 , 1977 o r on 

May 1 o r November 1 o f any year th e r e a f te r  fo r  an amount equal to  a l l  

unpaid in s ta lm e n ts  o f  r e n t  as d e fin e d  in  S ec tio n  18.02 h e reo f p lus the
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sum o f $1.00, provided no event o f d e fa u l t  has occurred  and Is  c o n tin u ­

ing h ereunder. To e x e rc ise  such o p tio n , Reproco s h a l l  d e l iv e r  to  

L esso r a t  l e a s t  120 days befo re  th e  proposed d ate  o f  purchase a n o tic e  

3lgned by the P re s id e n t o r  a Vice P re s id en t o f  Reproco s ta t in g  th a t  

Reproco d e s ire s  to  e x e rc ise  i t s  o p tio n  to  purchase under the  p ro v is io n s  

o f th i s  S ection  18.03. On th e  proposed d a te  of purchase and upon pay­

ment o f the purchase p r ic e  in  cash , L essor 3 h a ll convey the  Leased 

Prem ises to  Reproco su b je c t and p u rsu an t to  the  method p rovided  in  

A r t ic le  XIX, i . e . ,  in  th e  same manner as i f  Reproco were s u b s t i tu te d  fo r 

Lessee in  sa id  A r t ic le  XIX. In l i e u  o f e x e rc is in g  th e  o p tio n  to  p u r­

chase g ran ted  by th is  S e c tio n  18.03 in  i t s  own name, Reproco may a s s ig n  

s a id  o p tio n  to  an o th er p a r ty  to  hold  such o p tio n  by f i l i n g  w ith L esso r 

a w r i t te n  copy o f  such assignm ent executed  by the P re s id e n t o r  a Vice 

P re s id e n t o f Reproco, and thereupon Reproco1s a ss ig n ee  o r any su b se­

quent a ss ig n ee  s h a l l  have the  r ig h t  to  e x e rc ise  such o p tio n  upon the 

same term s and co n d itio n s  provided h e re in  f o r  an e x e rc is e  th e re o f  by 

Reproco. In th e  event such op tion  to  purchase is  e x e rc is e d , th i s  Lease 

s h a l l  te rm in a te  on the e f f e c t iv e  d a te  o f such pu rchase , upon conveyance 

of the  Leased Premises and th e  payment of th e  purchase p r ic e  th e re fo r  

in  cash .

N othw ithstandlng any p ro v is io n  in  t h i s  Lease to  the  c o n tra ry , 

the above op tion  given to  Reproco i s  g iven  s u b je c t  to ,  and is  su b o rd i­

n a te  to ,  the o p tio n s  to  purchase g ra n te d  to  L essee , by S ec tio n s  10 .04 , 

18.01 and 18.04 o f  th is  L ease . T h ere fo re , i f  any o f the ev en ts  occur 

which a re  co n d itio n s  p receden t to  L e sse e ’s e x e rc is e  o f  any o p tio n  g iven  

by S ec tio n s 10 .04 , 18.01 and 18.04, and i f  L essee e le c t s  to  e x e rc ise  

such an o p tio n , th e  op tion  to  purchase g ran ted  to  Reproco by th i s  Sec­

t io n  18.03 s h a l l  te rm in a te  and be o f no e f f e c t .  F u r th e r , th e  o p tio n  to  

purchase g ran ted  to  Reproco in  th is  S ec tio n  18.03 s h a l l  e x p ire  upon 

te rm in a tio n  of t h i s  L ease.

S ec tio n  18 .04 . Economic U n fe a s ib i l i ty ;  L e sse e ’s O ption to  

P urchase. I f ,  a t  any tim e , ( i )  changes in  th e  economic a v a i l a b i l i t y  

o f raw m a te r ia ls ,  o p e ra tin g  s u p p lie s , o r  f a c i l i t i e s  ( in c lu d in g , but



n o t l im ite d  to ,  f a c i l i t i e s  in  connection  w ith  the d isp o sa l o f  indus­

t r i a l  w astes) n ecessary  f o r  the  o p e ra tio n  o f the Leased rrc r.i3e3  fo r  
th e  purposes sp e c if ie d  in  t h i s  Lease s h a l l  have occurred  or ( i i )  te ch ­

n o lo g ic a l advances or o th e r changes s h a l l  have occurred  which in 

L esse e ’s reaso n ab le  judgment s h a ll  have rendered the  Leased Prem ises 

u n fe a s ib le  or uneconomical to  o p e ra te  fo r  such p u rp o ses , Lessee sh a ll 

have an op tion  to  purchase th e  Leased Prem ises and the  purchase p rice  

s h a l l  be determ ined as s e t  fo r th  in  S ec tio n  18.02. In the even t 

Lessee determ ines to  e x e rc is e  sa id  o p tio n , i t  s h a l l  g ive not le s s  

than 60 d a y s 'w r it te n  n o tic e  to  L essor and th e  T ru s tee . Such n o tic e  

s h a l l  c e r t i f y  th a t  one or more of th e  even ts  g iv ing  r i s e  to  such 

e le c t io n  have occurred  and s h a l l  s t a t e  the d a te  upon which Lessee 

e l e c t s  to  c lo se  such p u rch ase . F u r th e r , such n o tic e  s h a l l  be signed 

by a Vice P re s id e n t of L essee , and s h a l l  be conclusive  th a t  such event 

or even ts have , in  f a c t ,  o ccu rred . Upon th e  g iv in g  of such n o tic e  and 

th e  ten d erin g  to  th e  T rustee  of a c e r t i f i e d  check or checks in  the f u l l  

amount of such purchase p r ic e  the e x e rc ise  of such op tion  s h a l l  be 

com plete, and L essor s h a ll  convey th e  Leased Premises to  Lessee 

s u b je c t  and p u rsuan t to  th e  method provided in  A r t ic le  XIX.

S ection  1 8 .0 5 * Purchase of Unimproved Land. L essee, o r i t s  

d es ig n ee s , s h a l l  have, and i s  hereby g ra n te d , the op tion  to  purchase 

any unimproved p a r t  of the  Leased Prem ises (on which none of th e  F a c i l ­

i t i e s  i s  lo c a te d , but on which t r a n s p o r ta t io n ,  p a rk in g , or u t i l i t y  

f a c i l i t i e s  may be lo c a te d )  a t  any tim e and from tim e to  time a t  and 

fo r  a purchase p r ic e  equal to  the c o s t  th e re o f  to  Lessor provided th a t  

i t  fu rn ish e s  L essor w ith th e  fo llo w in g :

(a) A n o tic e  in  w ri tin g  c o n ta in in g  ( i )  an adequate le g a l  

d e s c r ip tio n  of th a t  p o r t io n  of th e  Leased Prem ises with r e ­

sp ec t to  which such o p tio n  is  to  be ex e rc ised  and ( i i )  a 

s ta tem en t th a t  Lessee in te n d s  to  e x e rc ise  i t s  op tion  to  p u r ­

chase such p o r tio n  of th e  Leased Prem ises on a d a te  s ta te d ,  

which s h a l l  be n o t le s s  than 45 nor more than 90 days from 

the  date  of such n o tic e .
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(b) A c e r t i f i c a t e  of an en g in eer (who may be an eng ineer 

in  the so le  employ of Lessee) who is  ac ce p tab le  to  th e  T ru s tee , 

dated no t more than  90 days p r io r  to  the d a te  of th e  purchase 

and s ta t in g  th a t ,  in th e  opinion of the p erso n  s ig n in g  such 

c e r t i f i c a t e ,  ( i )  the p o r tio n  o f the  Leased Premises w ith r e ­

spect to  which the  o p tio n  is  ex e rc ised  i s  n o t needed fo r  the 

o p era tio n  o f the  Leased Prem ises fo r  the purposes h e re in ­

above s ta te d  and ( i i )  the  purchase w ill n o t im pair th e  u se­

fu ln e ss  of th e  F a c i l i t i e s  as an in d u s t r i a l  m anufacturing

and re se a rc h  b u ild in g  and w il l  n o t d es tro y  the means of 

in g ress  th e re to  and eg ress  therefrom .

(c) An amount of money equal to  the purchase p r ic e  

computed as provided in  t h i s  S ec tio n  18 .05 .

Lessor ag rees th a t  upon r e c e ip t  of th e  n o tic e , c e r t i f i c a t e  and money 

requ ired  in  th i s  S ec tio n  18.05 to  be fu rn ish ed  to  i t  by L essee , o r i t s  

des ig n ees, L essor w i l l  prom ptly d e l iv e r  the same to  the T rustee  fo r  

d ep o sit in th e  Bond Redemption Account c rea ted  under the  In d en tu re  and 

secure from the  T ru s tee  a re le a s e  from the l i e n  of the Ind en tu re  of 

such p o rtio n  of th e  Leased Prem ises w ith  re sp e c t to  which Lessee s h a l l  

have exerc ised  the  o p tio n  g ran ted  to  i t  in t h i s  Section  18 .05 . In  the 

event Lessee 3 h a ll e x e rc is e  th e  o p tio n  granted to  i t  under th is  

S ection  IS .0 5 , Lessor s h a l l  convey t i t l e  to  such unimproved prem ises 

to  Lessee and Lessee s h a l l  n o t be e n t i t l e d  to  any abatem ent or d im in­

u tio n  of the re n ts  payable hereunder except as may o therw ise  be p ro ­

vided in  Schedule C h e re to ,  and i f  such option r e la te s  to  Leased Prem­

is e s  on which tr a n s p o r ta t io n  or u t i l i t y  f a c i l i t i e s  are lo c a te d , L essor 

s h a l l  r e ta in  an easem ent to  use such t r a n s p o r ta t io n  or u t i l i t y  f a c i l ­

i t i e s  to  the ex ten t n ecessa ry  fo r  the  e f f i c i e n t  o p era tio n  o f the 

Leased Prem ises. Upon w r i t te n  demand, Lessor s h a l l  fu rn is h  to  Lessee 

a c e r t i f i c a t e  as to  th e  o r ig in a l  purchase p r ic e  o f such unimproved 

la n d .
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N otw ithstanding any p ro v is io n s  in  th i s  Lease to  th e  c o n tra ry , 

th e  fo rego ing  op tion  to  purchase unimproved land  s h a l l  ex p ire  upon 

te rm in a tio n  o f  the Lease o r upon re c e ip t  by L esso r of n o tic e  from 

Reproco th a t  i t  In tends to  e x e rc ise  i t s  op tion  to  purchase under Sec­

t io n  18.03, whichever i s  e a r l i e r .

S ec tio n  1 8 .0 6 . G ranting of Easements. Prom time to  time 

du rin g  the Term Lessee s h a l l  have the r ig h t  ( i )  to  g ran t easem ents a f ­

f e c t in g  the Leased P rem ises, ( i i )  to  d ed ica te  o r convey, as re q u ire d , 

p o r tio n s  o f th e  Leased Premises fo r  road, highway and o th e r  p u b lic  p u r­

poses, and ( i l l )  to  execu te  p e t i t io n s  to  have the Leased Prem ises or 

p o r tio n s  th e re o f  annexed to  any m u n ic ip a lity  or inc luded  w ith in  any 

u t i l i t y ,  highway or o th e r  improvement o r se rv ic e  d i s t r i c t ,  provided th a t  

p r io r  to  the e x e rc ise  o f any of th e  powers g ran ted  by th is  S ec tio n  

18 .06 : (a) L essee s h a l l  n o tify  Lessor in  w ritin g  o f  the  a c tio n  to  be

ta k e n , (b) L essee s h a l l  fu rn ish  Lessor with a c e r t i f i c a t e  executed by 

a Vice P re s id en t of L essee c e r t i fy in g  th a t  th e  a c t io n  to  be taken  w ill 

n e i th e r  ad v e rse ly  a f f e c t  the  m arket value of the Leased Premises nor 

th e  U3e of the  Leased Prem ises in  L essee’s b u s in e ss , and (c) Lessee 

s h a l l  fu rn is h  L esso r an undertak ing  au th o rized  by th e  Board o f  D irec­

to r s  o f Lessee to  the e f f e c t  th a t  Lessee s h a l l  rem ain o b lig a te d  under 

the  term s of the Lease to  the  same ex ten t as i f  th e  a c tio n  being taken 

had n o t taken p la ce  and th a t  L essee s h a l l ,  i f  n ecessa ry , r e s to r e  and 

re b u ild  the Leased Premises to  good co n d itio n  and r e p a i r .  Upon com pli­

ance w ith  the  p ro v is io n s  h ereo f L essor s h a l l ,  to  th e  ex ten t n ecessa ry , 

execu te  and d e l iv e r  a l l  such documents as are  necessary  to  e f f e c tu a te  

th e  in te n t  o f th i s  S ection  18.06.

ARTICLE XIX

Payment and T i t l e  Upon Purchase

S ectio n  19*01. T i t l e . In  the event o f any purchase of the 

Leased Prem ises o r  the rem aining p o r tio n  or rem ainder of the  Leased 

Prem ises by L essee pursuant to  any p ro v is io n  o f th i s  L ease, L essor 

s h a l l  convey m erchantable t i t l e  th e re to  to  Lessee f r e e  and c le a r  o f 

th e  In d en tu re , but Lessor s h a l l  not o therw ise be o b lig a te d  to  g ive
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or ass ig n  any b e t te r  t i t l e  to  Lessee than  e x is te d  on the f i r s t  day of 

the  Term. Lessee s h a l l  accept such t i t l e ,  s u b je c t ,  however, to  (1) any 

l i e n s ,  encum brances, ch a rg es , ex cep tio n s and r e s t r i c t i o n s  not c rea ted  

o r caused by L esso r, and (11) any law s, r e g u la tio n s  and o rd in an ces . 

Although L essor s h a l l  be o b lig a te d  to  convey t i t l e  to  the  Leased 

Prem ises as a fo re sa id  on the d ate  o f purchase upon re c e ip t  o f the 

purchase p r ic e  th e re fo r  o r  on a d a te  fix ed  fo r th e  redem ption o f Bonds. 

Lessor s h a l l  n e v e rth e le s s  have such a d d it io n a l tim e as Is  reasonably  

re q u ired  by Lessor to  d e l iv e r  o r cause to  be d e liv e re d  to  Lessee a l l  

In strum en ts and documents reasonab ly  re q u ired  by Lessee and necessary  

to  remove from record  o r  o therw ise  d isch arg e  any l i e n s ,  encumbrances, 

charges or r e s t r i c t i o n s  In o rder th a t  Lessor may convey t i t l e  as 

a fo re s a id . To the  e x te n t th a t  I t  may be law ful to  do so , Lessor 

covenants th a t  i t  w ill  not adopt any law, re g u la t io n  or ord inance 

which would ad v erse ly  a f f e c t  the t i t l e  o f  Lessee.

S ec tio n  1 9 .0 2 . Charges In c id e n t to  Conveyance. Upon the 

d ate  fix ed  fo r  th e  purchase of the  Leased Prem ises or the rem ainder 

o f the Leased Prem ises by L essee, L essee , s h a ll  te n d e r  the 

purchase p r ic e  th e re fo r  to  L esso r, and Lessor s h a l l  d e l iv e r  a deed 

conveying such p ro p erty  to  L essee. Lessee s h a ll  pay a l l  charges 

in c id e n t to  any conveyance, in c lu d in g  any escrow f e e s ,  reco rd in g  fe e s , 

t i t l e  in su ran ce  premiums and any a p p lic a b le  f e d e r a l ,  s ta te  o r lo c a l 

ta x es(ex c ep t s t a t e  and lo c a l  income ta x e s )  and the  l i k e ,  in c lu d in g  

fe d e ra l  documentary and lo c a l  ta x e s .

S ec tio n  1 9 .0 3 . Time o f Payment o f Purchase P r ic e . Notw ith­

s ta n d in g  any o th e r  p ro v is io n  h ereo f th i s  Lease s h a l l  not te rm in a te  on 

th e  d ate  on which Lessee s h a l l  be o b lig a te d  to  purchase (whether or 

not any delay  in  th e  com pletion o f such purchase s h a l l  be the  f a u l t  

o f L esso r) , nor s h a l l  L essee ’s o b lig a tio n s  hereunder cease under any 

te rm in a tio n  p ro v is io n  h e reo f u n t i l  Lessee s h a l l  have paid  the  purchase 

p r ic e  then payable fo r the  Leased P rem ises, w ithout s e t  o f f ,  coun ter 

c la im , abatem ent, su sp en sio n , d ed u c tio n , d im in u tio n , o r  defense fo r  any
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reason  w hatsoever, and u n t i l  Lessee s h a l l  have d ischarged  o r made 

p ro v is io n  s a t i s f a c to r y  to  L esso r fo r  the d isch arg e  o f , a l l  of i t s  

o b lig a tio n s  under t h i s  L ease, which o b lig a tio n s  have a r is e n  on or 

befo re  th e  te rm in a tio n  date  o r the d a te  fo r  th e  purchase of the 

Leased P rem ises, in c lu d in g  th e  o b lig a tio n  to  pay th e  Basic Rent due 

and payable on such d a te .

ARTICLE XX

M iscellaneous

S ection  2 0 .0 1 . Waiver of S ta tu to ry  R ig h ts . This Lease 

s h a l l  not be a f fe c te d  by any law s, o rd inances or r e g u la tio n s , whether 

f e d e ra l ,  s t a t e ,  coun ty , c i t y ,  m unicipal or o th e rw ise , which may be 

enacted or become e f f e c t iv e  from and a f t e r  th e  d a te  of th i s  Lease 

a f f e c t in g  or re g u la tin g  or a ttem p tin g  to  a f f e c t  or re g u la te  (1) the 

Basic Rent and o th e r  amounts h ere in  rese rv ed  or ( i i )  the  co n tinu ing  

in  occupancy of L essee or any su b le s se e s , t r a n s f e r e e s  or a ss ig n ee s  of 

L e sse e 's  in te r e s t  in  the Leased Prem ises beyond the  date  of te rm in a tio n  

of th e i r  re sp e c tiv e  le a s e s ,  o r o therw ise .

S ection  2 0 .0 2 . Non-Waiver by L e sso r . No f a i lu r e  by Lessor 

or any ass ig n ee  to  i n s i s t  upon the s t r i c t  perform ance of any term 

h ereo f or to  e x e rc ise  any r i g h t ,  power or remedy consequent upon a 

breach th e re o f ,  and no acceptance of the Basic R ent, in  f u l l  o r in 

p a r t ,  du rin g  the  con tinuance of such b reach , s h a l l  c o n s t i tu te  a waiver 

of such breach or of such te rm . No waiver of any breach s h a l l  a f f e c t  

or a l t e r  t h i s  Lease o r c o n s t i tu te  a w aiver o f a then  e x is t in g  or 

subsequent breach.

S ection  2 0 .0 3 . Remedies C um ulative. Each r ig h t ,  power and 

remedy of Lessor provided f o r  in  t h i s  Lease s h a l l  be cum ulative and 

co n cu rren t and s h a l l  be in  a d d it io n  to  every o th e r r ig h t ,  power or 

remedy provided fo r  in  th is  Lease o r now or h e r e a f te r  e x is t in g  a t  law 

or in  e q u ity  or by s ta tu te  o r o th e rw ise , in  any ju r i s d ic t io n  where
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such r i g h t s ,  powers and rem edies a re  sought to  be e n fo rced , and the  

e x e rc is e  o r beg inn ing  o f  the e x e rc is e  by L esso r of any one or more 

o f  th e  r ig h t s ,  powers o r  rem edies p rov ided  fo r  in  t h i s  Lease o r  now 

or h e r e a f te r  e x is t in g  a t  law o r  in  e q u ity  o r by s t a t u t e  o r  o therw ise  

3 h a ll n o t p rec lu d e  the sim ultaneous or l a t e r  e x e rc is e  by L esso r of 

any or a l l  such o th e r r ig h t s ,  powers o r  rem edies.

S ec tio n  2 0 ,0 4 . S u rrender of th e  Leased P rem ises. Except as 

o th e rw ise  provided  in  t h i s  L ease, Lessee s h a l l ,  upon the e x p ira t io n  o r 

te rm in a tio n  o f  th i s  Lease fo r  any reaso n  w hatsoever, su rre n d e r  the 

Leased Prem ises to  L esso r in  good o rd e r , co n d itio n  and r e p a i r ,  except

fo r  reaso n ab le  wear and te a r .

S ec tio n  2 0 .0 5 . Acceptance o f S u rre n d e r . No su rre n d e r  to  

L essor o f  th i s  Lease or o f the Leased Prem ises or any p a r t  th e re o f  o r 

o f any in t e r e s t  th e re in  s h a l l  be v a l id  o r  e f f e c t iv e  u n le ss  agreed  to  

and accep ted  in  w ritin g  by L essor and th e  T ru s te e , and no a c t  by any 

r e p re s e n ta t iv e  o r  agent o f  L esso r, and no a c t by L esso r, o th e r  than 

such a w r i t te n  agreem ent and accep tance by L esso r, s h a l l  c o n s t i tu te  an 

accep tan ce  o f any such su rre n d e r .

S ec tio n  2 0 .0 6 . E stoppel C e r t i f i c a t e  by L essee . L essee 

ag rees a t  any tim e and from time to  tim e, upon not le s s  th an  10 d ay s’ 

p r io r  w r i t te n  re q u e s t by L essor o r T ru s te e  to  ex e c u te , acknowledge and 

d e l iv e r  to  L esso r and T ru s tee  a s ta tem en t in  w ritin g  c e r t i f y in g  th a t  

th i s  Lease is  unm odified and i s  in  f u l l  fo rc e  and e f f e c t  (o r  i f  th e re  

have been m o d ific a tio n s  th a t  th e  same i s  in  f u l l  fo rc e  and e f f e c t  as 

m odified  and s t a t i n g  th e  m o d if ic a tio n s )  and th e  d a te  to  which th e  B asic 

Rent and o th e r  charges have been p a id  in  advance, i f  any.

S ec tio n  2 0 .0 7 . Nc Claims A gainst L e sso r . Nothing co n ta in ed  

in  th i s  Lease s h a l l  c o n s t i tu te  any consen t o r re q u e s t by L esso r, ex ­

p resse d  o r  Im p lied , fo r  the  perform ance o f  any la b o r  o r  s e rv ic e s  o r 

the  fu rn is h in g  o f  any m a te r ia ls  o r  o th e r  p ro p e rty  in  re s p e c t o f  the
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Leased Prem ises or any p a r t  th e re o f ,  n o r  give Lessee any r ig h t ,  power 

or a u th o r ity  to  c o n tra c t  fo r  o r perm it the  perform ance o f any la b o r or 

se rv ic e s  or th e  fu rn ish in g  of any m a te r ia ls  o r o th e r p ro p erty  in  such 

fa sh io n  as would perm it the  making of any claim  ag a in s t L esso r. Lessor 

s h a l l  have th e  r ig h t  to  post and keep posted a t  a l l  reasonable tim es 

on the Leased Prem ises any n o tic e s  which Lessor s h a ll  be req u ired  by 

law to  post f o r  the  p ro te c t io n  of L esso r and th e  Leased Prem ises from 

any l ie n .

S ec tio n  2 0 ,0 8 . A pp licab le  Law; E n tire  U nderstanding. This 

Lease sh a ll  be governed e x c lu s iv e ly  by th e  p ro v is io n s  h ereo f and by 

th e  a p p lic a b le  laws of th e  S ta te  of South C a ro lin a . This Lease 

ex p resses  the e n t i r e  un d erstan d in g  and a l l  agreem ents of the  p a r t ie s  

hereto with each o th e r and n e i th e r  p a r ty  here to  has made o r s h a l l  be 

bound by any agreem ent o r  any re p re se n ta tio n  to  the  o th er p a rty  which 

i s  no t e x p re ss ly  s e t  f o r th  in  th i s  Lease as such Lease may from time 

to  time be amended and supplemented in  accordance with th e  p ro v is io n s  

h e re o f .

S ec tio n  2 0 .0 9 . S e v e r a b i l i ty . In the even t th a t  any c la u se  

or p ro v is io n  o f th i s  Lease s h a l l  be held  to  be in v a lid  by any c o u rt 

of competent J u r i s d ic t io n ,  th e  in v a l id i ty  of such c lause  or p ro v is io n  

s h a l l  no t a f f e c t  any o f the  rem aining p ro v is io n s  hereof.

S ec tio n  2 0 .1 0 . N otices and Demands. A ll n o tic e s , demands, 

re q u e s ts ,  c o n se n ts , app rovals  and o th e r s im ila r  in strum en ts under th is  

Lease s h a l l  be in  w ritin g  and s h a l l  be deemed to  have been p ro p erly  

given i f  sen t by United S ta te s  c e r t i f i e d  or r e g is te re d  m a il, postage 

p re p a id , (a) i f  to  L essee, addressed  to  Lessee a t  l6 th  F lo o r , D aniel 

B u ild in g , G re e n v il le , South C aro lina  29601, A tte n tio n : P re s id e n t , 

or a t  such o th e r  address as L essee from tim e to  tim e may have d e s ig ­

nated  by w r i t te n  n o tic e  to  L essor and any a s s ig n e e , (b) i f  to  L esso r, 

addressed  to  County Board of Com m issioners, G re en v ille  County, County
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C ourthouse, G re e n v ille , South C a ro lin a , o r a t  such o th e r  address as 

L essor may have d es ig n a ted , from tim e to  tim e, by w ritte n  n o tic e  to  

Lessee and any a ss ig n ee , and (c) i f  to  any a s s ig n e e , to  such assig n ee  

a t  such address as such assignee s h a l l  have desig n a ted  by w ritte n  n o tic e

to  L essor and Lessee.

S ec tio n  20 .11 . Headings and R efe ren ces. The headings in  

th i s  Lease a re  fo r  convenience o f re fe re n c e  only and s h a l l  no t d e fin e  

o r  l im i t  the  p ro v is io n s h ereo f. U nless o therw ise  s p e c if ie d ,  a l l  r e f e r ­

ences in  th i s  Lease to  p a r t ic u la r  S ec tions a re  re fe re n c e s  to  S ections

o f th is  L ease.

S ec tio n  20 .12 . Successors and A ssig n s. The term s and p ro ­

v is io n s  o f t h i s  Lease s h a l l  be b in d in g  upon and in u re  to  the  b e n e fit 

o f the p a r t ie s  h ere to  and th e i r  r e s p e c tiv e  h e i r s ,  ex e c u to rs , adm inis­

t r a t o r s ,  d e v ise e s , t r u s te e s ,  su ccesso rs  and a s s ig n s .

S ec tio n  20 .13 . M ultip le C o u n te rp a rts . This Lease may be 

executed  in  se v e ra l c o u n te rp a r ts , each o f which s h a l l  be an o r ig in a l ,

bu t a l l  o f which s h a ll  c o n s t i tu te  bu t one and th e  same in s tru m e n t.

S ec tio n  20 .14 . No Merger o f E s ta te s . I t  i s  recogn ized  th a t  

Lessee i s  the owner in  fee  simple o f the s e rv ie n t  e s ta te  over which 

various easem ents and r ig h ts  of way (more f u l ly  d escrib ed  in  Schedule 

A h e re to )  have been leased  to  L essee . I t  i s  hereby ex p re ss ly  d ec la red  

th a t  th e  ownership by Lessee of both  such s e rv ie n t e s ta te  and such 

le a se h o ld  i n t e r e s t  in  such easements s h a l l  no t r e s u l t  in  a merger of 

such i n t e r e s t s .

S ection  20 .15 . R ecording. Thi3 Lease and every supplem ent, 

assignm ent and m o d ifica tio n  hereo f s h a l l  be reco rded  in  th e  o f f ic e  of 

th e  R e g is te r  o f  Mesne Conveyances f o r  G reen v ille  County, South C aro lin a , 

o r in  such o th e r  o f f ic e  as may be a t  the time provided by law as the 

p roper p lace  f o r  the reco rd a tio n  th e re o f . This Lease as o r ig in a l ly  

executed  3 h a ll be so recorded p r io r  to  the re c o rd a tio n  o f th e  In d en tu re .
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S ection  2 0 .1 6 . Amendments to  L ease . This Lease may be 

amended by Lessee and L essor In accordance w ith  the p ro v is io n s h ereo f 

and the  p ro v is io n s  o f S ection  6 .13  of the In d en tu re .

IN WITNESS WHEREOF G re e n v ille  County, South C aro lina , has 

executed t h i s  Lease by causing  i t s  name to  be hereunto  subscribed  by 

the  Chairman of i t s  County Board o f  Commissioners and i t s  o f f i c i a l  s e a l  

to  be im pressed hereon and a t t e s t e d  by the S ec re ta ry  of sa id  Board; and 

P h i l l ip s  F ib e rs  C orporation  has executed th i s  Lease by causing i t s

co rp o ra te  name to  be hereun to  su b sc rib ed  by i t s  ______  P res id en t and

i t s  co rp o ra te  se a l to  be im pressed hereon and a t te s te d  by i t s  __________

S e c re ta ry , a l l  being done as o f th e  day and y e a r  f i r s t  above w r i t te n .

GREENVILLE COUNTY, SOUTH CAROLINA

(SEAL)
By ________ ___________

Chairman, County Board o r
A t te s t :  Commissioners

S e c re ta ry , County’ Board
o f Commissioners

S igned , se a le d  and d e liv e re d  in  the  
p resence  o f:

PHILLIPS FIBERS CORPORATION

By __________________________
(SEAL) ______  P resid en t

A t t e s t :

____________ S ec re ta ry
S igned, se a le d  and d e liv e re d  in  the 
p resence o f:
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SCHEDULE A

LEASE DATED AS OP NOVEMBER 1, 1967 BETWEEN 
GREENVILLE COUNTY, SOUTH CAROLINA, AND 

PHILLIPS FIBERS CORPORATION

PARCEL A

Four t r a c t s  o f land in  G re en v ille  County, South C aro lin a , 
being p o r tio n s  o f th a t  c e r ta in  78.93 ac re  t r a c t  o f land  accord ing  to  
p la t  of survey  dated  June 18, 1966, c e r t i f i e d  by R K. Campbell, 
R .L .S ., as re v ise d  June 6, 1967 by H. C. C larkson, J r  , R .L .S ., and 
recorded  in  the  R.M.C. o f f ic e  f o r  G re en v ille  County in  P la t Book 
PPP a t Page 133, the  sa id  fo u r  t r a c t s  o f land being h e r e in a f te r  
r e f e r re d  to  as the  "Prem ises" and being  more p a r t i c u la r ly  d escrib ed  
as fo llo w s :

TRACT I (PLANT, LAB & ADM. BLDG.)

Beginning a t  an iro n  p in  marking th e  most so u th w esterly  
c o rn e r o f th e  G re en v ille  Leasing Company p ro p e rty  and being  a lso  an 
i n t e r i o r  c o rn e r o f  th e  P h i l l ip s  F ib e rs  C orporation  78.93 ac re  t r a c t ;

Thence N 55° 27' 30" W 1028.5 f e e t  to the  n o rth  co rner and 
t ru e  p o in t o f beginning of th e  h e re in  d escrib ed  p a rc e l o f land ;

Thence S 35° 48' E 8 l .2  f e e t ;  Thence N 54° 12 ' E 9 .0  f e e t j  
Thence S 35° 48 ' E 12 .7  f e e t ;  Thence S 54° 12' W 8 .8  f e e t ;  Thence
S 35° 48 ' E 131.3 f e e t ;  Thence S 54° 12 ' W 112.3 f e e t ;  Thence S 35°
48 ' E 7 .7  f e e t ;  Thence S 54° 12' W 38 .0  f e e t ;  Thence N 35° 48' W 8 .0  
f e e t ;  Thence S 54° 12 ' W 206.6 f e e t ;  Thence S 35 48» E 4 .0  f e e t ;
Thence S 54° 12’ W 17.8  f e e t ;  Thence S 35° 48 ' E 23.3 f e e t ;  Thence
S 54c 12' W 40 .0  f e e t ;  Thence N 35° 48 ' W 39 .0  f e e t ;  Thence S 54°
12' W 78 .0  f e e t ;  Thence N 35° 48 ' W 8 l.O  f e e t ;  Thence N 54° 12' W, 
a t  73 .5  f e e t  pass th e  sou th  co rn e r o f  a 0 .057 a c re  easem ent g ran ted  
to  Duke Power Company by P h i l l ip s  F ib e rs  C orporation  by instrum ent 
da ted  March 29, 19^7, and co n tin u e  along th e  s o u th e a s te r ly  l in e  o f 
s a id  easement f o r  a t o t a l  d is ta n c e  o f 123.5 f e e t  to  th e  e a s t  co rn er 
th e re o f ,  being  a lso  12 f e e t  so u th w e s te r ly , measured a t  r ig h t  ang les 
from the fa c e  o f an e x is t in g  p la n t  b u ild in g  .

Thence N 35° 48' W, along  th e  n o r th e a s te r ly  l in e  of the  
s a id  easement and 12 .0  f e e t  so u th w e ste rly  from and p a r a l l e l  with 
th e  sa id  p la n t  b u ild in g  fo r  a d is ta n c e  o f 50 .0  f e e t  to  th e  north  
co rn er o f  th e  s a id  easem ent;

Thence N 54° 12' E 11 .0  f e e t  to  a p o in t S 54° 12 ' W,
1 .0  f e e t  from th e  west co rn er o f  th e  s a id  p la n t b u ild in g ;

Thence N 35° 48 ' W, p a r a l l e l  w ith and 1 .0  f e e t  sou thw esterly  
from the n o rth w e s te rly  en ten sio n  o f th e  so u th w este rly  l i n e  o f the  
s a id  p la n t b u ild in g , a d is ta n c e  o f  2 .6  f e e t ;

Thence N 54° 12' E, p a r a l l e l  w ith and 2 .6  f e e t  n o r th ­
w este rly  from th e  s a id  p la n t b u ild in g  fo r  a d is ta n c e  o f  187.7 f e e t ;  
Thence N 35° 48' W 79.4  f e e t ;  Thence N 54° 12' E 170.0  f e e t  to  th e  
tru e  p o in t o f  beginning o f the  h e re in  d esc rib ed  p a rc e l co n ta in in g  
79,312 3quare f e e t  (1.821 a c r e s ) ,  more o r l e s s .
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TRACT I I  (EMPLOYEE PARKING LOT)

Beginning a t  the  n o rth  co rner o f the above d escrib ed  
P arce l I ;  Thence S 35° 48 ' E w ith  the n o r th e a s t l in e  o f  P arcel I ,  
78.6 f e e t  and N 5^° 12* E, p e rp en d icu la r  to  the n o r th e a s t  l in e  o f 
P arce l I ,  71 .0  f e e t  to  the  west co rn er and tru e  p o in t o f  beginning 
o f the h e re in  d escrib ed  p a rce l o f  land;

Thence co n tin u in g  N 54o 12' E 194.0 f e e t  to  a p o in t, the  
n o rth  co rn er o f  th is  p a rc e l ;

o f th is
Thence 

p a r c e l ;
S 35° 48« E 455.0 fe e t to a p o in t , the e a s t co rn e r

of th is
Thence 

p a r c e l ;
S 54° 12' W194.0 fe e t to a p o in t , the south1 co rn er

and
Thence 

co n ta in in g  2.
N 35° 48 ' 
026 ac re s

w 455.0  
more o r

fe e t  
l e s s .

to th e  t r u e p o in t of beginning

TRACT I I I  (VISITOR PARKING LOT)

Beginning a t  the  no rth  co rn er o f the  above d escrib ed  
P arce l I ,  thence S 34° 12 ' W, w ith  a northw est l i n e  of P a rce l I ,  38.6 
f e e t  and N 35° 48 ' W, p e rp e n d ic u la r  to  the  no rthw est l in e  of P a rc e l I ,  
49.4 f e e t  to  the  e a s t co rn e r and tru e  p o in t o f beg inning  o f the  
h e re in  d escrib ed  p a rce l o f land ;

Thence S 54° 12 ' W 100.0 f e e t  to  a p o in t ,  the e a s te r ly  
sou th  co rner o f th i s  p a r c e l ;

Thence N 35° 48 ' w 10.0 fe e t to a p o in t . an i n t e r i o r  co rn er
of t h i s  p a rc e l;

Thence S 54° 12 ' W20.0 fe e t to a p o in t , the  w este rly
south  co rner o f th is  p a r c e l ;

Thence N 35° 48 ' w 80.0 fe e t to a p o in t, the  so u th e rly
west co rner o f t h i s  p a rc e l ;

Thence N 54° 12' £ 20.0 f e e t  to a p o in t, an i n t e r i o r  co rn e r
of th i s  p a rc e l;

Thence N 35° 48' W 10.0 fe e t  to a p o in t, th e  n o r th e r ly
west co rn er o f t h i s  p a rc e l;

Thence N 54° 12 ' E 100.0 f e e t  to  a p o in t, the  n o r th  co rn e r 
o f th i s  p a rc e l;

Thence S 35° 48 ' E 100.0 f e e t  to  th e  tru e  p o in t o f  beginning 
and co n ta in in g  0.266 a c re s  more o r l e s s .
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TRACT XV (CORPORATE OFFICE)

Beginning a t  the n o rth  co rn er o f the above d escrib ed  
P a rce l I ,  Thence S 54° 12* W, w ith  a northw est l in e  o f P a rce l I ,  
206 .6  fe e t  and N 35C 48' W, p e rp e n d ic u la r  to th e  northw est l in e  of 
P a rc e l I ,  106.4  f e e t  to  the e a s t  co rn er and th e  tru e  p o in t of 
beginning o f  the h e re in  d e sc rib ed  p a rc e l o f la n d .

Thence S 54° 12* W 9 2 .0  f e e t  to  a p o in t ,  the  sou th  co rn er 
o f  th i3  p a r c e l ;

Thence N 35° 48' W 9 8 .0  f e e t  to  a p o in t ,  the  w est co rner 
o f  th is  p a r c e l ;

Thence N 64° 12' E 9 2 .0  f e e t  to  a p o in t ,  the  n o rth  co rn er 
o f  th is  p a r c e l ;

Thence S 35° 48' E 98.O f e e t  to  the tru e  
n in g  and co n ta in in g  0.207 a c re s  more or l e s s .

p o in t o f beg in-

PARCEL B

A ll r ig h t ,  t i t l e  and i n t e r e s t  o f L esso r in  and to  
th o se  c e r t a in  p e rp e tu a l easem ents c r  r ig h ts -o f-w a y , as appu rtenan t 
to  the  Prem ises and f o r  the b e n e f i t  o f th e  Prem ises and th e  owner 
o r  owners and occupant or occupants o f th e  Prem ises and th e i r  r e s ­
p e c tiv e  l e s s e e s ,  em ployees, ag en ts  and in v i te e s ,  over and across 
th e  fo llo w in g  d escrib ed  re a l  e s t a t e :

All t h a t  p a rce l o r  t r a c t  o f  land  on the Southern s id e  of U. S. 
I n t e r s t a t e  Highway 85 n e a r  i t s  in te r s e c t io n  w ith U. S. Highway 
29 (Laurens Road) in  th e  County o f G re e n v ille , S ta te  o f South 
C a ro lin a , co n ta in in g  78.93 ac re s  accord ing  to  p la t  o f  survey 
dated June 18, 1966, c e r t i f i e d  by R. K. Campbell, R .L .S ., as 
re v ise d  June 6, 1967 by H. C. C larkson, J r . ,  R .L .S ., and 
reco rded  in  the R.M.C. o f f ic e  fo r  G re e n v ille  County in  P la t 
Book PPP a t  Page 133, and being  more p a r t ic u la r ly  d escrib ed  
as fo llo w s :

BEGINNING a t a co n c re te  monument a t  th e  S o u th easte rn  co rner 
o f the in te r s e c t io n  of U. S. Highway I -85 and Ridge Road and 
running thence a long  the Southern s id e  of Highway I -85 on a 
curv ing  l in e ,  th e  chord th e re o f  being N. 60-06 E. 1002' to 
an iro n  p in ; thence  co n tin u in g  w ith sa id  cu rv ing  l i n e  on a 
chord N. 73-30 E. 275.2 ' to  an iro n  p in  a t  th e  c o rn e r o f lands 
of G re e n v ille  L easing  C o., I n c . ;  thence w ith  sa id  p ro p erty  
l in e  S . 29-48 E. 1333.9 ' to  an iro n  p in ; thence N. 39-56 E.
296' to  an iro n  p in  a t th e  co rn e r o f  lands o f  The Shore Com­
pany; thence  S. 25-36 E. 294.5* to  an iron  p in ; thence S.
30-07 E. 73 .8 ' to  an iro n  p in ;  thence S. 34-17 E. I l 6 '  to  an 
iro n  p in ;  thence S. 49-33 E. 187 .9 ' to  an iro n  p in ; thence S. 
51-00 E. 108.2 ' to  an iro n  p in ;  thence S. 51-00 E. 1 6 0 .1 ' to  
an iro n  p in ; thence  S. 38-41 W. 2045.2* to  an iro n  p in  a t the  
in te r s e c t io n  o f F a i r f o r e s t  Way and Ridge Road; thence N. 1-37 
W. 4 0 7 ';  thence N. 11-37 W. 3 2 9 .1 ';  thence N. 20-37 W. 4 6 3 .1 ';  
thence N. 28-48 W. 3 6 5 .8 ';  thence N. 39-40 W. 9 0 6 .8 ' to  a 
R.R. s p ik e :  thence N. 45-00 E. 33' to  a co n cre te  monument; 
thence N. 4l-12 W. 214 .8 ' to  a co n c re te  monument; thence  N. 
53-35 E. 18' to  a co n cre te  monument; thence co n tin u in g  along 
the E as te rn  s id e  o f  the r ig h t  o f way of Ridge Road on a cu rv ­
ing l i n e  the chord o f which i3  N. 33-09 W. 3 4 4 .8 ' to  an iro n  
p in  a t th e  In te r s e c t io n  o f s a id  Ridge Road and I -8 5 , the 
po in t o f  beginning (ex cep tin g  therefrom  th a t  p a r t  th e re o f  
d esc rib ed  above as P arcel A).
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Subject to  the p u b lic  r ig h ts  of way fo r  the roadways d es ig n a ted  
as F a ir fo r e s t  Way and. .Ridge Road and Frontage Road (g e n e ra lly  
p a r a l le l  to  U. S . Highway I-8 5 ) as conveyed to  the  South C aro lina 
Highway D epartm ent, and f u r th e r  su b je c t to  the u t i l i t y  l in e s  
shown on s a id  p l a t .

reasonably  necessary  fo r  (a ) p e d e s tr ia n  and v e h icu la r  access  to  and 
from th e  Prem ises and to  and from  and between each t r a c t  com prising 
the Prem ises, In c lu d in g , w ithout l im i ta t io n ,  the  r ig h t  to  c o n s tru c t 
drivew ays, s e rv ic e  a re a s  and walks thereon  or to  use any driveway or 
walk now or h e r e a f te r  c o n s tru c te d  thereon  and w ith the r ig h t  to  cu t 
and remove such t r e e s ,  bushes o r  o th e r v e g e ta tio n  as may be reasonab ly  
req u ired  in c id e n t to  such c o n s tru c tio n , (b) c o n s tru c tio n , o p e ra tio n , 
m aintenance, r e p a i r ,  rep lacem en t, r e lo c a tio n  and removal o f any and 
a l l  underground or overhead u t i l i t i e s  w hether now or h e r e a f te r  con­
s tru c te d  ( in c lu d in g , w ithou t l im i ta t io n ,  e l e c t r i c ,  te lep h o n e , w ate r, 
gas , 3torm and s a n i ta ry  sew ers, to g e th e r  w ith a l l  n ecessary  and con­
venien t s e rv ic e s  and p ip e s , connections and appurtenances) necessary  
to  se rv ic e  the Prem ises and each t r a c t  com prising the P rem ises, i n ­
cluding the  r i g h t  to  use and en joy  any such u t i l i t i e s  now o r h e r e a f te r
co n s tru c ted  th e re o n , and In c lu d in g  the r ig h t  o f access to  the same
fo r  any of sa id  purposes and the  r ig h t  to  tr im  and cu t and remove from
time to  time such t r e e s ,  bushes o r  o th e r v e g e ta tio n  as may be re a so n a ­
bly req u ired  In c id e n t to  th e  c o n s tru c tio n  and m aintenance of such 
f a c i l i t i e s ,  (c) m aintenance of th e  e x te r io r  o f th e  b u ild in g s  and 
improvements s i tu a te d  on th e  P rem ises, and (d) such o th e r  law ful uses 
as s h a ll  a t  any time and from tim e to  tim e be necessary  to  s e rv ic e , 
opera te  and m ain ta in  th e  P rem ises; Provided th a t  such easem ents and 
r ig h ts  o f way a r e  su b je c t to  a l l  easem ents, i f  any, now e x is t in g  over, 
across and upon the  r e a l  e s ta te  d escrib ed  above; and f u r th e r  su b je c t 
to  the r ig h t  o f th e  owner o f such r e a l  e s t a t e ,  a t  i t s  so le  co st and 
expense, to  re lo c a te  o r  cause to  be re lo c a te d  any such roadways, 
walks or u t i l i t i e s  s e rv ic in g  the Premises upon having f i r s t  co n s tru c ted  
o r  provided fo r  com parable means o f  in g re ss  to  or egress from and 
u t i l i t y  se rv ic e s  to  th e  Prem ises and to  and from and between each 
t r a c t  com prising the Prem ises so th a t  in g re ss  and egress and u t i l i t y  
se rv ic e s  to  the Prem ises and to  and from and between each t r a c t  com­
p r is in g  th e  Prem ises s h a l l  not unreasonably  be in te r f e r r e d  w ith o r 
in te r ru p te d , a l l  as more f u l ly  p rovided  in  th e  deed of P h i l l ip s  F ib e rs  
C orporation to G re e n v ille  County, South C a ro lin a , dated  December , 
1967, and reco rded  in  th e  R.M.C. O ffice  fo r  G reen v ille  County in  I5eed 
Book ______  a t Page ______ .

The fo reg o in g  r e a l  e s ta te  d escrib ed  above in P a rc e ls  A and B 
being th a t  conveyed to  P h i l l ip s  F ib e rs  C orporation  (except fo r  r ig h ts  
o f way conveyances by s a id  P h i l l ip s  F ibers C orporation  to  th e  South 
C arolina Highway Departm ent) by deed of The C itiz e n s  & Southern Na­
t io n a l  Bank of South C aro lin a  (G re e n v ille , S.C . Branch) a3 T rustee  
under w ritte n  Agreement w ith James G. Bannon dated  March 4 , 1966, and 
as T rustee under w ritte n  Agreement w ith V irg in ia  P. Bannon dated 
March 4, 1966, a banking c o rp o ra tio n  organ ized  under the laws o f the  
United S ta te s ,  s a id  deed dated  Ju ly  22, 1966 and recorded  in  the R.M.C. 
O ffice  fo r  G re en v ille  County in  Deed Book 802 a t  page 519*

PARCEL C

The r ig h t  to  use and en joy  in  common w ith P h i l l ip s  F ibers 
C orporation  and th e  owners from tim e to  tim e o f th e  r e a l  e s ta te  d e ­
sc rib ed  above in  P arcel B the  r i g h t s ,  easem ents and r ig h ts  o f way p ro ­
vided fo r  under th e  terms o f th a t  c e r ta in  agreement between James G. 
Bannon, e t  a l . ,  and G re e n v ille  Leasing Co., I n c . ,  recorded  in  the 
R .M .C .’O ffice  fo r  G reen v ille  County, S .C ., in  Deed Book 754 a t  page 
212, and under th e  terms o f th a t  c e r t a in  agreement between G reen v ille  
Leasing Co., In c . and P h i l l ip s  F ib e rs  C orporation  recorded  in  the 
R.M.C. O ffice  fo r  G re en v ille  County, S .C ., in  Deed Book 802 a t  page 
212.
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SCHEDULE B

LEASE DATED AS OF NOVEMBER 1, 1967 BETWEEN 
GREENVILLE COUNTY, SOUTH CAROLINA, AND 

PHILLIPS FIBERS CORPORATION 

D esc rip tio n  of Machinery and Equipment:

A dm in istra tion  and P lant-Lab B uilding

Q uantity

1 Trane PCV-5F con travac  r e f r ig e ra t io n  machine w ith a 
t o t a l  coo ling  c a p a c ity  of 496 tons when c h i l l in g  
1488 GPM from 50° to  42° F.

A ir washers - C onventional two bank opposed spray 
type w ith In le t  b a f f le s  and e lim in a to rs . Air and 
R e fr ig e ra tio n  C orporation  Model 25.

S ta in le s s  s te e l  fa c to ry  In su la ted  and w eatherproofed 
a r t ic u la te d  c a p i l la ry  u n it fo r  m elt-sp in -tak eu p  a i r  
system w ith a 1 -1 /2  HP TEFC 1800 RPM fan motor and 
an Ingerso ll-R and  d ir e c t  connected 3600 RPM 
r e c i r c u la t in g  sp ray  w ater pump.

S ta in le s s  s te e l  fa c to ry  in su la te d  and w eatherproofed 
a r t ic u la te d  c a p i l la ry  u n it fo r  m elt-sp in-quench  a i r  
system w ith a 7 -1 /2  HP TEFC 3600 RPM motor and an 
In g e rs o ll  Rand d i r e c t  connected 3600 RPM r e c i r c u la t in g  
spray w ater pump.

48“ MB vaneax la l fan w ith 15 HP TEFC motor r a t in g ,  
43,000 CFM a t 1 /2 ” SP, 870 RPM, 11.0 BHP a t  70°F.

48” MB vaneax la l fan w ith 10 HP TEFC m otor. R ating 
38,000 CFM a t  5 /8 ” SP, 810 RPM, 9.35 BHP a t  70°F.

Supply a i r  fans s iz e  1085 BL, D.W. D .T ., C lass 1 
complete w ith a d ju s ta b le  V -belt d rives and 40 HP 
TEFC m otors.

Return a i r  fan s , s iz e  60” MB vaneaxlal w ith  a d ju s ta b le  
V -be lt d riv es  and 20 HP O.D.P. m otors.

A ir h and ling  u n its  w ith in su la te d  c a b in e ts ,  a d ju s ta b le  
V -be lt d r iv e s ,  rubber in  shear v ib ra tin g  i s o l a to r s ,  
in te rn a l  face  and by-pass dampers, 5-J non -freeze  
c o i ls  w ith copper tubes and aluminum f in s ;  f i l t e r s ,  
f i l t e r  se c tio n s  and mixing boxes.

S p r in g f ie ld  Model 'D e lta  34” packaged steam  b o ile r  
20,000 */Hr. a t 280#.

10,000 Bbl. p la n t w ater and f ire w a te r  s to rag e  tan k .

15,000 g a l .  underground fu e l o i l  sto rage ta n k s .

W orthington C orporation  Model #12L-4 standard  f i t t e d  
communitor.
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Q uantity Type

1

1

2

2

1

1

9

1

1

1

2

1

1

1

1

1

1

1

1

1

14

1

1

2

2

1

1

9

1

1

1

2

1

1

1

1

1

1

1

1

1

14

Hale model 5 F ire  (32 engine d riv en  f i r e  pump).

In g erso ll-R an d  4X9 SB, 750 GPM a t  125 PSIO e le c t r i c  
d riv en  f i r e  pump.

Goulds Pumps, Inc . model 3 316, s iz e  2 x 3-11 b o ile r  
feed pumps.

Layne condenser w ater pumps, v e r t i c a l  type 1680 GPM 
a t  77 fe e t  TDH.

Layne c h i l le d  w ater pump, v e r t i c a l  type 1488 GPM a t 
122 f e e t  TDH.

Return a i r  fa n ; 37,500 CFM a t 5 /8 ” Ext. S .P . 10 HP, 
800 RPM, top speed 10 ,000, 440 /3 /60 , v a n e -a x ia l , 
suspension  c l i p s ,  based on B uffalo  type HP, 48’ 
d iam ete r.

Motor c o n tro l c e n te r s .

Low v o ltag e  m etal enclosed  sw itchgear.

Lot o f la b o ra to ry  f ix tu r e s .

Model IR-I836 c ro ss -f lo w  redwood coo ling  tow er with 
25 HP, 1800 RPM, 460 v o l t ,  3 p h ase , 60 cy c le  d r iv e r .

66,; d iam eter x 216" a i r  s to rag e  tanks design  p ressu re  
150 p s ig ,  des ig n  tem perature 200F, o p e ra tin g  p re ss . 
125 p s ig ,  o p e ra tin g  temp. 100 F.

Cochrane #64l8-B condensate r e c e iv e r  tank 15 p s i ASME 
code c o n s tru c t io n , 4 ’-0" Dla. x 9*-3” overheads.

W ildt Mellog Bromley, Type 8/RJ r ib  Jacquard ou te r 
wear m achine, 30" d iam eter - 24 feed ers  18 c u f . 

Combination paddle beck u n it  w ith a c c e s so r ie s .

C is s e l l  Tumbler Dryer 42" x 42" ra te d  a t 1000 lb s .

Lot o f m iscellaneous o f f ic e  fu rn i tu re  & f ix tu r e s .

MARK I I  L ine, in c lu d in g  prodex e x tru d e r  and c e n tr a l  
p a n e l, r e ta in in g  draw s e c t io n , ra d ia n t heat zone and 
a c c e s s o r ie s .

Monofilament l in e  in c lu d in g  ra d ia n t heat zone , 30 
p o s it io n  hupp winder and a c c e s so r ie s .

Compounding l i n e ,  in c lu d in g  e x tru d e r  and c e n t r a l  
p a n e l, and quench tank.

MARK I Line in c lu d in g  e x tru d e r  and tak e -u p , R ie te r  
SS Draw-Twister and 3 (959) w inders.

(959) Winders.



1 Lot f u rn i tu re  and o f f ic e  equipm ent.

1 Lot used lab equipm ent.

1 Lot -  M iscellaneous p la n t lab  equipment in c lu d in g
heavy d e n ie r  c a rp e t yarn sp in n in g  machine.

1 Lot - Minor equipment item s in c lu d in g  but not lim ite d
to  p ip in g , e l e c t r i c a l ,  in s tru m e n ts , and c o n tro ls .

1 No. 44 Leesona Roto-Coner winding machine o f 20
sp in d le s  w ith a c c e s s o r ie s .

1 J5/10A 24 S p in d le , 180 MM gauge, American R ie te r
sp inn ing  frame.

1 J5 /10  24 S p in d le , 180 gauge, American R ie te r  sp inn ing
fram e.

1 Acme Jumbo double deck u p tw is te r  w ith a c c e s s o r ie s .

1 5000 Batch c a s tin g  m achine.

1 50 cu. f t .  working c a p a c ity , Jacketed  vacuum d ry er
w ith a c c e s s o r ie s .

1 Spinner pack p re h e a tin g  oven com plete w ith  a c c e s s o r ie s .

1 Cocker YP m u lti-p u rp o se  w arper w ith  a c c e s s o r ie s .

1 T rico t k n i t t e r  84” , 3 b a r , 28 Ga. to  32 Ga. w ith
a c c e s s o r ie s .

1 F ib er a n a ly s is  k n i t t e r  w ith  a c c e s s o r ie s .

1 Draper 50" loom X-3 w ith  a c c e s s o r ie s .

1 S-6 loom, 60” B .S. w ith a 2 HP d ie h l d r iv e ,  0452 
a d ju s ta b le  s l id e  te m p les , yardage c o u n te r , e x tra  
c lo th  r o l l s  and 26” d iam ete r LOK-ring beams with 
e x tra  heavy pipe b a r r e l s .

2 Hankison Corp. Model F-100 r e f r i g i f i l t e r  no n -cy c lin g  
r e f r ig e r a te d  d ry e rs .

1 F loor mounted la b o ra to ry  e l e c t r i c  g r in d e r  w ith
a c c e s s o r ie s .

1 A utoclave, h o r iz o n ta l type w ith a c c e s s o r ie s .

1 L aboratory  w ringer w ith  a c c e s s o r ie s .

1 Model No. 7-5S-2-TMHT 'Two Package” la b o ra to ry
dyeing machine w ith  d isp lacem ent do-nut c y lin d e r  
to  perm it dyeing two 5” d iam eter packages o r two 
7 ' d iam eter packages when c y lin d e r  i s  removed.

Q uantity  Type
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1

1

1

1

1

1

1

1

1

4

1

1

1

1

4

1

1

1

1

1

Q uantity

L aboratory  dyeing machine as m anufactured by 
G ubeleln I n s t .

Benz lab  dye J ig  fo r  18” w idth x 4 yds. f a b r ic .

Cochrane Model M-l80 UNI-PAC Model M mixed bed 
d e m ln e ra llz e r  and Cochrane vacuum d e a ra to r .

Model 1 3 -1 /2 /8 -1 /2  x 7 YBB -  2 a i r  com pressor -  
600 RPM 498 SCPM a t  1*1.65 PSIG and 60°f.

Draw winder -  24 p o s i t io n ,  180 MM gauge w ith 
a c c e s s o r ie s .

8 sp in d le  down tw is t in g  machine com plete with 
a c c e s s o r ie s .

*512 Heavy duty r in g  tw is te r  w ith a l l  f e a tu re s ,  
a c c e s so r ie s  and p a r t s .

U.S. T e x ti le  double tw is te r  w ith a c c e s so r ie s .

Leesona *555 s t r e tc h  yarn machine o f 36 sp in d le s  
w ith  a c c e s s o r ie s .

No. 50 Leesona p re c is io n  winding machines of s ix  
sp in d le s  each , 11“ spacing  w ith 33" le g s . Complete 
w ith  a c c e s s o r ie s .

High speed h o r iz o n ta l sp o o le r , 7 ' t r a v e r s e ,  12" 
sp a c in g , 12 sp in d le  machine.

Leesona *861 Jumbo cone w inder 6 p o s i t io n  with 
a c c e s s o r ie s .

6 s p in d le ,  s in g le  s id e d , Schw elter au tom atic  f i l l i n g  
w inder, type HSK-V w ith a c c e s s o r ie s .

V e r t ic a l  dom estic hot w ater s to ra g e  g en e ra to r 
J .  J .  P lnnlgan Co. fFV-250 w ith  h e a tin g  elem ent 
No. PC-630.

Model BPS240 f ib e r  m eter au tom atic  weighing feed e rs  
com pletely  equipped.

Toledo hanging sc a le  complete w ith equipment 
a c c e s s o r ie s .

Type ST-1 H W” c o n d itio n e r  w ith a c c e s s o r ie s .

Leesona *791 U n lf l l  loom w inder com plete w ith 
magazines and s t r ip p e r s ,  motor d r iv e s  and sw itch es.

H enriksen VH-Super-6OO-l8OO MM (71") face  r o l l  J ig  
w ith a c c e s s o r ie s .

84" B urling ton  sp read er beck w ith sp rea d e r and 
c e n te r in g  c o n t ro ls ,  h ea tin g  c o i l s  in  upper hood 
heavy duty fo r  hand ling  40 ' wide c a rp e tin g .

Type
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Q uantity

P le tc h e r  c e n tr ifu g a l  e x tru d e r fo r  100 lb .  dry load 
w ith b ask e ts  fo r  packages and sk e in s , 40" e x t r a c to r .  

U ster yarn eveness t e s t e r  and I n te g ra to r .

F id e li ty  ske in  r e e le r  w ith a c c e s s o r ie s .

S co tt IP-4 te n s llg ra p h  t e s t e r  w ith a c c e s s o r ie s .

C atalog 60-400 Elmendorf te a r in g  t e s t e r  (cap ac ity  
6400 grams) f i t t e d  w ith N atu ral Bureau o f  S tandards 
augmenting attachm ent and t e x t i l e  augmenting weight 
and com plete broad type sample c u t te r .

Diaphragm b u rs t t e s t e r  w ith a c c e s s o r ie s .

Model 25/l8-W t com bination w eather-om eter with 
autom atic tem peratu re and hum idity c o n tro ls .

R hodlaceta th e rm o test scorch t e s t e r  w ith  a c c e s so r ie s .

Random tumble p i l l i n g  t e s t e r  w ith a c c e s s o r ie s .

Hot heat f l a t  bed p ress  w ith a c c e s s o r ie s .

Lot of Dye house drug room equipm ent.

Goulds Model 3755 2X3-7 200 GPM b o o ste r  pumps.

Smith & Loveless com plete package, d u p lex , fa c to ry  
b u i l t ,  au to m atic , underground pumping s ta t io n .

M ilton Roy Model *MRl-88-l4O-SM, sim plex pump fo r  
dem ineralized  w ater.

Goulds pump Model *3755 s iz e  4X6-11H c h i l le d  w ater 
pump.

Goulds pump Model *3755 s iz e  3X4-11 c h i l le d  water 
pump.

50 Ton h y d rau lic  p re s s .

S a lt  s to rag e  tan k s 2000 g a l .  SS steam h e a t c o il - 
in s u la te d .

125 g a l .  Type 304 SS s a l t  ho ld ing  tank .

250 gal type 304 SS s a l t  s to rag e  tank .

125 gal type 304 SS s a l t  m etering  tank .

500 lb .  batch  c a p a c ity  au to c lav e  w ith a c c e s s o r ie s .

50 lb . dry load p re ssu re  dye u n it  250°P f o r  batch 
dyeing o f packages and sk e in s  w ith pumps, p ip ing  and 
c o n t r o ls .

Type

Jb o
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1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

Q uantity

86” wide Van Vlaanderen Type 805-5 com bination 
examining and tub ing  machine equipped w ith l ig h t in g  
arrangem ent.

R ebuilt Saco-Lowell card  machine.

2 d e liv e ry  of DE-7C V ersa-M atlc drawing frame.

16 Spindle roving frame.

F in ish in g  range fo r  p ro cess in g  woven and k n it te d  
goods.

Macbeth Super S ky ligh t Model BX-848A w ith foo t sw itch 
and u l t r a v io le t  i l lu m in a tio n .

S ty le  7O-Y3B Merrow m u ltip le  s t i t c h in g  sewing machine.

15 GPM le a f  f i l t e r  p reco a t SS f i l t e r  w ith a c c e s s o r ie s .

Custom 40" one b e a te r  s in g le  process sy n th e tic  p ic k e r .

2” 300* 304 SS f lg d . l in e  type steam s e p a ra to r . 
P e e rle ss  Model 11-106.

Lindberg b u rn -o ff  fu rnace w ith  a c c e s s o r ie s .

Rhodlaceta Type 9A f in e  d e n ie r  m u lt i- f i la m e n t, yarn 
m elt sp inn ing  machine having one p o s it io n  of 4 
sp in n e re ts  complete w ith  g r id  m e lte rs  Type A, B, C 
and a l l  a c c e sso r ie s .

R hodlaceta, SVAT Type continuous heavy d en ie r  ca rp e t 
yarn production  l in e  having one p o s it io n  of 2 
s p in n e re ts .

Spinomatlc sp inn ing  frame (96 sp in d le )  Model SCL-15 
H, 30-1/2" wide.

Model M-l Roberts arrow sp inn ing  frame (96 s p in d le ) .

125 gallon  E vaporator w ith s t a b i l i z e r ,  evapo ra to r 
condenser, condensate co o le r  and condensate r e c e iv e r .

Brown Pintube Model 8O-1AO4O-O17 R ebo ile r p reh ea te r  
fo r  dem ineralized w ater.

D is le r  Model 17/30-120, 665,000 BTU/Hr. Type 304 SS 
r e b o i le r  fo r  dem ineralized  steam .

Dowtherm h ea tin g  system  c o n s is tin g  o f two h e a te r s , 
two c i rc u la t in g  purnos and two expansion ta n k s .

Research Type, P. H. m eter, Beckman B u lle t in  *7049. 

Lindberg Furnace and C o n tro l.

P ro je c tln a , Model 4014/BA, macro and micro p ro je c to r  
and m icroscope, com plete w ith b in o c u la r  tubes and 
10X eyepieces with stan d ard  a c c e s s o r ie s .

Type
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1

1

1

1

1

1

1

2

1

1

1

1

1

1

1

1

1

Q uantity

Knit shrinkage gauge - Model 737^ dim ension 24 x 
24” x 5” high.

Microscope and I llu m in a to r .

Large sphere c o lo r  eye w ith a c c e s s o r ie s .

Model CS-157 ATLAB s t a t i c  te s t in g  dev ice  to  o p e ra te  
on 110/120 v o l t ,  60 c y c le , s in g le  phase AC.

V ls ta -m atlc  la b o ra to ry  dyeing machine w ith a c c e sso r ie s

Cumberland 7” s t a i r - s t e p  dyeing m achine, equipped 
w ith 12 -  sea t r o to r  w ith 12 knives in s t a l l e d  w ith  
a c c e s s o r ie s .

7 GPM s te e l  Dowtherm t r a n s f e r  pump, Chem Pump 
Model GAT-1K-751H-3T.

Goulds Model 3196, s iz e  1 x 2-8ADS condensate pump.

1000# 1 Hr. Type 304 SS d ea e ra tin g  feed  w ater h e a te r .

Chicago Model #TC-30 tr a y  type d e a e ra tin g  feed w ater 
h e a te r .

7000 G al. type 304 dem ineralized  w ater s to rag e  ta n k . 

1000 Lb. p la tfo rm  sc a le  w ith a c c e s s o r ie s .

Model 2081 Toledo bench sc a le  d ia l  LR with SS p iv o ts  
and b ea rin g s  and a d ju s ta b le  wheeled s ta n d .

Bench type  sc a le  w ith a c c e sso r ie s .

Suspended hopper sc a le  w ith a c c e s so r ie s .

U ltra so n ic  c le a n e r  w ith a c c e sso r ie s .

O ffice  B uild ing

Lot o f m isce llan eo u s o f f ic e  fu rn itu re
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SCHEDULE C

LEASE DATED AS OF NOVEMBER 1, 1967 BETWEEN 
GREENVILLE COUNTY, SOUTH CAROLINA AND

PHILLIPS FIBERS CORPORATION ________

S ection  1 . Schedule C of Basic Rent Payments a p p lic a b le  to  
$6,3OO,OOd County In d u s tr ia l  B u ild ing  Revenue Bonds, S e rie s  1967, 
of G reen v ille  County, South C a ro lin a . T his Schedule is  made pursuan t 
to  S ection  4 .01 of the Lease ( th e  "Lease") between G re en v ille  County 
and P h i l l ip s  F ib e rs  C orpo ra tion . P h i l l ip s  F ib ers  C orporation  s h a ll  
pay the  Basic Rent fo r  th e  p e rio d s  and in  th e  amounts l i s t e d  below as 
T o ta l Annual Basic Rent Payment. Basic Rent s h a ll  be payable in  semi­
annual in s ta lm e n ts  a t  the  tim es (Payment D ates) and in  the amounts 
l i s t e d  below as Semi-Annual Basic Rent In s ta lm e n ts .

Payment P eriods Payment D ates

Semi-Annual 
B asic Rent 
In s ta lm en ts

T o ta l Annual 
Basic Rent 

Payment

Nov.1 , 
May 1, 
N o v .l, 
May 1, 
Nov.1 , 
May 1, 
Nov.1 , 
May 1, 
N ov .l, 
May 1, 
Nov.1 , 
May 1, 
Nov.1 , 
May 1, 
N ov .l, 
May 1 , 
N o v .l, 
May 1, 
Nov.1 , 
May 1, 
N ov .l, 
May 1, 
N ov .l, 
May 1 , 
N ov .l, 
May 1, 
N o v .l, 
May 1 , 
N ov .l, 
May 1 , 
N ov .l, 
May 1, 
N ov.l, 
May 1, 
N ov .l, 
May 1 , 
N ov .l, 
May 1 , 
N ov .l, 
May 1 , 
Nov.1 , 
May 1 , 
Nov. 1, 
May 1, 
Nov.1 , 
May 1 , 
Nov.1 , 
May 1,

1968- A p ril
1969- Oct.
1969- A prll
1970- O ct.
1970- A p ril
1971- O ct.
1971- A pril
1972- O ct.
1972- A p ril
1973- O ct.
1973- A p ril
1974- O ct.
1974- A p rll
1975- O ct.
1975- A pril
1976- O ct.
1976- A pril
1977- O ct.
1977- A p ril
1978- O ct.
1978- A pril
1979- O ct.
1979- A pril
1980- O ct.
1980- A p ril
1981- O ct.
1981- A p ril
1982- O ct.
1982- A p ril
1983- Opt.
1983- A pril
1984- O ct.
1984- A p ril
1985- O ct.
1985- A p rll
1986- O ct.
1986- A pril
1987- Oct.
1987- A p ril
1988- O ct.
1988- A pril
1989- O ct.
1989- A p rll
1990- O ct.
1990- A p ril
1991- O ct. 
1991-A pril 
1992 O ct.

30.1969
31.1969
30.1970
31.1970
30.1971
31.1971
30.1972
31.1972
30.1973
31.1973
30.1974
31.1974
30.1975
31.1975
30.1976
31.1976
30.1977
31.1977
30.1978
31.1978
30.1979
31.1979
30.1980
31.1980
30.1981
31.1981
30.1982
31.1982
30.1983
31.1983
30.1984
31.1984
30.1985
31.1985
30.1986
31.1986
30.1987
31.1987
30.1988
31.1988
30.1989
31.1989
30.1990 
31,X99O
30.1991
31.1991
30.1992
31.1992

A pril
O ct.
A pril
O ct.
A p ril
O ct.
A pril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O c t.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.
A p ril
O c t.
A p ril
O ct.
A p ril
O ct.
A p ril
O ct.

20,1969
20.1969
20.1970
20.1970
20.1971
20.1971
20.1972
20.1972
20.1973
20.1973
20.1974 
20,1971*
20.1975
20.1975
20.1976
20.1976
20.1977
20.1977
20.1978
20.1978
20.1979
20.1979
20.1980
20.1980
20.1981
20.1981
20.1982 
20,1982 
20,1983
20.1983
20.1984
20.1984
20.1985
20.1985
20.1986 
20,1986
20.1987
20.1987
20.1988
20.1988
20.1989
20.1989
20.1990
20.1990
20.1991
20.1991
20.1992 
.0 ,1 9 9 2

$155,907.50
295.907.50
152.757.50
297.757.50  
149 ,495.00  
304,495.00  
146,007.50 
311,007.50  
142,295-00 
317,295.00
138.357.50  
318,357-50 
134,082.50  
324,082.50  
129,570.00 
329,570.00  
124,820.00 
334,820.00
119.832.50
339.832.50
114.607.50
344.607.50  
109,145-00 
354 ,145.00  
103,020.00 
358,020.00

96 ,645 .00
361,645.00

89 .887 .50
369.887.50

82 .747 .50
377.747.50  

75 ,225 .00
385,225.00
67 ,320 .00

397,320.00
58 ,905.00

398,905.00
50 ,235.00

400,235.00
41 ,310 .00

416,310.00
31 .747 .50

426.747.50  
21 ,675 .00

431.675.00
11 ,220 .00

451,220.00

$451,815

450,515

453,990

457,015

459,590

456,715

458,165

459,140

459.640 

459,665 

459,215

463.290 

461,040

458.290 

459,775

460.495 

460,450

464.640 

457,810 

450,470 

457,620

458.495 

453,350 

462,440
383



S ec tio n  2. Upon re tire m e n t o f any of th e  Bonds in  advance 
o f m a tu rity , L esso r and Lessee s h a l l  e n te r  in to  a w r i t te n  supplement 
to  th i s  Lease co rresp o n d in g ly  a d ju s tin g  th e  rem aining  in s ta llm e n ts  o f 
r e n t  to  be p a id  under S ec tio n  1 above to  amounts n ecessary  to  enable 
th e  T ru s tee  to  pay the p r in c ip a l  o f ,  premium, i f  any , and I n te r e s t ,  
when due, on th e  rem aining unredeemed Bonds.

S ec tio n  3. Any i n t e r e s t ,  p r o f i t  o r lo s s  on the Investm ent 
o f funds by the  T rustee  p u rsuan t to  S ec tio n  4 .07 o f  the  Ind en tu re  
s h a l l  be c re d i te d  o r charged , as th e  case may be, a g a in s t  r e n ta l  in  
the  manner p rovided  in  S ec tio n  4 .0 7  o f th e  In d e n tu re . The L essor 
agrees to  cause th e  T ru s tee  to  in v e s t  funds upon th e  w r i t te n  req u est 
o f the Lessee to  the  T ru s tee  in  d i r e c t  o b lig a tio n s  o f ,  o r o b lig a tio n s  
the  p r in c ip a l  o f  and i n t e r e s t  on which a re  guaran teed  by, th e  United 
S ta te s  o f  America o r as and to  th e  e x te n t d ire c te d  by the L essee , but 
only as may from time to  tim e be p e rm itted  by South C aro lina law, in :

(a) o b lig a tio n s  of th e  F edera l N ational Mortgage 
A sso c ia tio n ;

(b) o b lig a tio n s  o f the  F edera l In te rm e d ia te  C red it 
C orpora tion ;

(c) o b lig a t io n s  o f F ed era l Banks fo r  C o o p era tiv es;

(d) o b lig a tio n s  o f F ed era l Land Banks;

(e) o b lig a tio n s  of F ed e ra l Home Loan Banks;

( f )  c e r t i f i c a t e s  o f d e p o s it  o f any U nited S ta te s  Bank 
o r T ru st Company hav ing  a combined c a p i ta l  and su rp lu s  o f  a t  
l e a s t  $20,000,000 ( in c lu d in g  c e r t i f i c a t e s  o f  d ep o s it
o f th e  t r u s t e e , ;  or

(g) prim e commercial p ap e r.

The Lessee agreec to .r e la b u re e  L esso r fo r  any lo sp es  in c u rre d  as a 
r e s u l t  o f such in v estm en t.

-  2 -
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STATE OF SOUTH CAROLINA
SS

COUNTY OF GREENVILLE

P erso n a lly  appeared b efo re  me _______________________________ ,

who, being duly sworn, says th a t  he s a < th e  o f f i c i a l  s e a l  c '  (••siEENVILLE 

COUNTY, South C a ro lin a , a f f ix e d  to  the fo rego ing  Instrum ent (Lease) a

and th a t  he a lso  saw ___________________________, Chairman, and ______

___________________________ , S ec re ta ry  of th e  County Board o f  Commis­

s io n e rs  o f sa id  GREENVILLE COUNTY, SOUTH CAROLINA, sign  and a t t e s t  

the  same, and th a t  he and __________________________  w itnessed  the execu­

tio n  and d e liv e ry  th e re o f  as th e  a c t  and deed of sa id  GREENVILLE COUNTY, 

SOUTH CAROLINA.

W itness

Sworn to  b efo re  me th i s  _____  day o f ___________, 1967,

_______________________________ , N otary P ub lic  fo r  _______________________.

A Notary Public

My commission e x p ire s : ___________________________
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STATE OP ________________
COUNTY OP _______________

P erso n a lly  appeared befo re  me _______________________________ ,

who, being duly sworn, says th a t  he saw the  co rp o ra te  s e a l  o f PHILLIPS 

FIBERS CORPORATION, a Delaware c o rp o ra tio n , a f f ix e d  to  th e  foregoing

instrum ent (Lease) and th a t he a lso  saw_________________________, ______

P re s id e n t, and ____________________________ , ____________S e c re ta ry , o f

sa id  PHILLIPS FIBERS CORPORATION, s ig n  and a t t e s t  the same, and th a t

he and ____________________________  w itnessed  the  execu tion  and d e liv e ry

th e re o f  as the a c t and deed o f  s a id  PHILLIPS FIBERS CORPORATION.

W itness

Sworn to  b efo re  me t h i s  _____  day o f _________________ , 19^7

______________________________ , Notary P ub lic  fo r  ________________________

A N otary Public

My conm ission e x p ire s : _________________________
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LEASE GUARANTY AGREEMENT

FOR VALUE RECEIVED, and as an inducement to  and as p a rt o f 

the  c o n s id e ra tio n  fo r  the  execu tion  and d e liv e ry  by G re en v ille  County, 

South C aro lina  (the ’’L esso r” ) of th e  foregoing Lease ( th e  "Loacc” ) 

dated  as o f November 1, 1967, between sa le  L esso r and P h i l l ip s  F ib ers  

C orporation  ( th e  "Lessee” ) and the le as in g  by the  L essor of any p rop­

e r ty  th e re u n d e r, and as an inducement to  and as  p a r t  o f th e  c o n s id e ra ­

t io n  fo r  the  issu an ce , execu tion , 3 a le ,  d e liv e ry  and purchase of 

$6,300,000 County In d u s tr ia l  B u ild ing  Revenue Bonds, S e r ie s  1967 

( P h i l l ip s )  ( th e  "S eries 1967 Bonds") described  in  the L ease, by the  

pu rch asers  th e re o f , and the assignm ent by the L esso r o f a l l  i t s  r i g h t ,  

t i t l e  and in te r e s t  in , to  and under th e  Lease by the In d en tu re  dated  

as of November 1, 1967 between the L esso r and The South C aro lina  Na­

t io n a l  Bank o f  C harleston , Columbia, Sout.n C a ro lin a , as T ru s tee  ( th e  

’T ru s te e ” ), to  provide fo r  the acquis t . .’¥ an d /o r c o n s tru c tio n  of the 

le a se d  p ro p erty  the undersigned P h i l l ip s  Petroleum  Company, a Delaware 

c o rp o ra tio n  ( th e  "Company’), g u a ran tees  to the L esso r and the  T rustee  

o r a ss ig n s  the  f u l l  and prompt payment when due and a t  a l l  times 

th e r e a f te r  o f each and a l l  o f the  r e n t s  and o th e r  sums re q u ire d  to  

be paid  by the  Lessee to  the  L essor o r  th e  T rustee  under th e  terms 

o f th e  L ease, as amended o r supplem ented by any instrum en t amending 

o r  supplem enting the  Lease (as from tim e to  tim e amended o r  su p p le­

mented being h e re in a f te r  c a lle d  the "Lease") and the  f u l l  and prompt 

perform ance and observance by th e  L essee of each and a l l  o f  the 

covenants and agreem ents re q u ired  to  be performed and observed by 

th e  L essee under the term s o f the  L ease. Company fu r th e r  ag rees to 

pay a l l  expenses and charges, le g a l o r  o therw ise  ( in c lu d in g  court 

c o s ts  and a t to rn e y s ’ f e e s ) ,  paid  or in c u rre d  by th e  L esso r, i t s  

su c cesso rs  o r a s s ig n s , in  r e a l iz in g  upon any of th e  payments or

387



e n fo rc in g  covenants hereby guaran teed  or in  en fo rc in g  th i s  Lease 

G uaranty Agreement (sometimes re fe r re d  to  as the  "Agreement").

Each and every d e fa u l t  by th e  Lessee under the  term s of the 

Lease s h a l l  g iv e  r i s e  to  a se p a ra te  cause of a c tio n  h ereu n d er, and 

se p a ra te  s u i t s  may be brought hereunder as each cause of a c tio n  a r is e s .

T his Agreement s h a l l  remain in  f u l l  fo rc e  and e f f e c t  u n t i l  

the Lessee s h a l l  have f u l ly  and s a t i s f a c t o r i l y  d ischarged  a l l  of i t s  

o b lig a tio n s  to  the  Lessor under the Lease, i r r e s p e c t iv e  of the genuine­

n e s s , v a l i d i t y ,  r e g u la r i ty  or e n fo rc e a b i l i ty  of sa id  Lease or any 

assignm ent th e re o f ,  o r the  bankruptcy , In so lvency , re o rg a n iz a tio n  or 

d is s o lu t io n  of the  Lessor or L essee, o r the  assignm ent f o r  b e n e fit of 

c r e d i to r s  by th e  Lessor o r L essee.

This Agreement and th e  l i a b i l i t y  hereunder s h a l l  in  no wise 

be a f fe c te d  or im paired by (and the L esso r, i t  su ccesso rs  o r a ss ig n s  

a re  hereby e x p re ss ly  au th o rized  to  make from tim e to  time w ithout 

n o tic e  to  anyone) any compromise, s e ttle m e n t or re le a s e  of any of 

the o b lig a tio n s  and l i a b i l i t i e s  of th e  Lessee under th e  Lease, o r by 

any r e d e l iv e ry , re p o sse ss io n , su rre n d e r or d e s tru c tio n  of the  leased  

p ro p e rty  in  whole or in  p a r t ,  o r by any f a i l u r e ,  n e g le c t or om ission 

on th e  p a r t  of the  L esso r, i t s  su ccesso rs  o r a s s ig n s , to  r e a l iz e  upon 

any o b lig a tio n s  or l i a b i l i t i e s  of the  L essee, or to  g ive n o tic e  to  the 

Company of th e  occurrence of any d e fa u l t  under the  Lease.

The o b lig a t io n s ,  covenan ts , agreem ents and d u tie s  of Company 

under th i s  Agreement s h a l l  n o t be a f fe c te d  o r im paired by reason of the 

happening from tim e to  time of any of the fo llo w in g  w ith re sp e c t to  the 

Lease or sa id  assignm ent th e re o f  or t h i s  Agreement or th e  assignm ent 

h ereo f to  the  T ru s te e , a lthough w ithou t n o tic e  to  or consen t of 

Company: (a) any assignm ent or m ortgaging or the pu rported  assignm ent 

or m ortgaging o f a l l  o r any p a r t  of th e  in te r e s t  of Lessee in  the 

Lease or in  sa id  p ro p e r ty ; (b) th e  w aiver by L essor or th e  T ru s tee  of

- 2 -



• •

th e  perform ance or observance by Lessee or by Company of any o f the 

agreem ents, cov en an ts , term s o r co n d itio n s  con tained  in  any o f such 

in s tru m e n ts ; (c) th e  ex ten s io n  of th e  time f o r  payment by Lessee or 

Company of any re n ts  o r o th e r  sums o r any p a r t  th e re o f  owing or pay­

a b le  under any of such in s tru m en ts  o r of the  time fo r  perform ance by 

Lessee or Company of any o th e r  o b lig a tio n s  under or a r is in g  out of any 

o f such in stru m en ts or th e  ex ten sio n  or the  renewal of any th e re o f ;

(d) the m o d ific a tio n  (whether m a te r ia l  or o therw ise) of any d u ty , 

agreement o r o b lig a tio n  of Lessee s e t  fo r th  in  any such in stru m en t;

(e) th e  tak in g  or th e  om ission of any of th e  a c tio n s  re fe rre d  to  in 

any of such In s tru m en ts ; ( f )  any f a i l u r e ,  om ission , de lay  or la ck  on 

th e  p a r t  of the Lessor or th e  T ru stee  to  e n fo rc e , a s s e r t  or e x e rc ise  

any r ig h t ,  power or remedy co n fe rred  on L essor or the T rustee in  any 

o f such in s tru m e n ts , o r any a c tio n  on the  p a r t  of Lessor or the  

T ru s tee  g ra n tin g  indulgence or e x ten s io n  in  any form; (g) the 

v o lu n ta ry  or in v o lu n ta ry  l iq u id a t io n ,  d is s o lu t io n ,  s a le  or o th e r 

d is p o s i t io n  of a l l  o r s u b s ta n t ia l ly  a l l  the a s s e t s ,  m arsha lling  of 

a s s e ts  and l i a b i l i t i e s ,  r e c e iv e r s h ip , in so lv en cy , bankruptcy, a s s ig n ­

ment fo r  the  b e n e f i t  of c r e d i to r s ,  re o rg a n iz a tio n , arrangem ent, 

com position o r read justm en t o f , or o th e r  s im ila r  proceeding a f f e c t ­

in g , Lessee or any o f i t s  a s s e t s ,  o r th e  d isa ffirm an ce  of the Lease 

in  any such p ro ceed in g ; (h) the r e le a s e  or d ischarge  of Lessee from 

th e  perform ance or observance of any agreem ent, covenan t, term or 

co n d itio n  con ta ined  in  any o f such in stru m en ts  by o p era tio n  of law;

( i )  the  r e le a s e ,  s u b s t i tu t io n  or replacem ent in  accordance w ith the 

term s of the Lease of any p ro p e r ty  su b je c t th e re o f ;  or (J) the 

r e c e ip t  and accep tance  by L essor or th e  T rustee  of n o te s , checks or 

o th e r  in stru m en ts fo r  the payment of money made by Lessee and e x te n ­

s io n s  and renew als th e re o f .
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W ithout l im it in g  the fo reg o in g , i t  is  s p e c i f ic a l ly  under­

stood th a t  any m o d ific a tio n , l im ita t io n  or d isch arg e  of the  L essee 's  

l i a b i l i t y  under the Lease a r is in g  out of o r by v i r tu e  of any bank­

ru p tcy  arrangem ent, re o rg a n iz a tio n  or s im ila r  p roceeding  fo r  r e l i e f  

of deb to rs under fe d e ra l  or s t a te  law h e re in a f te r  i n i t i a t e d  by or 

a g a in s t  the Lessee s h a l l  not a f f e c t ,  m odify, l im it  o r d ischarge the 

l i a b i l i t y  of th e  Company in  any manner whatsoever and th is  Agreement 

s h a l l  remain and con tinue in  f u l l  fo rc e  and e f f e c t  and s h a ll  be 

en fo rceab le  a g a in s t  th e  Company to  th e  same ex ten t and with the  same 

fo rc e  and e f f e c t  as i f  any such p roceedings had n o t been in s t i tu te d ;  

and i t  i s  th e  in te n t  and purpose of t h i s  Agreement th a t  the Company 

s h a l l  and does hereby waive a l l  r ig h ts  and b e n e f its  which might 

accrue to  i t  by reason o f any such p roceed ing  and th a t  i t  s h a l l  be 

l i a b le  fo r  th e  f u l l  amount of re n t and o th e r  sums, inc lud ing  a l l  

damages Imposed, or payable under the  term s of the  Lease, i r r e s p e c ­

t i v e  and w ith o u t regard to  any m o d if ic a tio n , l im ita t io n  or d isch arg e  

of th e  l i a b i l i t y  of the  Lessee th a t  may r e s u l t  from any such proceed­

in g .

No a c t  of commission or om ission of any k ind  or a t  any time 

upon the p a r t  of the L esso r, i t s  su ccesso rs  or a s s ig n s , in  re sp e c t 

of any m atte r whatsoever s h a l l  in  any way a f f e c t  o r im pair the  

r ig h ts  of th e  Lessor o r any successo r o r assignee  o f the L essor to  

en fo rce  any r i g h t ,  power or b e n e fit  o f th e  Lessor under th i s  Agree­

m ent, and no s e t - o f f ,  c la im , re d u c tio n , o r d im inution  of an o b l i ­

g a t io n , or any defense of any kind o r n a tu re  which th e  Company has 

or may have a g a in s t th e  Lessor or any assig n ee  or successo r th e re o f 

s h a l l  be a v a ila b le  to  or a g a in s t any a ss ig n e e  or su ccesso r o f the 

L esso r.
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The Lessor may w ithout any n o tic e  w hatsoever to  anyone s e l l ,  

a s s ig n  or t r a n s f e r  a l l  of i t s  r ig h t ,  t i t l e  and in te r e s t  a s  Lessor 

under the Lease or a l l  o f i t s  r i g h t ,  t i t l e  and in te r e s t  in  and to  the 

r e n ts  and o th e r  sums a t  any time due and to  become due th e re u n d e r , to  

th e  T ru s tee , o r the T ru s te e 's  su ccesso rs  o r a s s ig n s  and in  such event 

each and every immediate and su ccessiv e  a ss ig n ee  or tra n s fe re e  of the 

r i g h t ,  t i t l e  and in t e r e s t  of the Lessor s h a l l  have a l l  of the  r ig h t s ,  

powers and b e n e f i ts  of th e  Lessor under t h i s  Agreement, in c lu d in g , 

w ithout l im i ta t io n ,  th e  r ig h t  to  en fo rce  th i s  Agreement by s u i t  o r 

o therw ise fo r  the  b e n e f i t  of such ass ig n ee  or t r a n s fe re e  a s  f u l ly  as 

i f  such ass ig n ee  or t r a n s fe re e  were h ere in  by name s p e c i f ic a l ly  g iven 

a l l  of such r i g n t s ,  powers and b e n e f i ts .

Upon the  happening of an Event of D e fa u lt , as defined  in  the 

L ease, the L esso r, i t s  su ccesso rs  and a s s ig n s , in  i t s  or t h e i r  so le  

d is c r e t io n ,  s h a l l  have the r ig h t  to  proceed f i r s t  and d i r e c t ly  a g a in s t 

the Company, i t s  su ccesso rs  and a s s ig n s , under th i s  Agreement w ithout 

proceeding a g a in s t  o r exhausting  i t s  rem edies a g a in s t  the L essee, i t s  

successo rs or a s s ig n s , and w ithout r e s o r t in g  to  any o th er s e c u r i ty  

held by the L essor or i t s  su ccesso rs  o r a s s ig n s .

The Company w il l  Keep and w il l  cause each of i t s  c o n s o li­

dated s u b s id ia r ie s  to  Keep p roper booKs of record  and account in 

accordance w ith g e n e ra lly  accepted  p r in c ip le s  of accoun ting  and w il l  

fu rn ish  to  the Lessor such In form ation  re sp e c tin g  the  b u sin ess  a f f a i r s ,  

opera tions and f in a n c ia l  co n d itio n  of the  Company and such s u b s id i­

a r ie s  as may be reasonab ly  req u es ted ; and w ithout any re q u e s t w ill 

fu rn ish  to  the  T rustee  describ ed  in  th e  Lease in  t r ip l ic a te - :

(a) As soon as a v a ila b le  and in  any even t a t  th e  time the  
same a re  made a v a ila b le  to  stocK holders o f th e  Company, 
cop ies o f a l l  q u a r te r ly  and o th e r in te rim  f in a n c ia l  
s ta tem en ts  as th e  Company s h a l l  fu rn ish  to  i t s  stocK ­
h o ld e rs  ;
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(b) As soon as a v a ila b le  and in  any event w ith in  150 days 
a f t e r  the  c lose  o f each f i s c a l  y ea r of th e  Company a 
copy of the annual a u d it re p o r t ( in c lu d in g  balance s h e e ts , 
p r o f i t  and lo ss  and su rp lu s  s ta tem en ts )  of the Company and 
i t s  co n so lid a ted  s u b s id ia r ie s  f o r  such f i s c a l  y e a r ,  a l l  
as prepared and c e r t i f i e d  by independent p u b lic  
accoun tan ts of recognized  s ta n d in g ; p ro v id ed , however, 
th a t  i f  the annual rep o rt of the  Company to  i t s  s to c k ­
ho ld ers s h a ll  co n ta in  f in a n c ia l  s ta tem en ts  of su b s ta n ­
t i a l l y  s im ila r  d e t a i l  and s im ila r ly  p rep ared  and 
c e r t i f i e d ,  cop ies of such annual re p o r t may be d e ­
liv e re d  in  l ie u  of the co p ies  of the  a u d i t  re p o rt 
re fe r re d  to  h e re in .

This Agreement and every p a r t  th e re o f  s h a l l  be b inding  upon 

th e  Company and i t s  su ccesso rs  and a s s ig n s  and s h a l l  in u re  to  the 

b e n e f i t  of the Lessor and i t s  su ccesso rs  and a s s ig n s  in c lu d in g  the 

T ru s tee . Company i s  adv ised  th a t  th e  r ig h ts  of L essor under th is  

Agreement are  about to  be assigned  to  th e  T ru s te e , and upon such 

assignm ent and so long as any S e rie s  1967 Bonds s h a l l  be unpaid in  

whole or in  p a r t ,  a l l  r ig h ts  a g a in s t Company a r i s in g  under th i s  

Agreement sh a ll  be fo r  the  so le  b e n e f i t  of the  T ru stee  and th e  

h o ld e rs  o f the S e rie s  1967 Bonds, and the T ru stee  s h a l l  be e n t i t l e d  

to  bring  any s u i t ,  a c tio n  o r proceeding a g a in s t  Company f o r  the 

enforcem ent of any p ro v is io n s  of t h i s  Agreement in  i t6  name as 

T ru s te e , and i t  s h a l l  no t be n ecessary  in  any such s u i t ,  a c tio n  

or proceeding to  make L essor a p a r ty  th e r e to ;  and th i s  Agreement 

may not be m odified or amended w ithout the  p r io r  w r itte n  consent 

of the T ru s tee , and any attem pted  m o d if ic a tio n  or amendment w ithout 

such consent s h a l l  be v o id . The term s of t h i s  Agreement may be 

enforced  as to  any one or more breaches e i th e r  s e p a ra te ly  o r cumu­

la t iv e ly .  N otice of acceptance of t h i s  Agreement and n o tic e  of the 

execu tion  and d e liv e ry  of th e  Lease by Lessee and of the assignm ent 

th e re o f  and of t h i s  Agreement to  the  T ru stee  are  waived by Company.

IN WITNESS WHEREOF the  Company has caused th is  in strum en t

33^
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to  be executed by a Vice P re s id en t and i t s  co rp o ra te  s e a l to  be 

hereun to  a f f ix e d  and a t t e s t e d  by an A ss is ta n t S ec re ta ry  as of the

f i r s t  day of November, 1967, but a c tu a l ly  th i s

1967.

day of

PHILLIPS PETROLEUM COMPANY

(C orporate Seal)
By.

Vice {’re s id e n t

A t t e s t :

A s s is ta n t  S ec re ta ry

Executed in  the p resence of
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STATE OF SOUTH CAROLINA

COUNTY OF GREENVILLE

P e rso n a lly  appeared  before me _________________________, who

being du ly  sworn, says he saw the  o f f i c i a l  s e a l  o f  GREENVILLE COUNTY, 

SOUTH CAROLINA, a f f ix e d  to  th e  fo reg o in g  in stru m en t (In d en tu re  of

Mortgage and Deed of T ru s t)  and th a t  he a ls o  saw ____________________ ,

Chairman, a n d __ _______________________ , S e c re ta ry , of th e  County

Board o f Commissioners o f  sa id  GREENVILLE COUNTY sig n  and a t t e s t

th e  same, and th a t  he and ________________________ w itnessed  the

execu tion  and d e liv e ry  th e re o f  as th e  a c t  and deed of sa id

GREENVILLE COUNTY.

W itness

Sworn to  b efo re  me t h i s  _____  day of __________________ ,

1967, _________________________ , Notary P u b lic  fo r  ___________________

N otary P ub lic

My commission e x p ire s :
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GREENVILLE COUNTY, SOUTH CAROLINA

TO

THE SOUTH CAROLINA NATIONAL BANK OF CHARLESTON

TRUSTEE

INDENTURE OF MORTGAGE AND DEED OF TRUST 

DATED AS OF NOVEMBER 1, 1967

RELATING TO COUNTY INDUSTRIAL BUILDING REVENUE BONDS 
OF GREENVILLE COUNTY, SOUTH CAROLINA
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THIS INDENTURE OF MORTGAGE AND DEED OF TRUST made and 

en te red  In to  as of the  1 s t  day o f November, 19^7, by and between 

GREENVILLE COUNTY, a p o l i t i c a l  su b d iv is io n  of th e  S ta te  o f South 

C aro lina  (h e re in  c a l le d  the  "C ounty"), p a r ty  of th e  f i r s t  p a r t ,  

and The South C arolina N ational Bank of C h arles to n , as T ru s te e , a 

c o rp o ra tio n  organized  and e x is t in g  under and by v ir tu e  o f  the laws 

of th e  United S ta te s  o f America and being duly q u a l i f ie d  to  accep t 

and a d m in is te r  the t r u s t s  hereby c rea ted  (h e re in a f te r  c a l le d  the  

" T ru s te e " ) , and having i t s  p r in c ip a l  p lace  o f business in  the C ity  

of Columbia, S ta te  o f South C a ro lin a , p a rty  o f th e  second p a r t ;

W I T N E S S E T H  :

WHEREAS the County i s  a p o l i t i c a l  su b d iv is io n  of the S ta te  

of South C arolina and i s  au th o rized  by Act No. of th e  Acts and

J o in t  R eso lu tions of South C a ro lin a , 1967 (h e re in a f te r  sometimes 

re fe r re d  to  as the  "Act") to  a c q u ire  land w ith in  i t s  co rp o ra te  l im i ts  

and to  acq u ire  and c o n s tru c t b u ild in g s  and improvements thereon  and 

to  acq u ire  and i n s t a l l  machinery and equipment th e re in  and to  le a se  

the same as a p ro je c t  fo r  the  purpose of secu ring  and developing 

in d u s try  w ith in  the County in  o rder to  c re a te  jobs and employment 

o p p o r tu n itie s  and to  improve th e  economic w elfare  of the people of 

the County and of the S ta te  of South C a ro lin a ; and

WHEREAS the County i s  au th o riz ed  by the Act to  is su e  

I n d u s tr ia l  B u ild ing  Revenue Bonds secured by a mortgage on the 

p ro je c t  and payable s o le ly  from th e  revenues derived  from le a s in g  

o r o th e r  d is p o s it io n  of the  p ro je c t  thus acqu ired  or co n stru c ted  

through the issuance  of such revenue bonds; and

WHEREAS the County has made necessary  arrangem ents with 

P h i l l ip s  F ib e rs  C orpo ra tion , a Delaware c o rp o ra tio n , duly q u a lif ie d  

and au th o rized  to  do b u sin ess in  the  S ta te  of South C aro lina (h e re ­

a f t e r  sometimes re fe r re d  to  as "L essee"), fo r  the lo c a tio n  of
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a s u b s ta n t ia l  in d u s try  w ith in  the County (h e r e in a f te r  sometimes r e ­

fe r re d  to  as the " P ro je c t”) ,  which in d u s try  w i l l  employ s u b s ta n t ia l  

numbers of people from the County and elsew here in  sa id  area  w ith  a 

r e s u l t in g  a l l e v ia t io n  o f unemployment, and a s u b s ta n t ia l  in c re a se  

in  p a y ro lls  and o th e r  p u b lic  b e n e f i ts  flow ing  from th e  conducting  

o f in d u s t r i a l  o p e ra tio n s ; and

WHEREAS the  County, pu rsuan t to  r e s o lu t io n  o f  the County

Board o f Commissioners adopted and approved on the _____  day of

______________ , 1967, au th o riz ed  the  County to  e n te r  in to  a Lease

w ith  th e  L essee, which Lease has been d u ly  recorded  in  the o f f ic e  

of the R e g is te r  o f Mesne Conveyances o f G re en v ille  County, and to  which 

Lease re fe re n c e  may be made by any in te re s te d  person  f o r  the r e n ta l ,  

te rm s, c o n d itio n s  and o b lig a tio n s  o f the  p a r t i e s  th e re to  (h e re in ­

a f t e r  sometimes r e fe r re d  to  as the  "L ease"); and

WHEREAS the  a c q u is i t io n  and le a s in g  o f  the P ro je c t and 

th e  issu an ce  o f revenue bonds by the  County as h e re in  r e c i te d  and 

provided has been duly approved by the S ta te  Budget and C ontrol 

Board o f  South C aro lina  and w i l l  serve th e  in tended  accom plishm ents 

and in  a l l  r e s p e c ts  conform to  the p ro v is io n s  and requ irem en ts o f 

the  Act; and

WHEREAS the ex ecu tio n  and d e l iv e ry  o f th i s  In d en tu re  o f  

Mortgage and Deed o f T ru s t ( h e r e in a f te r  sometimes r e f e r re d  to  as 

the  "In d en tu re") and th e  Issuance o f the I n d u s t r ia l  B u ild ing  Reve­

nue Bonds under the  Act have been in  a l l  r e s p e c ts  duly  and v a l id ly  

a u th o riz ed  by re s o lu t io n  o f the  County Board o f  Commissioners o f the

County, duly  adopted and approved on the _____  day o f ______________ ,

1967; and

V,HE REAS i t  has now been determ ined th a t  the amount n e c e s­

sa ry  to  f in an ce  the  c o s t o f the  P ro je c t , In c lu d in g  n ecessa ry  expenses 

in c id e n ta l  th e re to ,  w i l l  re q u ire  tne  is su a n c e , s a le  and d e liv e ry  o f 

such I n d u s t r ia l  B u ild ing  Revenue Bonds, S e r ie s  1967 ( P h i l l ip s ) ( h e r e ­

in a f te r  c a l le d  the "S e rie s  1967 Bonds"), in  the p r in c ip a l  amount of 

Six M illio n  Three Hundred Thousand D o lla rs , as h e r e in a f te r  provided; aid
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WHEREAS the T rustee has accepted  the t r u s t s  c rea ted  by th is  

In d en tu re , and in evidence th e re o f  has Joined in  th e  execution  hereo f;

and

WHEREAS the Six M illio n  Three Hundred Thousand D o lla rs  

aggregate  p r in c ip a l  amount of Bonds to  be is su e d , th e  in te r e s t  coupons 

to  be a ttac h ed  th e re to  and th e  T ru s te e ’s c e r t i f i c a t e  of a u th e n tic a tio n  

to  be endorsed on such Bonds a r e  a l l  to  be in  s u b s ta n t ia l ly  th e  fo llow ­

ing form , w ith  necessary  and a p p ro p r ia te  v a r ia t io n s ,  om issions and 

in s e r t io n s  a s  perm itted  or re q u ired  by th i s  In d e n tu re , to  w it:

(Form of Bond)

UNITED STATES OF AMERICA

STATE OF SOUTH CAROLINA

COUNTY OF GREENVILLE

COUNTY INDUSTRIAL BUILDING REVENUE BOND 
CITDTro 1OA7 fPHTT«LIPS)

______  $5,000

KNOW ALL MEN BY THESE PRESENTS th a t  G re en v ille  County,

South C a ro lin a , fo r  va lue  re c e iv e d , prom ises to  pay from th e  source 

and as h e r e in a f te r  p rov ided , to  b e a re r , o r , i f  t h i s  Bond be r e g i s ­

te re d , to  th e  r e g is te re d  h o ld e r  h e reo f, on November 1, 19 __ , the

p r in c ip a l  sum of F ive Thousand D ollars and to  pay in te r e s t  on sa id

sum from th e  date h e re o f  a t th e  r a te  o f  ________ p e r cen t p e r annum

on May 1, 1968 and sem iannually  th e r e a f te r  on May 1 and November 1

of each y ea r u n t i l  s a id  p r in c ip a l  sum i s  p a id , excep t as th e  p ro ­

v is io n s  h e re in a f te r  s e t  fo r th  w ith re sp e c t to  redem ption p r io r  to  

m a tu rity  may be and become a p p lic a b le  h e re to , bo th  p r in c ip a l  o f and 

in te r e s t  on th i s  Bond being payable in  law ful money o f the U nited 

S ta te s  of America a t  th e  p r in c ip a l  o f f ic e  of the  T rustee  (The South 

C arolina N ational Bank of C h arlesto n , in  the C ity  of Columbia,

South C aro lin a) or I t s  su c cesso r in t r u s t .
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This Bond i s  one o f an au th o riz ed  s e r i e s  of Bonds numbered 

c o n se c u tiv e ly  from 1 to  1260, in c lu s iv e ,  ag g reg a tin g  S ix  M illio n  Three 

Hundred Thousand D o lla rs  p r in c ip a l  amount Issu ed  fo r the  purpose of 

a c q u ir in g  land  and ac q u ir in g  an in d u s t r i a l  m anufacturing  and reasearch  

b u ild in g  thereon  c o n s is t in g  o f b u ild in g s , improvements, m achinery, 

equipment and r e a l  and p erso n a l p ro p e r tie s  in  connection  th e re w ith  

( h e r e in a f te r  c a l le d  th e  " P r o je c t ')  and le a s in g  the  same to  P h il l ip s  

F ib e rs  C o rp o ra tio n , a Delaware c o rp o ra tio n  ( h e r e in a f te r  r e fe r re d  to  

as th e  "Lessee ) and paying n ecessa ry  expenses in c id e n ta l  th e re to  

so  as th e reb y  to  secu re  and develop- in d u s try  and tra d e  by inducing 

th e  lo c a tio n  in  sa id  County o f a m anufacturing and re se a rc h  e n te rp r is e . 

Said  bond3 a re  issu ed  under and a re  to  be eq u a lly  and r a ta b ly  secured 

and e n t i t l e d  to  p ro te c tio n  g iven  by an In d en tu re  o f Mortgage and 

Deed o f T ru s t ( h e r e in a f te r  c a l le d  the  " In d en tu re") , dated  as of 

November 1, 1967# duly executed and d e liv e re d  by sa id  County to  

The South C aro lina N ational Bank of C h a rle s to n , in  the C ity  of 

Columbia, South C a ro lin a , as T ru s tee  ( th e  term "T rustee" where 

used h e re in  r e f e r r in g  to  sa id  The South C aro lina  N ational Bank of 

C h a rle s to n  o r i t s  su ccesso r in  s a id  t r u s t ) ,  which Ind en tu re  is  r e ­

corded in  the  o f f ic e  o f the  R e g is te r  o f Mo3ne Conveyances o f Green­

v i l l e  County and re fe re n c e  is  hereby made to  th e  Inden tu re  and to  a l l  

In d e n tu re s  supplem ental th e re to  f o r  a d e s c r ip t io n  of th e  p ro p erty  

m ortgaged, th e  p ro v is io n s , among o th e rs ,  with re sp e c t to  th e  n a tu re  

and e x te n t o f  th e  s e c u r i ty ,  the  r ig h t s ,  d u tie s  and o b lig a tio n s  of 

s a id  County, the  T ru s tee  and th e  h o ld e rs  o f the  Bonds and th e  

term s upon which th e  Bonds are  is su e d  and secu red , to  a l l  o f the 

p ro v is io n s  o f which Ind en tu re  each  h o ld e r  by th e  acceptance h e re o f , 

a s s e n ts .  As provided in  sa id  In d e n tu re , Bonds o f o th e r  s e r ie s  ranking
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e q u a lly  with th e  Bonds of the s e r ie s  of which t h i s  i s  one may be 

issued  and such Bonds may vary in  such manner as is  provided and 

p e rm itted  in  th e  In d en tu re .

This Bond and ap p u rten an t coupons are  to  be construed  as 

n eg o tiab le  in strum en ts under the  laws of the  S ta te  of South C aro lin a , 

but t h i s  Bond may be r e g is te re d  as to  p r in c ip a l  on the r e g is t r a t io n  

books of the County in th e  o f f ic e  of the  T rustee  as Bond R e g is tra r , 

upon p re s e n ta tio n  hereof a t  such o ff ic e  and the n o ta tio n  of such 

r e g is t r a t io n  endorsed hereon by the Bond R e g is tr a r ,  and th is  Bond 

may th e r e a f te r  be tra n s fe r re d  on such books by the  r e g is te re d  h o ld e r  

in  person  or by duly  au th o rized  a t to rn e y , evidence of such t r a n s fe r  

to  be in  lik e  manner endorsed hereon . Such t r a n s f e r  may be to  b e a re r , 

and th e reb y  t r a n s f e r a b i l i t y  by d e liv e ry  s h a l l  be r e s to re d , s u b je c t , 

however, to  su ccessiv e  r e g i s t r a t io n s  and t r a n s f e r s  as b e fo re . The 

p r in c ip a l  of t h i s  Bond, i f  r e g is te r e d ,  u n le ss  re g is te re d  to  b e a re r , 

s h a l l  be payable only to  the  re g is te re d  holcfer o r h is  le g a l  re p re ­

s e n ta t iv e .  I n te r e s t  accru in g  on th i s  Bond w ill  be paid only on 

p re se n ta tio n  and su rren d er of th e  a ttac h ed  in te r e s t  coupons as they 

re s p e c tiv e ly  become due, and r e g i s t r a t io n  of th i s  Bond as to  p r in c ip a l  

as a fo re sa id  w i l l  not a f f e c t  the  t r a n s f e r a b i l i t y  by d e liv e ry  of such 

coupons; p rov ided , th a t  i f  upon r e g i s t r a t io n  of t h i s  Bond, or a t  any 

time th e r e a f te r  w hile t h i s  Bond i s  r e g is te re d  in  the name of the 

holder, th e  unmatured coupons a tta c h e d  ev idencing  in te r e s t  to  be th e re ­

a f te r  paid  hereon s h a ll  be su rrendered  to  sa id  Bond R e g is tra r  a s t a t e ­

ment to  th a t  e f f e c t  w ill  be endorsed hereon by the  Bond R e g is tra r  and 

th e r e a f te r  in t e r e s t  evidenced by such su rren d ered  coupons w ill  be 

paid by check or d r a f t  of the  Bond R e g is tra r  a t  the  tim es provided 

here in  to  the r e g is te re d  holder o f th i s  Bond by mail to  th e  address 

shown on the r e g i s t r a t io n  books. This Bond when so converted  in to  a 

Bond re g is te re d  a s  to  both p r in c ip a l  and in t e r e s t  may be reconverted
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in to  a coupon Bond a t  the w r i t te n  re q u e s t o f the  r e g is te r e d  h o ld e r 

and upon p re s e n ta tio n  a t  the O ffice  o f sa id  Bond R e g is tr a r .  Upon 

such reco n v ers io n  the  coupons re p re se n tin g  th e  i n t e r e s t  to  become 

due th e r e a f te r  to  the d ate  o f m a tu rity  w il l  aga in  be a ttac h ed  to  

th i s  Bond and a sta tem en t w i l l  be endorsed hereon by the  Bond 

R e g is tra r  in  the r e g i s t r a t io n  b lank on the back of t h i s  Bond whether 

i t  i s  then  re g is te r e d  as to  p r in c ip a l  alone o r  payable to  b e a re r .

The Bonds of th i s  s e r ie s  a re  su b je c t to  redem ption by 

the County a t  any tim e as a whole, b u t not in  p a r t  (u n le ss  c a lle d  

fo r  redem ption p u rsuan t to  S ec tio n  10.05 of th e  Lease between the 

County and the Lessee dated  as of November 1, 1967, in  which event 

such Bonds may a ls o  be c a lle d  in  p a r t  in  in v e rse  o rd e r  o f m a tu rity  

and w ith in  each m a tu rity  by l o t  in  such manner as may be d esigna ted  

by the  T ru s te e ) in  the  event o f (1) condemnation o f any p a r t  o f the 

P ro je c t to  th e  e x te n t provided in  S ec tio n  10.05 o f s a id  Lease o r 

(2) e x e rc ise  by the  Lessee of i t s  o p tio n  to  te rm in a te  th e  Lease 

o r  purchase the P ro je c t in  the  even t o f condemnation o r  c a su a lty  

as provided in  S ection  10.04 o f sa id  Lease o r  (3) e x e rc ise  by the  

Lessee of i t s  op tion  to  purchase the  P ro je c t as p rovided  in 

S ec tio n  13.01 of sa id  Lease, a t  a redem ption p r ic e  of 101-1/2% of 

th e  p r in c ip a l  amount th e re o f  p lu s  accrued in t e r e s t  to  th e  redem ption

d a t e .

Such Bonds a re  a ls o  su b je c t to  redem ption by the  County 

a t  any tim e as a whole, but n o t in  p a r t ,  in  th e  event o f e x e rc ise  

by th e  L essee of i t s  op tion  to  purchase th e  P ro je c t  as provided in  

S ec tio n  18.04 of sa id  Lease, a t  a redem ption p r ic e  o f 104% o f the  

p r in c ip a l  amount th e re o f  p lus accrued  in t e r e s t  to  the redem ption 

d a te  i f  redeemed p r io r  to  November 1, 1977 and a t  th e  redem ption 

p r ic e s  (exp ressed  as p ercen tag es o f p r in c ip a l  amount) s e t  fo r th  in  

the  ta b le  below p lus accrued i n t e r e s t  to  the  redem ption d ate  i f  

redeemed on November 1, 1977 o r th e r e a f te r .
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Any of such Bonds th a t  may be o u ts tan d in g  are  su b je c t to  r e ­

demption p r io r  to  m a tu rity  on any in te r e s t  payment d a te  on or a f t e r  

November 1 , 1977 > in  whole or in  p a r t  in th e  in v e rse  o rder of t h e i r

m a tu rity  ( le s s  than a l l  of such Bonds of a s in g le  m a tu rity  to  be 

se le c te d  by l o t  in  such manner a s  may be d es ig n a ted  by the  T ru s te e ) ,  

a t  the redem ption p r ic e s  (expressed  as percen tag es of p r in c ip a l  

amount) s e t  f o r th  in  the ta b le  below p lus accrued in t e r e s t  to  the 

redem ption d a te :

Redemption Date Redemption
(d a te s  in c lu s iv e )  P rice

November 1, 1977 to  O ctober 31, 1982 104$

November 1, 1982 to  O ctober 31, 1987 103$

November 1, 1987 to  O ctober 31, 1990 102$

T h e re a fte r a t 101$

In  the  event any of the Bonds are  c a l le d  f o r  redem ption as 

a fo re s a id ,  n o tic e  th e re o f  id e n t i f y in g  the Bonds to  be redeemed w ill 

be given by p u b lic a t io n  a t  l e a s t  tw ice in  a newspaper or f in a n c ia l  

jo u rn a l of g en e ra l c i r c u la t io n  pub lished  in  th e  C ity  of New York,

New York, th e  f i r s t  of which s h a l l  be pub lished  not le s s  than t h i r t y  

days p r io r  to  th e  redem ption d a te , and in  the case o f the redem ption 

of Bonds a t  the  time r e g is te r e d  as to  p r in c ip a l  (except to  beare r) 

o r both p r in c ip a l  and i n t e r e s t ,  by m ailing  a copy o f the redem ption 

n o tic e  by r e g is te r e d  or c e r t i f i e d  m ail a t  l e a s t  t h i r t y  days p r io r  to  

th e  d ate  f ix e d  fo r  redem ption to  th e  r e g is te re d  ho lder of each Bond 

to  be redeemed a t  the ad d ress  shown on the r e g i s t r a t io n  books; 

p rov ided , however, th a t  f a i l u r e  to  g iv e  such n o tic e  by m ailing  or any 

d e fe c t  th e r e in ,  s h a l l  n o t a f f e c t  the  v a l id i ty  o f  any p roceed ing  fo r  

th e  redem ption of Bonds. I f  a l l  of the  Bonds to  be redeemed a re  a t  

th a t  time r e g is te r e d  as to  p r in c ip a l  (except to  b e a re r) ,  n o tic e  by

402
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m a ilin g  g iven by re g is te re d  or c e r t i f i e d  m ail to  the ho lder or h o ld e rs  

th e re o f  n o t le s s  than th i r ty  days p r io r  t o  th e  date  f ix e d  f o r  r e ­

dem ption s h a l l  be s u f f i c ie n t  and pub lished  n o tic e  of the c a l l  fo r  

redem ption need not be given. A ll Bonds so c a lle d  f o r  redem ption 

w il l  cease to  bear in t e r e s t  on th e  sp e c if ie d  redem ption date p ro ­

vided  funds fo r  t h e i r  redem ption are  on d e p o s it  a t  th e  p lace of 

payment a t  th a t  tim e, and s h a l l  no lo n g er be p ro te c te d  by the 

In d en tu re  and sh a ll  n o t be deemed to  be o u ts tan d in g  under the 

p ro v is io n s  of the In d en tu re . I f ,  because of th e  tem porary or 

perm anent suspension of the p u b lic a t io n  o r  g en era l c i r c u la t io n  of 

any newspaper or f in a n c ia l  Jo u rn a l o r fo r  any o th e r rea so n , i t  i s  

im possib le  o r im p ra c tic a l to  p u b lish  such n o tic e  of c a l l  fo r  r e ­

dem ption in  the  manner here in  p ro v id ed , then  such p u b lic a t io n  in 

l i e u  th e re o f  as s h a ll  be made w ith  th e  app roval of the  T rustee  s h a l l  

c o n s t i tu te  a s u f f i c ie n t  p u b lic a tio n  of n o t ic e .

This Bond and th e  s e r ie s  of which i t  forms a p a r t  as may 

be o u ts tan d in g  from tim e to  time a re  issu ed  pursuan t to  and in  f u l l  

com pliance w ith the C o n s titu tio n  and laws of the  S ta te  of South 

C a ro lin a , p a r t ic u la r ly  Act No. 103 of the  Acts and J o in t  R eso lu tions 

of South C a ro lin a , 1967, and p u rsu an t to  re s o lu t io n  o f the 

County Board of Commissioners of sa id  County adopted and approved

on the  _____  day of ______________ , 1967, which re s o lu t io n  a u th o riz e s

the ex ecu tio n  and d e liv e ry  of th e  In d e n tu re . This Bond and the  is su e  

of which i t  forms a p a r t  and the  i n t e r e s t  coupons a p p e rta in in g  h e re to  

are  s p e c ia l  o b lig a tio n s  and s h a l l  never c o n s t i tu te  an indeb tedness of 

the County w ith in  the meaning of any s t a t e  c o n s t i tu t io n a l  or s ta tu to r y  

p ro v is io n  or l im i ta t io n ,  but are  payab le  s o le ly  out of th e  revenues 

and o th e r  amounts derived  from th e  le a s in g  of the  P ro je c t financed 

through the  issuance of the  Bonds and which has been le a se d  to  the 

L essee. The Bonds and th e  in t e r e s t  coupons a p p e r ta in in g  th e re to  do
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n o t now and s h a l l  never c o n s t i tu te  nor g ive r i s e  to  a pecuniary  l i a ­

b i l i t y  of sa id  County o r a charge a g a in s t I t s  g en e ra l c r e d i t  or tax in g  

powers. R ental payments s u f f i c ie n t  fo r  the prompt payment when due of 

the i n t e r e s t  on and p r in c ip a l  of sa id  Bonds a re  to  be paid to  the 

T rustee  fo r  the  account of the  County and deposited  in a s p e c ia l a c ­

count c re a te d  by the County and have been duly  pledged fo r  chat purpose. 

In a d d i t io n , the  Bonds a re  secured by a mortgage on the r e a l  p ro p erty  

and improvements acqu ired  w ith  the proceeds of the Bonds.

The h o ld e r of t h i s  Bond s h a l l  have no r ig h t  to  en fo rce  the  

p ro v is io n s  of th e  In d en tu re  or to  i n s t i t u t e  a c tio n  to  enforce the 

covenants th e r e in ,  or to  ta k e  any a c tio n  w ith re sp e c t to  any event 

of d e fa u l t  under the  In d e n tu re , o r to  I n s t i t u t e ,  appear in or defend 

any s u i t  or o th e r  p roceed ings with re sp e c t th e re to ,  except a s  provided 

in  the  In d e n tu re . In  c e r t a in  e v e n ts , on the  c o n d itio n s , in  the  manner 

and w ith th e  e f f e c t  s e t  f o r th  in th e  In d e n tu re , the p r in c ip a l  of a l l  

the Bonds issu ed  under the Inden tu re  and then ou tstand ing  may become 

or may be d ec la red  due and payable before the  s ta te d  m a tu rity  th e re o f , 

to g e th e r  w ith  i n t e r e s t  accrued  th e re o n . M odifications or a l t e r a t io n s  

of th e  In d e n tu re , o r o f any supplem ents th e re to ,  may be made only to  

the  e x te n t and in  the  c ircum stances perm itted  by the  In d en tu re .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED th a t a l l  a c t s ,  

co n d itio n s  and th in g s  re q u ired  to  e x i s t ,  happen and be performed 

p receden t to  and in  the execu tion  and d e liv e ry  of the  Ind en tu re  and 

the  issu an ce  of th i s  Bond do e x i s t ,  have happened and have been 

performed in  due tim e, form and manner as requ ired  by law; th a t  the  

Issuance of t h i s  Bond and th e  s e r ie s  of which i t  forms a p a r t ,  

to g e th e r  w ith  a l l  o th e r o b lig a tio n s  of the County, does no t exceed 

or v io la te  any c o n s t i tu t io n a l  or s ta tu to r y  l im ita t io n ;  and th a t  the 

le a se  r e n ta ls  and revenues pledged to  th e  payment of the  p r in c ip a l  of 

and in t e r e s t  on th i s  Bond and the s e r ie s  of which i t  forms a p a r t ,  as 

the same become due, w i l l  be s u f f i c ie n t  in  amount fo r  th a t  purpose.
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T his Bond s h a l l  not be v a lid  o r become o b lig a to ry  fo r  any 

purpose o r be e n t i t l e d  to  any s e c u r i ty  o r b e n e f i t  under th e  Indenture 

u n t i l  the c e r t i f i c a t e  of a u th e n tic a t io n  hereon s h a l l  have been signed 

by the T ru s te e .

IN WITNESS WHEREOF, G re en v ille  County has caused th i s  Bond 

to  be executed in  i t s  name by the  s ig n a tu re  of th e  Chairman of i t s  

County Board of Commissioners, and a t te s t e d  by th e  S ec re ta ry  of sa id  

board and the co rp o ra te  se a l of sa id  County to  be impressed hereon, 

and has caused the in t e r e s t  coupons a ttac h ed  h e re to  to  be executed 

by the  fa c s im ile  s ig n a tu re s  of sa id  o f f i c e r s ,  a l l  a s  of th e  f i r s t  

day of November, 1967.

ATTEST: Chairman

S ec re ta ry

(Form of T ru s te e 's  C e r t i f i c a t e  of A u th en tica tio n )

This Bond i s  one of the  Bonds of the s e r ie s  described  in  the 

w ith in  mentioned In d en tu re .

THE SOUTH CAROLINA NATIONAL BANK 
OF CHARLESTON, T rustee

By_______  _____________
A uthorized O ffic e r

(Form of I n te r e s t  Coupon)

No.____  $________

On th e  f i r s t  day of ______________ , 19__, G reen v ille  County,

South C arolina (u n less th e  Bond to  which th i s  coupon a p p e rta in s  s h a ll  

have been duly c a lle d  f o r  p rev io u s redem ption and payment o f the 

p r in c ip a l  amount th e re o f , i n t e r e s t  accrued thereon  to  the d a te  of 

redem ption and any redem ption premium duly  made or provided fo r )  w ill
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pay to  b e a re r ,  b u t s o le ly  from the sources and In the  manner provided 

In the  Inden ture r e f e r r e d  to  th e re in ,  and upon p re s e n ta t io n  and s u r ­

render o f th i s  coupon a t  the p r in c ip a l  o f f ic e  o f the  T ru stee  (lYie 

South C aro lina  N atio n a l Bank o f  C h arles to n , In the  C ity  o f  Columbia, 

South C aro lin a) o r  I t s  su c c e sso r  In t r u s t  the amount shown h e re in  

In law ful money o f  the United S ta te s  o f America, being  I n t e r e s t  then 

due on I t s  County I n d u s t r ia l  B u ild ing  Revenue Bond, S e r ie s  1967 

( P h i l l ip s ) ,  dated  November 1, 1967 and numbered _____ .

___  (F acsim ile ) _______
Chairman

____________ (F acsim ile)____________
S ec re ta ry

(Form of R e g is tra tio n )

Date of Name of Manner of S ig n a tu re  of
R e g is tra tio n  R eg lste redH older R e g is tra tio n  Bond R e g is tra r

•

i and
WHEREAS a l l  th in g s  n ecessa ry  to  make th e  Bonds, when a u th e n t i ­

ca ted  by th e  T rustee  and issued as  In t h i s  In d en tu re  p ro v id ed , th e  v a lid , 

b inding  and le g a l o b lig a tio n s  of th e  County acco rd ing  to  th e  Import 

th e re o f ,  and to  c o n s t i tu te  th is  Inden tu re  a v a l id  l ie n  on th e  p ro p e r­

t i e s  mortgaged su b je c t to  the Lease and a v a lid  p ledge of th e  le a se  

r e n ta ls  and revenues h e re in  made to  the payment of the  p r in c ip a l  of 

and in t e r e s t  on th e  Bonds, have been done and perform ed, and the 

c r e a t io n ,  execu tion  and d e liv e ry  of th i s  In d e n tu re , and th e  c r e a t io n ,  

execu tion  and issuance o f the Bonds, su b je c t to  th e  terms h e re o f , have 

In a l l  re sp e c ts  been du ly  a u th o riz e d ;
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NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS 

INDENTURE OF MORTGAGE AND DEED OF TRUST FURTHER WITNESSETH:

That In o rd e r to  secu re  the  payment of the p r in c ip a l  o f , 

premium, I f  any, and I n te r e s t  upon a l l  Bonds a t  any tim e Issued and 

o u ts tan d in g  under t h i s  In d e n tu re , acco rd ing  to  th e i r  te n o r  and e f f e c t  

and to  secu re  the perform ance and observance of a l l  the  covenants and 

co n d itio n s  h e re in  c o n ta in e d , and to  d e c la re  th e  term s and co n d itio n s  

upon which Bonds a re  o r s h a l l  be is s u e d , rece iv ed  and h e ld , in  con­

s id e ra t io n  of the  prem ises and of th e  purchase and the acceptance of 

Bonds by th e  ho lders th e re o f ,  and in  c o n s id e ra tio n  of th e  acceptance 

by th e  T ru stee  of th e  t r u s t s  hereby c re a te d  and fo r  o th e r  good and 

v a lu ab le  c o n s id e ra tio n s  to  i t  hereun to  moving, r e c e ip t  whereof is  

hereby acknowledged, the  County does hereby g r a n t ,  b a rg a in , s e l l ,  

w arra n t, convey, confirm , a s s ig n , t r a n s f e r  in  t r u s t ,  p le d g e , mortgage 

and s e t  over unto the  T ru s te e , and to  i t s  su ccesso rs  in  the t r u s t s  

hereby c re a te d , su b je c t to  th e  r ig h ts  of P h i l l ip s  F ib e rs  C orporation , 

i t s  su ccesso rs  and a s s ig n s ,  under the  L ease, a l l  and s in g u la r  the  

r e a l  p ro p e rty  of th e  County h e r e in a f te r  d esc rib e d , to w it:
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DIVISION I
The p a rc e ls  of r e a l  e s ta te  lo c a te d  in  G re e n v ille  County, South 

C a ro lin a , s p e c i f i c a l ly  d escrib ed  in  Schedule A a tta c h e d  h e re to  and 
hereby made a p a r t  h e re o f , to g e th e r  w ith a l l  r ig h t ,  t i t l e  and in te r e s t  
of th e  County in  and to  a l l  b u ild in g s , s t r u c tu re s  and improvements now 
s tan d in g , o r a t  any time h e r e a f te r  c o n s tru c te d  or p laced  upon sa id  
p ro p erty  or any p a r t  th e re o f ,  in c lu d in g  a l l  r ig h t ,  t i t l e  and in te r e s t  
of the  County, i f  any , in  and to  a l l  b u ild in g  m a te r ia l ,  p la n ts  and 
f ix tu r e s  of every kind and n a tu re  w hatsoever on sa id  prem ises o r in  
any b u ild in g  now o r  h e r e a f te r  s tand ing  on sa id  p ro p e r ty , o r any p a r t 
th e re o f , and the  re v e rs io n  o r r e v e rs io n s , rem ainder or rem ainders, in 
and to  sa id  p ro p e rty  and each and every p a r t  th e re o f ,  and to g e th e r  w ith 
the e n t i r e  in t e r e s t  of the County in  and to  a l l  and s in g u la r  th e  ten e­
m ents, h e red itam e n ts , easem ents, r ig h t s ,  p r iv i le g e s  and appurtenances 
to  sa id  p ro p e rty  belonging o r  in  any way a p p e r ta in in g  th e re to ,  and a l l  
r ig h t ,  t i t l e  and in t e r e s t  o f the County in  and to  any s t r e e t s ,  ways, 
a l le y s  or s t r i p s  of land a d jo in in g  sa id  p ro p e rty  or any p a rt th e re o f , 
and a l l  th e  e s t a t e ,  r ig h t ,  t i t l e ,  i n t e r e s t ,  claim  o r demand whatsoever 
of the County e i th e r  in  law or in  e q u ity , in  p o ssess io n  or expectancy, 
o f , in  and to  sa id  p ro p e r ty .

DIVISION I I

A ll r ig h t ,  t i t l e  and in t e r e s t  of th e  County, as L esso r, in ,  
under and to  the L ease, dated  as  of November 1 , 1967 (which Lease is  
described  in  the fo u r th  WHEREAS c la u se  of t h i s  Inden tu re  and re fe r re d  
to  as the Lease") between th e  County, as L esso r, and P h i l l ip s  F ib e rs  
C orpo ra tion , a Delaware c o rp o ra tio n , as L essee , covering  the p ro p e rty  
described  in  D iv is io n  I , a l l  r i g h t ,  t i t l e  and in t e r e s t  o f the County 
in ,  under and to  th e  Lease Guaranty Agreement executed by P h i l l ip s  
Petroleum  Company, da ted  as of November 1 , 1967 and a tta c h e d  to  th e  
Lease, and a l l  r e n t s ,  is s u e s ,  p r o f i t s ,  income and o th e r  sums due and 
to  become due under and p u rsuan t to  o r by reason  of th e  Lease and the 
Lease Guaranty Agreement, i t  being th e  in te n t  and purpose hereo f th a t  
the assignm ent and t r a n s f e r  to  the T rustee  of the r e n ts  and o th e r  sums 
due and to  become due under th e  Lease and th e  Lease Guaranty Agreement 
sh a ll  be e f f e c t iv e  and o p e ra tiv e  im m ediately and s h a l l  con tinue in  
fo rce  and e f f e c t ,  and the  T ru s tee  s h a l l  have th e  r ig h t  to  c o l le c t  and 
rece iv e  sa id  r e n ts  and o th er sums f o r  a p p l ic a t io n  in  accordance w ith 
the p ro v is io n s  h e re o f , a t  a l l  tim es during  th e  period  from and a f t e r  
the dote of th i s  In d en tu re  u n t i l  the o b lig a tio n s  hereby secured s h a l l  
have been f u l ly  paid  and d isch a rg ed , in c lu d in g  w ithout l im i ta t io n  a t  
a l l  tim es a f t e r  the  i n s t i t u t i o n  and du ring  th e  pendency of fo re c lo su re  
proceedings and a f t e r  any sa le  on fo re c lo s u re .  The C ounty, however, 
i s  to  remain l i a b le  to  observe and perform  a l l  the c o n d itio n s  and cove­
nan ts in sa id  Lease provided to  be observed and performed by i t .  

DIVISION I I I

A ll r i g h t s ,  p r iv i le g e s ,  l ic e n s e s ,  p e rm its , im m unities and 
easements of every kind and n a tu re  ap p u rten an t to  the p ro p e r t ie s  and 
e s ta te s  d escrib ed  in  D iv isions 1  and I I  h e reo f or ap p u rten an t to  
any p ro p erty  covered by any instrum en t a t  any tim e h e r e a f te r  convey­
in g , m ortgaging, p led g in g  or a s s ig n in g  any p ro p e rty  o f any kind to  the  
T rustee hereunder to  be held  as p a r t  o f the  mortgaged p ro p e r ty ; and 
d lso  a i l  and s in g u la r  th e  tenem ents, h ered itam en ts  or appurtenances
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belonging to  said  p ro p e r t ie s  o r  any p a r t  th e re o f  or In any wise ap p er­
ta in in g  th e re to  and th e  re v e rs io n s , rem ainders, r e n ts ,  Is su e s  and 
p r o f i t s  th e re o f  (In c lu d in g , bu t w ithout l im i ta t io n  of th e  p resen t 
assignm ent, pledge and t r a n s f e r  of th e  r e n ts ,  Income and o th e r sums 
due and to  become due under and pursuant to  th e  Lease which Is  p ro ­
vided fo r  In  D iv ision  I I  h e re o f , the r e n ts ,  Is su e s  and p r o f i t s  du ring  
any period  allowed by law fo r  the redemption of th e  mortgaged p ro p e rty  
a f t e r  any fo re c lo su re  o r o th e r  s a le ) ;  and a l l  th e  e s ta te ,  r ig h t ,  t i t l e  
and claim  w hatsoever, a t  law as  well as In e q u i ty ,  which th e  County 
now has or may h e re a f te r  a c q u ire  in and to  the  p ro p e rty  and e s ta te  
described  In D iv is io n s I  and I I  hereof or any p a r t  th e re o f , whether 
now owned or h e re a f te r  ac q u ired .

DIVISION IV

A ll p ro p e rty  which i s  by the express p ro v is io n s  of th is  
In d en tu re  req u ired  to  be sub jec ted  to  the l ie n  h e reo f and any ad d i­
t io n a l  p ro p e rty  th a t  may, from time to  time h e r e a f te r ,  by d e liv e ry  
or by w ritin g  of any k in d , be sub jected  to  th e  l ie n  h e re o f , by the 
County o r by anyone in  i t s  b e h a lf , and the T ru s tee  is  hereby au th o r­
ized  to  re c e iv e  the same a t  any time as a d d it io n a l s e c u r ity  hereunder.

SUBJECT, HOWEVER, to  the fo llow ing :

(a) The l ie n  of c u r re n t taxes and assessm ents n o t in
d e f a u l t ;

(b) The l i e n s ,  r e s t r i c t i o n s ,  excep tions or re s e rv a tio n s , 
i f  any, se t f o r th  in  Schedule A a ttached  h e re to ;

(c) A ll r ig h t s ,  t i t l e  and in te r e s t  of P h i l l ip s  F ib e rs  
C o rp o ra tio n , i t s  su ccesso rs  and a s s ig n s , under th e  Lease; and

(d) Easem ents, r e s t r i c t i o n s ,  excep tions o r re se rv a tio n s  
in  or a f f e c t in g  the r e a l  p ro p e rty  described  in  Schedule A a ttach ed  
h e re to  fo r  th e  purpose of ro a d s , s t r e e t s  and s im ila r  purposes or 
f o r  th e  J o in t or common use of p ro p e r t ie s , f a c i l i t i e s  and f ix tu r e s ;  
and d e fe c ts  and i r r e g u l a r i t i e s  in  the t i t l e  to  sa id  re a l p ro p erty  
which do not m a te r ia l ly  im pair the use o r value of said r e a l  p roperty  
fo r  the  purposes fo r  which sa id  re a l p ro p erty  i s  held  by th e  County.

TO HAVE AND TO HOLD, a l l  and s in g u la r ,  th e  t r u s t  e s t a t e ,

in c lu d in g  a l l  a d d i t io n a l  p ro p e rty  which by the term s hereo f has or

may become su b je c t to  th e  encumbrance of th is  In d en tu re , u n to  the

T ru stee  and i t s  su ccesso rs  and a s s ig n s , fo re v e r , s u b je c t , however

( i )  to  the  r e s t r i c t i o n s  or encumbrances se t fo r th  on Schedule A

fo llo w in g  the d e s c r ip tio n  of th e  re a l e s ta te  and ( i i )  to  th e  r ig h ts ,

t i t l e  and in t e r e s t  of P h i l l ip s  F ib ers  C orpo ra tion , i t s  su ccesso rs

and a s s ig n s , under the  Lease.

IN TRUST, however, f o r  the equal and p ro p o rtio n a te  b e n e fit 

and s e c u r ity  o f the h o ld e rs  from time to  time of th e  Bonds (and th e i r
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ap p u rten an t coupons) a u th e n tic a te d  and d e liv e red  hereunder and issued 

by the  County and o u ts tan d in g , w ithou t p re fe re n c e , p r io r i ty  or d i s ­

t in c t io n  as  to  l i e n  or o therw ise o f any one of sa id  Bonds over any 

o th e r  o r o th e rs  of sa id  Bonds to  th e  end th a t  each ho lder of such 

Bonds has the same r ig h t s ,  p r iv ile g e s  and l ie n  under and by v i r tu e  of 

th i s  In d en tu re ; and co n d itio n ed , however, th a t  i f  th e  County s h a ll  

w ell and t r u ly  pay or cause to be paid f u l l y  and prom ptly when due 

a l l  sums, l i a b i l i t i e s  and o b lig a tio n s  a t  any time secured hereby , 

inc lud ing  in t e r e s t  and a t to rn e y s 1 fe e s ,  and sh a ll  prom ptly, f a i t h ­

f u l ly  and s t r i c t l y  keep, perform  and observe or cause to  be k e p t, 

performed and observed a l l  of i t s  covenan ts , w a rra n tie s  and a g re e ­

ments contained  h e re in , th en  and in  su~h even t t h i s  Indenture s h a ll  

be and become void  and of no f u r th e r  fo rc e  and e f f e c t ,  o therw ise the 

same s h a l l  remain in  f u l l  fo rce  and e f f e c t ,  and upon the t r u s t  and 

su b je c t to  the covenants and co n d itio n s  h e r e in a f te r  s e t f o r th .

THIS INDENTURE OF MORTGAGE AND DEED OF TRUST FURTHER 

WITNESSETH th a t ,  and i t  i s  ex p ress ly  d e c la re d , a l l  Bonds Issued and 

secured hereunder a re  to  be is su e d , a u th e n tic a te d  and d e liv e red  and 

a l l  le a se  r e n ta l s ,  revenues and r e c e ip ts  hereby pledged are  to  be 

d e a l t  w ith and d isposed of under, upon and su b je c t to  the te rm s, 

c o n d itio n s , s t ip u la t io n s ,  co v en an ts , agreem ents, t r u s t s ,  uses and 

purposes a s  h e re in a f te r  ex p ressed , and th e  County has agreed and 

covenanted, and does hereby agree and covenan t, w ith the  T rustee  and 

w ith the  re sp e c tiv e  h o ld ers and ow ners, from time to  tim e, of the  said  

Bonds or coupons, o r any p a r t  th e re o f ,  as fo llo w s , th a t  i s  to  say:

ARTICLE I
D e fin itio n s

Section  1 .0 1 . In a d d itio n  to  the words and terms elsew here 

defined  in  th is  In d e n tu re , the  fo llo w in g  words and term s s h a l l  have 

th e  fo llow ing  meanings u n le ss  the co n tex t o r use in d ic a te s  an o th e r or 

d i f f e r e n t  meaning or in te n t :
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"Bond" or "Bonds" means th e  County I n d u s t r ia l  B u ild ing  

Revenue Bonds of the  County of a l l  s e r ie s  from tim e to  tim e a u th en ­

t ic a te d  and d e liv e re d  under th i s  In d e n tu re .

"Bondholder" or "ho lder"  o r "owner" or "owner of the Bonds"

s h a l l  mean the b e a re r  of any Bond n o t r e g is te r e d  as  to  p r in c ip a l  and the 

r e g is te re d  ho lder of any Bond r e g is te r e d  as  to  p r in c ip a l .

"Bond Redemption Account" s h a l l  mean the  account by th a t  

name re fe r re d  to  in  S ection  5.01 h e re o f .

" C e r tif ie d  R eso lu tio n "  w ith re fe re n c e  to  the  County means 

a copy of a re s o lu t io n  c e r t i f i e d  by the S e c re ta ry  of the County Board 

o f Commissioners of th e  County to  have been duly  passed and adopted 

by sa id  board a t  a m eeting du ly  c a lle d  and convened.

"County" means G re en v ille  County, South C a ro lin a , and i t s  

law fu l su c cesso rs .

"Inden ture" s h a l l  mean th i s  in stru m en t as o r ig in a l ly  exe­

cuted  or a s  i t  may from time to  time be supplemented or amended by 

one or more in d en tu re s  supplem ental h e re to .

"Independent A rc h ite c t"  o r "Independent E ngineer" means an 

a r c h i te c t  o r firm  of a r c h i te c t s  or a r e g is te r e d  en g in ee r , firm  of 

eng ineers o r en g in eerin g  c o rp o ra tio n  ac ce p tab le  to  th e  T rustee  and 

to  Lessee so long as i t  i s  n o t in  d e f a u l t  under th e  Lease.

" In te r e s t  Account" s h a l l  mean th e  account by th a t  name 

re fe r re d  to  in  A r t ic le  IV h e re o f .

"Lease" s h a l l  mean th e  Lease dated  as of November 1, 1967 

executed by the  County, as L esso r, and P h i l l ip s  F ib e rs  C orpo ra tion , 

as L essee, as  from tim e to  tim e amended and supplem ented.
"Lease Guaranty Agreement" s h a l l  mean the  in stru m en t by th a t  

name executed by P h i l l ip s  Petroleum  Company, dated  as  of November 1,

1967 and a tta c h e d  to  th e  Lease.

"Lessee" s h a l l  mean P h i l l i p s  F ib e rs  C orporation  and i t s  
successo rs and ass ig n s  and any su rv iv in g , r e s u l t in g  o r t r a n s fe re e  
c o rp o ra tio n  as provided in S ec tio n  12.02 of the Lease.
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"Opinion of Counsel" means a w ritte n  op in ion  of counsel (who 

may be counsel fo r  th e  County).

"O utstand ing", when used w ith  re fe re n c e  to  Bonds, s h a l l ,s u b ­

j e c t  to  the p ro v is io n s  of S ection  9*04, mean as  of any p a r t i c u la r  time 

a l l  the Bonds a u th e n tic a te d  and d e liv e re d  by th e  T ru stee  under t h i s  

In d e n tu re , excep t -

(a) Bonds th e re to fo re  c a n c e lle d  by th e  T ru stee  or 

d e liv e re d  to  the T rustee  ca n ce lled  or f o r  c a n c e l la t io n ,

(b) Bonds f o r  the payment o r redem ption of which moneys 

in  the n ecessa ry  amount s h a l l  have been d ep o sited  in  t r u s t  w ith  

the  T ru stee  (whether upon or p r io r  to  the  m a tu rity  or redemp­

tio n  d a te  of any such Bonds), provided th a t  i f  such Bonds a re  

to  be redeemed p r io r  to  th e  m a tu rity  th e re o f  n o tic e  of such 

redem ption s h a ll  have been g iven a s  provided in  A r t ic le  V or 

p ro v is io n  s a t i s f a c to r y  to  the T ru s tee  s h a l l  have been made

fo r  g iv in g  such n o t ic e ;  and

(c) Bonds in  s u b s t i tu t io n  f o r  which o th e r  Bonds s h a ll  

have been a u th e n tic a te d  and d e liv e re d  pursuan t to  th e  terms 

of S ection  2.G6.

"Person" means n a tu ra l  p e rso n s , f irm s , a s s o c ia t io n s ,  co rp o ­

r a t io n s  and p u b lic  bod ies.

" P h i l l ip s  Petroleum  Company" s h a l l  mean P h i l l ip s  Petroleum  

Company, a Delaware c o rp o ra tio n , and i t s  su ccesso rs  and a s s ig n s  as 

provided in  the Lease Guaranty Agreement.

"P ro jec t"  s h a l l  mean the  land and in te r e s t s  th e re in ,  b u ild ­

in g s , s t r u c tu r e s ,  improvements, m achinery, equipment and o th e r  f a c i l ­

i t i e s  from time to  time leased  under the  Lease.

"Q u alified  Investm ents" s h a l l  mean the o b lig a tio n s  sp e c if ie d  

in  Schedule C to  th e  Lease.

"R esponsible O ff ic e rs "  of the  T ru s tee  o r any se p a ra te  t r u s te e  

or c o - t r u s te e  hereunder s h a l l  mean the  chairm an of the  board of d i r e c ­

to r s ,  th e  p r e s id e n t ,  every v ice  p re s id e n t ,  every a s s i s ta n t  v ic e  p r e s i ­

d en t, th e  c a s h ie r ,  every a s s i s t a n t  c a s h ie r ,  the s e c re ta ry , every
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a s s i s t a n t  s e c r e ta ry ,  every  t r u s t  o f f i c e r ,  and every o f f i c e r  and 

a s s i s ta n t  o f f i c e r  o f such t r u s te e ,  o th e r  than  those s p e c i f i c a l ly  

above m entioned, to  whom any c o rp o ra te  t r u s t  m a tte r  i s  r e f e r re d  b e ­

cause of h is  knowledge o f , and f a m i l i a r i ty  w ith , a p a r t i c u la r  sub­

j e c t .

"Revenue Account" s h a l l  mean the accoun t by th a t  name r e ­

fe r re d  to  in  A rt ic le  IV h e re o f .

"S e r ie s  1967 Bonds" s h a l l  mean the $6,300,000 p r in c ip a l  

amount of County I n d u s t r ia l  B u ild in g  Revenue Bonds, S e r ie s  1967 

( P h i l l ip s )  from time to  time Issued  and o u ts tan d in g  under th i s  In ­

den tu re  .

"T rustee"  means The South C aro lina  N ational Bank o f C h a rle s­

to n , the p a r ty  o f the second p a r t  h e re to ,  and i t s  su ccesso rs  and any 

c o rp o ra tio n  r e s u l t in g  from o r  su rv iv in g  any c o n s o lid a tio n  o r  merger 

to  which i t  o r  i t s  su c cesso rs  may be a p a r ty  and any su c cesso r t r u s te e  

a t  the time se rv in g  as su c cesso r t r u s te e  h ereunder.

"T ru st E s ta te , " t r u s t  e s ta te "  o r "mortgaged p ro p e rty "  s h a l l  

mean the p ro p e r ty  of th e  County which i s  su b je c t to  the l ie n  of th i s  

In d e n tu re .
ARTICLE I I

E xecu tion , A u th e n tic a tio n , M atu rity ,
Form and R e g is tr a t io n  o f Bonds

S ec tio n  2 .0 1 . The Bonds a u th o riz e d  to  be issu ed  under th i s  

Inden tu re  s h a l l  be d es ig n a ted  as  "County I n d u s t r ia l  B u ild ing  Revenue 

Bonds". The S e r ie s  1967 Bonds s h a l l  be is s u a b le  in  the denom ination 

s p e c if ie d  in  S e c tio n  3 .01  h e reo f and Bonds o f o th e r  s e r ie s  s h a l l  be 

is s u a b le  in  th e  denom ination o r  denom inations s p e c if ie d  in  the sup­

p lem ental In d en tu re  c r e a t in g  such s e r i e s .

S ec tio n  2 .0 2 . The p r in c ip a l  o f ,  premium, i f  any, and 

i n t e r e s t  on the Bonds s h a l l  be payable in  any co in  o r cu rren cy  of 

the U nited S ta te s  o f America which, a t  th e  re s p e c tiv e  d a te s  o f pay­

ment th e re o f , i s  le g a l te n d e r  f o r  the payment o f  p u b lic  and p r iv a te  

d e b ts , and such p r in c ip a l ,  premium, i f  any , and i n t e r e s t ,  s h a l l  be 

payable a t  the o f f ic e  of the  T rustee  (The South C aro lina  N ational 

Bank o f  C h a rle s to n , in  th e  C ity  o f  Columbia, South C aro lina) o r  i t s  

su c c e sso r  in  t r u s t .  -llA
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Except as otherw ise provided in  the  case of r e g i s t r a t io n  as provided in  

S ec tio n  2 .0 7  h e reo f, payment of the  in t e r e s t  on the Bonds s h a l l  be made 

on ly  upon p re se n ta tio n  and su rre n d e r  of the  coupons re p re se n tin g  such 

in te r e s t  a s  the same re s p e c tiv e ly  f a l l s  due.

S ec tio n  2 .0 3 . Only such Bonds as s h a l l  have endorsed thereon 

a c e r t i f i c a t e  of a u th e n tic a tio n  s u b s ta n t ia l ly  in  the form hereinabove 

s e t  fo r th  du ly  executed by the  T ru stee  s h a l l  be e n t i t le d  to  any r ig h t  

o r b e n e fit  under th is  In d en tu re . No Bond and no coupon ap p e rta in in g  

to  any Bond s h a ll  be v a lid  or o b lig a to ry  f o r  any purpose u n less and 

u n t i l  such c e r t i f i c a t e  of a u th e n tic a t io n  s h a l l  have been duly  executed 

by th e  T ru s te e , and such executed c e r t i f i c a t e  of the T rustee  upon any 

such Bond s h a l l  be conclusive evidence th a t  such Bond has been au then ­

t ic a te d  and d e liv e red  under th i s  In d en tu re . The T ru s te e 's  c e r t i f i c a t e  

of a u th e n tic a t io n  on any Bond s h a l l  be deemed to  have been executed by 

i t  i f  signed by an au thorized  o f f ic e r  of the  T ru s te e , but i t  s h a l l  no t 

be n ecessa ry  th a t  the same o f f ic e r  s ig n  the c e r t i f i c a t e  of a u th e n t i ­

c a t io n  on a l l  of the Bonds issued  hereunder. Before a u th e n tic a t in g  or 

d e l iv e r in g  any Bonds, the T rustee  s h a l l  detach  and can ce l a l l  matured 

coupons, i f  any, a p p e rta in in g  th e r e to ,  and such can ce lled  coupons 

s h a l l  be cremated by the T ru s tee .

S ection  2 .0 4 . A ll Bonds issu ed  and to  be issu ed  under th is  

Inden tu re  s h a l l  be executed on b eh a lf  of the County by the s ig n a tu re  

of th e  Chairman of the County Board of Commissioners and a t te s te d  by 

the S ec re ta ry  of said  board and s h a l l  have im pressed thereon  the  corpo­

r a te  sea l of the County. The coupons a ttac h ed  to  the Bonds s h a l l  be 

executed by the fac s im ile  s ig n a tu re s  of sa id  Chairman and S e c re ta ry , 

which fa c s im ile s  on the coupons s h a l l  have the  same fo rc e  and e f f e c t  

as i f  s&id o f f ic e r s  had manually signed each of sa id  coupons. The 

Bonds, to g e th er with in te r e s t  th e re o n , s h a l l  be s p e c ia l o b lig a tio n s  

of th e  County payable from the funds on d e p o s it in  the  v ario u s
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accounts c rea ted  by th is  In d en tu re  and s h a l l  be a va lid  claim  of the 

re sp e c tiv e  h o ld ers th e re o f only a g a in s t such funds and th e  revenues 

and r e c e ip ts  from the le a s in g  of the P ro je c t  pledged to  such accounts 

(but in  a d d itio n  s h a l l  be secured  by a mortgage l ie n  on the r e a l  prop­

e r ty  and im provem ents), which revenues and re c e ip ts  a re  hereby pledged 

and mortgaged f o r  the  equal and ra ta b le  payment of the Bonds and s h a ll  

be used fo r  no o th e r  purpose than  to  pay the  p r in c ip a l of and in te r e s t  

on the Bonds, ex cep t as may be o therw ise  ex p ress ly  au tho rized  in  th is  

In d e n tu re . The Bonds and i n t e r e s t  coupons s h a l l  never c o n s t i tu te  an 

indeb tedness of th e  County w ith in  the meaning of any s ta te  c o n s t i ­

tu t io n a l  or s ta tu to r y  p ro v is io n  o r l im i ta t io n  and s h a ll  never con­

s t i t u t e  no r give r i s e  to a pecun iary  l i a b i l i t y  of the County o r a 

charge a g a in s t i t s  gen era l c r e d i t  or tax in g  powers. In case any 

o f f ic e r  whose s ig n a tu re  o r a fa c s im ile  of whose s ig n a tu re  s h a l l  appear 

on the Bonds or coupons s h a l l  cease to  be such o f f ic e r  before the 

d e liv e ry  of such Bonds, such s ig n a tu re  or such fac s im ile  s h a l l  n ever­

th e le s s  be v a lid  and s u f f i c ie n t  f o r  a l l  pu rposes, the same as i f  he 

had remained in  o f f ic e  u n t i l  d e l iv e ry .

Section 2 .0 5 * The Bonds issued under th is  Inden tu re  and 

the coupons a ttac h ed  th e re to  s h a l l  be s u b s ta n t ia l ly  in the  form 

hereinabove se t f o r th  w ith such a p p ro p ria te  v a r ia t io n s , om issions 

and in s e r t io n s  a s  a re  perm itted  o r req u ired  by th is  In d en tu re .

Section  2 .0 6 * In the  ev en t any Bond is  m u tila te d , l o s t ,  

s to le n  o r d es tro y ed , the County may execute and the T rustee may 

a u th e n tic a te  a new Bond of l ik e  d a te , number, m aturity  and de­

nom ination as th a t  m u tila te d , l o s t ,  s to le n  o r destroyed , which new 

Bond s h a l l  have a tta c h e d  th e re to  coupons corresponding in  a l l  re sp e c ts  

to  those ( i f  any) on the Bond m u tila te d , l o s t ,  s to len  or destroyed^
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provided t h a t ,  in  th e  case of any m u tila ted  Bond, such m u tila ted  Bond 

to g e th e r  w ith  a l l  coupons ( i f  any) a p p e rta in in g  th e re to  s h a l l  f i r s t  be 

su rrendered  to  the County, and in  the case  of any lo s t ,  s to le n  o r de­

s tro y ed  Bond, th e re  s h a l l  be f i r s t  fu rn ish ed  to  th e  County and the 

T ru stee  evidence o f such lo s s ,  t h e f t  or d e s tru c t io n  s a t i s f a c to ry  to  

the County and the T ru s te e , to g e th e r  w ith indem nity s a t i s f a c to r y  to 

them. In th e  event any such Bond or coupon s h a l l  have m atured, 

in s te a d  of is s u in g  a d u p lic a te  Bond or coupon th e  County may pay 

the same w ithou t su rre n d e r th e re o f .  The County and the T rustee may 

charge the h o ld e r or owner of such Bond w ith t h e i r  reasonab le  fe e s  

and expenses In  th is  co n n ec tio n .

S ec tio n  2 .0Z . Each of th e  Bonds issued  hereunder s h a ll  be 

f u l ly  n e g o tia b le  and pass by d e l iv e ry  bu t s h a ll  be su b je c t to  r e g i s ­

t r a t i o n  (as h e r e in a f te r  p rovided) as to  p r in c ip a l  only or as to  both 

p r in c ip a l  and in t e r e s t  in  the name of th e  ho lder on r e g is t r a t io n  books 

to  be provided fo r  th a t  purpose by the County a t  the p r in c ip a l  o f f ic e  

of th e  T ru s te e , as Bond R e g is tr a r .  Upon p re s e n ta tio n  a t  sa id  o f f ic e  

any of the Bonds may be r e g is te r e d  as to  p r in c ip a l  only and such 

r e g is t r a t io n  s h a l l  be evidenced by n o ta tio n  to  th a t  e f f e c t  by th e  

Bond R e g is tra r  in  the r e g i s t r a t io n  blank on the rev e rse  s id e  th e re o f , 

a f t e r  which no t r a n s f e r  th e re o f s h a l l  be v a l id  u n le ss  made a t  the  

w ritte n  req u es t of the  r e g is te r e d  holder o r  h is  le g a l  r e p re s e n ta t iv e ,  

on sa Id  r e g is t r a t io n  books and s im ila r ly  endorsed th ereo n . Such 

r e g is te re d  Bonds may be thus t r a n s f e r r e d  to  b ea re r whereupon t r a n s f e r -  

a b i l i t y  by d e liv e ry  s h a l l  be r e s to re d  but the  Bonds may a g a in , from 

time to  tim e, be r e g is te re d  or t r a n s f e r r e d  to  b e a re r  as b e fo re . Such 

r e g is t r a t io n  o f any of the Bonds s h a l l  n o t a f f e c t  th e  t r a n s f e r a b i l i ty  

by d e liv e ry  on ly  of th e  in te r e s t  coupons th e re u n to  a p p e rta in in g , 

p rov ided , th a t  i f  upon r e g i s t r a t io n  of any such Bond, or a t  any time 

th e r e a f te r  w hile  r e g is te re d  in  th e  name of the h o ld e r, the  unmatured
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coupons a tta c h e d  ev idencing  in te r e s t  to  be th e r e a f te r  paid  thereon  

s h a l l  be su rren d ered  to  sa id  Bond R e g is tra r  a s ta tem en t to  th a t  

e f f e c t  w i l l  be endorsed thereon  and th e r e a f te r  i n t e r e s t  evidenced 

by such su rrendered  coupons w i l l  be p a id  by check or d r a f t  by sa id  

Bond R e g is tra r  a t  the  tim es provided th e re in  to  th e  r e g is te r e d  h o ld e r 

by m all to  the  ad d ress  shown on the r e g i s t r a t io n  books. Each of the  

Bonds when converted as a fo re s a id  in to  a Bond r e g is te r e d  as to  both 

p r in c ip a l  and in t e r e s t  may be reco n v erted  in to  a coupon Bond a t  the  

w ritte n  re q u e s t of th e  r e g is te r e d  ho lder and upon p re s e n ta tio n  a t  the 

o f f ic e  of sa id  Bond R e g is tr a r .  Upon such reconversion  the  coupons 

re p re se n tin g  the  i n t e r e s t  to  become due th e r e a f te r  to  th e  d a te  of 

m a tu rity  w i l l  be a tta c h e d  to  the  Bond and a s ta tem en t w i l l  be endorsed 

thereon  by sa id  Bond R e g is tra r  in  the r e g i s t r a t io n  blank on the back 

of the  Bond whether i t  i s  then r e g is te r e d  as to  p r in c ip a l  alone or 

payable to  b e a re r . No charge s h a l l  be made to  any bondholder fo r  

the p r iv i le g e  of r e g i s t r a t io n  and t r a n s f e r  hereinabove g ra n te d , but 

any bondholder re q u e s tin g  any such r e g is t r a t io n  o r t r a n s f e r  s h a l l  pay 

any ta x  o r o th e r  governm ental charge req u ired  to  be paid  w ith re sp e c t 

th e re to .  As to  any Bond re g is te r e d  as to  p r in c ip a l ,  th e  person in  

whose name th e  same s h a l l  be r e g is te r e d  s h a ll  be deemed and regarded 

as the  ab so lu te  owner th e re o f  f o r  a l l  purposes and payment o f or on 

account of th e  p r in c ip a l  of any such Bond s h a ll  be made only  to  or 

upon the  o rd er of the r e g is te r e d  owner th e re o f , o r  h is  le g a l  r e p re ­

s e n ta t iv e ,  and n e i th e r  th e  County, the T ru s te e , n o r the Bond R e g is tra r  

s h a l l  be a f fe c te d  by any n o tic e  to  the c o n tra ry , but such r e g i s t r a t io n  

may be changed as h e re in  p ro v id ed . A ll such payments s h a l l  be v a l id  

and e f f e c tu a l  to  s a t i s f y  and d isch arg e  th e  l i a b i l i t y  upon such Bond 

to  th e  e x te n t of the  sum or sums so p a id . The County and the  T rustee  

may deem and t r e a t  th e  b e a re r  of any Bond which s h a l l  n o t a t  the  tim e 

be r e g is te re d  as to  p r in c ip a l  (excep t to  b e a re r ) ,  and th e  b e a re r  of
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any coupon a p p e rta in in g  to  any Bond, w hether such Bond be r e g is te r e d  as 
to  p r in c ip a l  or n o t, as the  ab so lu te  owner o f such Bond or coupon, as 

th e  case  may be, whether such Bond or coupon s h a l l  be overdue or n o t ,  
fo r  th e  purpose of re c e iv in g  payment th e re o f  and f o r  a l l  o th e r  purposes 

w hatsoever, and n e i th e r  the  County nor the  T rustee  s h a l l  be a f fe c te d  by 

any n o tic e  to  th e  c o n tra ry .

article I I I

The S e r ie s  1967 Bonds and Bonds of O ther S eries  

S ection  3*01* The f i r s t  s e r ie s  of Bonds to  be issued  h e re ­

under sh a ll  be e n t i t l e d  "County I n d u s t r ia l  B u ild ing  Revenue Bonds, S e r ie s  

1967 ( P h i l l i p s ) ”, and s h a l l  be in  the ag g reg a te  p r in c ip a l  amount o f Six 

M illio n  Three Hundred Thousand D o lla rs  ($ 6 ,3 0 0 ,0 0 0 ). The S e r ie s  1967 

Bonds s h a ll  he is s u a b le  as coupon Bonds, in  the denom ination of 

$5 ,000 , s h a l l  be dated  November 1, 1967 and s h a l l  bear

i n t e r e s t  from such d a te  payable sem i-annually  on th e  f i r s t  days of May 

and November of each y ea r w ith th e  f i r s t  i n t e r e s t  payments to  be made 

May 1 , 1968. The S e r ie s  1967 Bonds, the in t e r e s t  coupons to  be annexed 

th e r e to ,  and the  T ru s te e 's  C e r t i f i c a t e  of A u th en tica tio n  s h a l l  be sub­

s t a n t i a l l y  in  the  form s, and be of the te n o r and p u rp o rt, r e s p e c t iv e ly ,  

h e re in b efo re  s e t  f o r th .  The S e r ie s  1967 Bonds s h a l l  be numbered con­

s e c u tiv e ly  from 1 upward, s h a l l  mature in  num erical o rder on November 1 

of each  of the y ea rs  and s h a l l  bear i n t e r e s t  as fo llo w s:

Year P r in c ip a l  Amount I n te r e s t  f

1969 $140,000 4-1/2%
1970 145,000 4-1/2%
1971 155,000 4-1/2%
1972 165,000 4-1/2%
1973 175,000 4-1/2%
1974 180,000 4-3/4%
1975 190,000 4-3/4%
1976 200 ,000 4-3/4%
1977 210,000 4-3/4%
1978 220,000 4-3/4%
1979 230,000 4-3/4%
1980 245,000 5%
1981 255,000 5%
1982 265,000 5.10%
1983 280,000 5.10%
1984 295,000 5.10%
1985 310,000 5,10%
1986 330,000

340,000
5-10%

1987 5.10%
1988 350,000 5.10%
1989 375,000 5.10%
1990 395,000 5-10%
1991 410,000 5-10%
1992 440,000
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S ec tio n  3 .0 2 . (a) The T ru s te e , fo r th w ith  upon the

execution  and d e liv e ry  o f th is  In d en tu re  or from time to  time th e r e ­

a f te r  upon the  execu tion  and d e l iv e ry  to  i t  by the  County of the 

S e rie s  1967 Bonds and w ithou t any f u r th e r  a c tio n  on the p a r t  of 

the County, s h a l l  a u th e n tic a te  S e r ie s  1967 Bonds in  the agg rega te  

p r in c ip a l  amount of no t to  exceed S ix  M illio n  Three Hundred Thousand 

D o lla rs  ($6,300,000) and s h a l l  d e l iv e r  them to  or upon the w ritte n  

req u est of the  County, and in  accordance w ith th e  terms and co n d itio n s  

of such w rit te n  re q u e s t.

(b) P r io r  to  th e  d e liv e ry  by th e  T ru s tee  of any of the Bonds 

th e re  s h a l l  be f i l e d  w ith  the T ru s te e :

(1) Copies d u ly  c e r t i f i e d  by the  S e c re ta ry  of the

County Board of Commissioners of th e  County, of the r e s o ­

lu t io n  adopted and approved on _____________, 1967 a u th o r ­

iz in g  the execu tion  and d e liv e ry  of th e  L ease, and th e

re s o lu t io n  adopted and approved on ________________ , 1967

a u th o riz in g  the execu tion  and d e l iv e ry  of th i s  Inden tu re

and the Issuance of the  Bonds.

(2) An o r ig in a l  executed c o u n te rp a r t of each of the  

Lease and Lease G uaranty Agreement.

(3) The w rit te n  opin ion  of counsel f o r  th e  County or 

o th e r counsel s a t i s f a c to ry  to  the  T ru stee  ex p ress in g  th e  

conclusion  th a t  upon payment o f the  purchase p r ic e  and 

acceptance o f the in s tru m en ts  o f conveyance, a l l  as th e r e ­

to fo re  agreed upon, th e  County w ill  have acqu ired  t i t l e  to  

the P ro je c t  a s  i t  th en  e x i s t s ,  su b je c t only to  excep tio n s 

accep tab le  to  the County.
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(4) A req u es t and a u th o riz a tio n  to  th e  T rustee  

on b eh a lf  of the County and signed by the Chairman of 

i t s  County Board o f Commissioners and the S ec re ta ry  of 

sa id  board to  a u th e n tic a te  and d e liv e r  the Bonds to  be 

issued  in  the agg rega te  p r in c ip a l  amount of Six M illion  

Three Hundred Thousand D o lla rs  to  the pu rchasers  th e re in  

id e n t i f ie d  upon payment to  the T rustee  but f o r  account 

of the County of a sp e c if ie d  sum p lu s  accrued in t e r e s t .

The proceeds of th e  Bonds s h a l l  be paid over to  the 

T rustee  and deposited  or d isbu rsed  by the T rustee  as 

h e r e in a f te r  in  th i s  S ec tio n  3.02 provided.

(c) The County s h a l l  sim ultaneously  d e p o s it w ith  the 

T ru stee  a l l  of the proceeds from the s a le  of the S e rie s  1967 Bonds 

( in c lu d in g  accrued in te r e s t  on th e  S e rie s  1967 Bonds from th e i r  d a te  

to  the d a te  of th e i r  d e l iv e ry  to  the pu rchasers) as s e t f o r th  in  

the w ritte n  re q u e s t of the  County and the T rustee s h a ll  ou t of such 

p ro cee d s :

(1) D eposit to  the c r e d i t  of the I n te r e s t  Account 

e s ta b lis h e d  under A r t ic le  IV hereo f the accrued in te r e s t  

on the  S e r ie s  1967 Bonds from th e i r  d a te  to  th e  date  of 

t h e i r  d e l iv e ry , to g e th e r  w ith  a s u f f ic ie n t  p o r tio n  of the 

proceeds equal in  the  agg rega te  to  the amount of in t e r e s t  

to  accrue on the S e r ie s  1967 Bonds to  November 1 , 1968.

(2) D eposit to  the c r e d i t  of an Expense Account the 

sum of $124,500 and to  pay ou t of such Expense Account 

upon the w r i t te n  re q u e s t of the  County and (so  long as

the  Lessee i s  not in  d e f a u l t  under the  Lease) of the L essee,
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any le g a l  and f i s c a l  fe e s  and expenses, reco rd in g  expenses, 

t r u s t e e 's  and d e p o s i ta ry 's  fee s  or t i t l e  in su rance  co s ts  

Incurred  in  connection  w ith the issuance and sa le  of the 

S e r ie s  1967 Bonds. At such time as the County and the 

Lessee fu rn is h  the  T ru stee  with a l e t t e r  th a t  a l l  such 

fe e s  and expenses have been p a id , the T ru stee  s h a l l  t r a n s f e r  

any moneys rem aining in  such account to  th e  P ro je c t Acqui­

s i t io n  Account h e r e in a f te r  c re a te d .

(3) There i s  hereby c rea ted  and e s ta b lish e d  w ith 

the  T ru stee  a t r u s t  fund to  be designated  "G reenv ille  

County I n d u s t r ia l  Development P ro je c t  A cq u is itio n  Account - 

P h i l l ip s  P ro je c t"  (which i s  sometimes h e re in  re fe r re d  to  as 

th e  "P ro je c t A cq u is itio n  A ccount"). The balance of the 

proceeds of the s a le  of the  S e rie s  1967 Bonds a f t e r  the 

payment or p ro v is io n  fo r  payment of expenses as hereinabove 

p ro v id ed , s h a l l  be d ep o sited  in the  P ro je c t A cq u is itio n  

Account and s h a l l  be expended by th e  T rustee  to  pay to  the 

Lessee from time to  time the  a c tu a l  c o s ts  in cu rred  by the 

Lessee in  connection  w ith the  P ro je c t ,  provided th a t  (1) 

th e  T ru s tee  s h a l l  no t be o b lig a te d  to  make any such payment 

(except f o r  the  f i n a l  payment) in  an amount le s6  than 

$50,000, ( i i )  w ith re sp e c t to  each such payment the Lessee 

s h a l l  fu rn is h  a c e r t i f i c a t e  executed by a V ice P re s id en t 

of the  Lessee showing in  reaso n ab le  d e ta i l  th e  a c tu a l c o s ts  

so in cu rred  to  a d a te  sp e c if ie d  in  such c e r t i f i c a t e  and not 

covered by any p r io r  c e r t i f i c a t e  and ( i i i )  w ith  re sp e c t to  

each such payment the  L essee s h a l l  fu rn is h  to  the  County 

and the T ru s tee  an Opinion of Counsel who s h a l l  be s a t i s ­

fa c to ry  to  the T ru s tee  s ta t in g  th a t  th e  County has acquired 

t i t l e  to  the P ro je c t  as i t  then e x i s t s ,  su b je c t only to
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ex cep tio n s a c c e p ta b le  to  the  County, o r in  the  ev en t such 

an opinion has a lre a d y  been d e liv e re d  in  connection  w ith  a 

p r io r  paym ent, a supplem ental Opinion of Counsel confirm ing  

th a t  the County has t i t l e  to  the  P ro je c t  as i t  e x i s t s  as 

the  d a te  of such supplem ental o p in io n , s u b je c t  only to  ex­

c e p tio n s  a c c e p ta b le  to  the  County. The T ru s tee  i s  hereby 

au th o riz ed  and d ire c te d  to  is s u e  i t s  checks on the P ro je c t 

A cq u is itio n  Account f o r  each payment re q u ire d  by th i s  sub- 

paragraph  (3 ) .  The T ru stee  s h a l l  keep and m ain ta in  adequate 

reco rd s  p e r ta in in g  to  th e  P ro je c t  A c q u is itio n  Account and 

a l l  payments therefrom .

A ll moneys rem aining  in  the P ro je c t  A c q u is itio n  Account 

a f t e r  a l l  payments have been made p u rsu an t to  t h i s  su b p ara­

graph (3) s h a l l ,  a t  th e  d i r e c t io n  of the  L essee , be (a) 

used by th e  T ru s tee  fo r  purchase of Bonds in  the open market 

f o r  the  purpose of c a n c e l la t io n ,  a t  th e  b e s t p r ic e  or p r ic e s  

o b ta in ab le  n o t exceeding th e  p r in c ip a l  amount th e re o f  p lu s  

accrued i n t e r e s t  th e reo n  to  th e  d a te  of such purchase or

(b) paid  in to  the  Revenue Account and c re d i te d  a g a in s t  the 

n ex t succeed ing  payment or payments of r e n ta l  to  be made 

by the  Lessee to  th e  T ru s te e .

S ec tio n  3»O3» S u b jec t to  the  p ro v is io n s  of S ec tio n  3*04, 

one o r  more s e r ie s  of Bonds in  a d d i t io n  to  the S e r ie s  1967 Bonds may 

be a u th e n tic a te d  and d e liv e re d  from time to  tim e when a u th o riz e d  by 

r e s o lu t io n  or r e s o lu t io n s  o f th e  County Board of Commissioners of 

th e  County which s h a l l  s p e c ify :

(a) The au th o riz ed  p r in c ip a l  amount of such s e r i e s ,  

th e  d e s ig n a tio n  and denom ination or denom inations th e re o f  

and the d i r e c t io n s  f o r  th e  a u th e n tic a t io n  and d e l iv e ry  of 

the  Bonds upon payment of th e  purchase p r ic e  th e re in  s e t

f o r th .
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(b) The purposes fo r  which such s e r ie s  is  being 

is s u e d .

(c) The d a te  of such s e r ie s  and m a tu rity  d a te s  and 

amounts of the Bonds th e re o f .

(d) The in t e r e s t  r a te  or r a te s  o f such Bonds and the 

in t e r e s t  payment d a te s  th e re fo r ,  provided th a t  th e  i n t e r e s t  

r a te  o r r a te s  s h a l l  be id e n t ic a l  fo r  a l l  Bonds of a l ik e  

m a tu rity  of the  same s e r ie s  and the  in t e r e s t  payment d a tes  

sh a ll be sem i-annual and s h a l l  be id e n t ic a l  fo r  a l l  Bonds of

the same s e r ie s .

(e) The redem ption premium and redem ption te rm s, i f  

any, f o r  such Bonds.

( f )  Any o th e r  m a tte rs  deemed a p p ro p ria te  o r n ecessa ry  

by th* County Board of Commissioners of th e  County and not 

in c o n s is te n t w ith the  p ro v is io n s  of t h i s  In d en tu re .

S ection  3 .0 4 . The Bonds of each s e r ie s  o th e r than  S e r ie s  

1967 Bonds s h a l l  be executed by th e  County and d e liv e re d  to  the  

T ru s te e , and thereupon s h a l l  be a u th e n tic a te d  by the T ru stee  and 

d e liv e re d  to  or upon the w r i t te n  re q u e s t of th e  County f o r  the 

purpose of c o n s tru c tin g  or a c q u ir in g  a d d itio n s  or improvements to  

th e  P ro je c t inc lud ing  a d d i t io n a l  r e a l  p ro p e r ty  and equipment th e re fo r ,  

but only upon re c e ip t by th e  T ru stee  o f :

(a) A copy of the re s o lu t io n  or re s o lu t io n s  re fe r re d  

to  in  S ec tio n  3.O3 h ereo f and of a re s o lu t io n  or re s o lu t io n s  

of the County Board of Commissioners of th e  County a u th o r­

iz in g  or r a t i f y in g  the supplem ental in strum en t r e fe r re d  to  

in  paragraph  (b) of th i s  S ection  3 .0 4 , c e r t i f i e d  by the  

S e c re ta ry  of the County Board of Com m issioners, and a C e r t i ­

f ie d  R eso lu tio n  of the County a u th o r iz in g  o r r a t i f y in g  a 

supplem ental inden tu re  a u th o r iz in g  the  new s e r ie s  and p ledging  

and a s s ig n in g  the  a d d i t io n a l  r e n ts  f o r  such s e r ie s  to  the  T ru s tee .
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(b) An executed co u n te rp a rt of a supplem ental I n s t r u ­

ment r e la t in g  to  such new s e r ie s  executed by the County and 

th e  Lessee pu rsuan t to  Section  11.04 of th e  Lease co n ta in in g  

a schedule of payments of re n ts  which a re  not le s s  than the 

payments of p r in c ip a l  and I n te r e s t ,  when due, f o r  such s e r ie s .

(c) An executed co u n te rp a rt of a supplem ental indenture 

au th o riz in g  the  new s e r ie s  su b je c tin g  to  the l ie n  h ereo f any 

and a l l  r e a l  p ro p e rty  paid f o r  w ith th e  proceeds of such new 

s e r ie s  of Bonds, a ss ig n in g  a l l  of the r ig h t ,  t i t l e  and i n t e r ­

e s t  of the County in  and to  th e  supplem ental Instrum ent r e ­

fe r re d  to  in  subparagraph (b) of th is  S ection  3.04 and p ledg­

ing  and ass ig n in g  the a d d it io n a l r e n ts ,  su b je c t to  the r ig h ts  

of the Lessee under the Lease.

(d) An executed co u n te rp a rt of a supplem ental in s t r u ­

ment under th e  terms of which P h i l l ip s  Petroleum  Company 

guaran tees the  o b lig a tio n s  of th e  Lessee under the supp le­

m ental instrum ent re fe r re d  to  in  subparagraph (b) o f th i s  

S ection  3.04.

(e) An Opinion of Counsel s a t i s f a c to r y  to  the T ru stee  to  the 

e f f e c t  th a t  ( i )  such Bonds a re  v a lid  and binding o b lig a tio n s  of 

the  County and en fo rceab le  in  accordance w ith th e i r  terms and the 

term s of th is  In d en tu re ; ( i i )  such Bonds have been du ly  and v a lid ly  

au th o rized  and issued in  accordance w ith law and th i s  In d en tu re ; 

( i l l )  the Lease has been e f f e c t iv e ly  supplemented by the su p p le­

m ental instrum ent re fe r re d  to  in  subparagraph (b) of th i s

S ection  3.04 and the Lease as supplemented is  v a lid  and b ind­

ing on the County and the L essee, su b je c t to  bankruptcy and 

inso lvency  law s; ( iv )  the supplem ental instrum ent of guaran ty  

re fe r re d  to  in  the  preceding subparagraph (d) is  v a l id ,  b ind­

ing and en fo rceab le  a g a in s t P h i l l ip s  Petroleum  Company in
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accordance w ith I t s  term s; and (v) the Inden tu re  c o n s t i tu te s  a va lid  

f i r s t  mortgage lie n  on the r e a l  p ro p e rty  and improvements described  

in  the  g ra n tin g  c la u se s  th e re o f , a s  supplemented and amended, 

su b je c t only to  the r ig h t s  of the Lessee under the Lease and to  

encumbrances, r ig h ts  and in te r e s t s  which w il l  no t weaken, d im in ish  

or im pair the  s e c u r ity  in tended to  be g iven  by or under th is  

Inden tu re  and w ill no t in te r f e r e  w ith the use and o pera tion  

of the  P ro je c t;  and a l l  re n ts  payable under the Lease as so 

supplem ented, are  e f f e c t iv e ly  assigned  to  the T rustee  fo r  the 

s e c u r i ty  of the  Bonds issued h ereunder, and the payments th e re ­

of a re  e f f e c t iv e ly  guaranteed  to  th e  T rustee  fo r  the  s e c u r ity  

of the  Bonds issued hereunder.

(f)  A c e r t i f i c a t e  of the  Chairman and S ec re ta ry  of the 

County Board of Commissioners of th e  County s ta t in g  th a t  no 

Bonds have been th e re to fo re  issu ed  on the  b as is  of the  su p p le ­

m ental instrum ent re fe r re d  to  in  subparagraph (b) o f th is  

S ection  3.04 and th a t on the d a te  of the a u th e n tlc a t lo n  and 

d e liv e ry  of such Bonds n e i th e r  th e  County, the  Lossoe nor P h i l l ip s  

Petroleum  Company is  in  d e fa u lt  in  the performance o r ob­

servance of any of the co v en an ts , c o n d itio n s , agreements or 

p ro v is io n s  of th is  In d en tu re , the  Lease o r  the Lease Guaranty 

Agreement.

(g) A copy of the re s o lu t io n  or re so lu tio n s  of the L essee, 

a u th o riz in g  o r r a t i f y in g  the supplem ental instrum ent re fe rre d

to  in  subparagraph (b) o f th is  S ec tio n  3.04 c e r t i f i e d  by the  

S ec re ta ry  or an A ss is ta n t S ec re ta ry  of th e  Lessee.

(h) A c e r t i f i c a t e  of the P re s id en t o r a Vice P re s id en t 

and S ecre ta ry  or an A ss is ta n t S e c re ta ry  of the  Lessee th a t  such 

c o rp o ra tio n  approves th e  issuance  of the Bonds of th e  new s e r ie s  

and i s  not in  d e fa u lt in  the perform ance o r  observance of any of 

the covenan ts , c o n d itio n s , agreem ents or p ro v is io n s  of the Lease.
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( i)  A c e r t i f i c a t e  of th e  P residen t or a V ice P re s id en t 

ana S ec re ta ry  or an A ss is ta n t S ecretary  of P h i l l ip s  Petroleum  

Company th a t  such c o rp o ra tio n  approves the  issuance of the 

Bonds of th e  new s e r ie s  and is  not in d e fa u lt  in  th e  p e r ­

formance or observance of any of the covenants, c o n d itio n s , 

agreem ents or p ro v is io n s  of the Lease Guaranty Agreement.

( j)  The purchase p r ic e  of the Bonds being d e liv e re d  as 

s ta te d  in  th e  re s o lu t io n  re fe rre d  to  in  Section 3*03 h ereo f.

(k) A w rit te n  req u es t of the County fo r the  a u th e n ti­

c a tio n  and d e liv e ry  of such Bonds and d ire c tin g  th e  d is b u rs e ­

ment of th e  proceeds by the  T rustee .

The n e t proceeds from the sa le  of a s e r ie s  s h a l l  be th e  p u r­

chase p r ic e  th e re o f  le s s  such of the fo llow ing as s h a l l  be approved by 

the  L essee: le g a l  fe e s  and expenses, record ing  expenses, escrow and 

t i t l e  in su ran ce  c o s ts ,  in su rance  during c o n s tru c tio n , u nderw riting  or 

d e a le r ’s commissions or f e e s ,  d e p o s ita ry ’s fe e s , i n t e r e s t  during  con­

s t r u c t io n  and one y ea r th e r e a f te r  and o th e r reasonable fe e s  and ex ­

penses p e r ta in in g  to  the  Issuance and sa le  of the Bonds o f such s e r ie s  

and th e  f in a n c in g  of the  c o n s tru c tio n .

Such Bonds may be a u th e n tic a te d , d e liv e red  and paid  fo r  in 

in s ta llm e n ts  o f le s s  than the t o t a l  au thorized  p r in c ip a l  amount of a 

s e r ie s  from tim e to  tim e as the  County may d ir e c t  in  i t s  w ritte n  

re q u e s t.

S ec tio n  3 .0 5 . A ll Bonds of a l l  s e r ie s  from tim e to  tim e 

a u th e n tic a te d  and d e liv e re d  under th is  Indenture s h a l l  be eq u a lly  

and ra ta b ly  secured both as to  p r in c ip a l ,  premium, i f  any, and i n t e r ­

e s t  by th i s  In d en tu re .

ARTICLE IV

Accounts and Investm ents of Funds

S ection  4 .0 1 . The fo llow ing  accounts are  hereby c re a te d  and 

the funds depo sited  th e re in  s h a l l  be held by the T rustee  in  t r u s t  fo r  

the  purposes s e t  f o r th  in  th i s  A r t ic le :
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(a) Revenue Account.

(b) I n te r e s t  Account.

(c) Bond R etirem ent Account.

Section  4 .0 2 . The Bonds h ere in  a u th o riz ed  and a l l  payments 

by the County hereunder a re  n o t g en e ra l o b lig a tio n s  of the County but 

a re  s p e c ia l o b lig a tio n s  payable s o le ly  from revenues and r e c e ip ts  de­

riv ed  from the P ro je c t as a u th o riz ed  by the  Act and as  provided h e re in . 

The Bonds a re  secured by a mortgage l ie n  on the la n d s , b u ild in g s  and 

improvements c o n s t i tu t in g  the mortgaged p ro p e rty  and acqu ired  or 

c o n s tru c te d  w ith th e  proceeds of th e  Bonds.

The P ro je c t  has been leased  under the L ease; and th e  Basic 

Rent to  be paid by the  Lessee p u rsu an t to  the  term s th e re o f  i s  assigned  

hereunder by th e  County to  the T ru stee  and s h a l l  be rem itted  by the 

Lessee d i r e c t ly  to  th e  T rustee  fo r  the account of the  County and de­

p o s ite d  in  the Revenue Account. The sa id  Basic Rent payments a re  

s u f f i c ie n t  in  amount to  in su re  the prompt payment of the  p r in c ip a l  

o f and in t e r e s t  on the Bonds, and th e  e n t i r e  amount of sa id  Basic Rent 

payments i s  pledged to  the  payment of the p r in c ip a l  of and in t e r e s t  on 

th e  Bonds.

The Basic Rent payments sp e c if ie d  in  Schedule C to  the  Lease 

a re  to  commence p r io r  to  May 1 , 1969, and p r io r  to  th a t  time th e re  

w il l  have been d ep o sited  in  the  I n te r e s t  Account funds which w il l  be 

s u f t i c i e n t  when added to  accrued in t e r e s t  rece iv ed  from the s a le  of the 

S e r ie s  1967 Bonds to  pay a l l  i n t e r e s t  to  accrue  on the S e r ie s  1967 

Bonds to  November 1 , 1968.

S ection  4 .0  The B asic Rent to  be paid by the  Lessee pur­

suan t to  th e  term s of the Lease i s  assigned  hereunder by the County 

to  the T rustee  so th a t  such moneys s h a l l  be paid  by the  Lessee d i r e c t  

to  the T rustee  and the  T ru stee  s h a l l  c r e d i t  the B asic Rent paid  pu r­

suan t to  A r t ic le  IV of the Lease to  the  Revenue Account.

s e c tio n  4 .0 4 . The T ru s tee  s h a l l  t r a n s f e r  . ram the Revenue 
Account in  the fo llo w in g  o rd er the  fo llo w in g  amounts a t  the tim es and 
in  the manner h e r e in a f te r  provided f o r ,  to  w it:
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(a) I n te r e s t  A ccount. The T rustee  s h a l l  upon r e c e ip t ,  

but no t le s s  than th re e  b u siness days p r io r  to  each in te r e s t  

payment d a te , d e p o s it in  the  I n te r e s t  Account an amount which, 

to g e th e r  w ith such o th e r money as may be on d e p o s it in such 

A ccount, w ill  be equal to  the i n t e r e s t  becoming due and payable 

on the  o u ts tan d in g  Bonds on sa id  i n t e r e s t  payment d a te . Moneys 

in  the I n te r e s t  Account s h a l l  be used and withdrawn by the 

T ru stee  s o le ly  f o r  the purpose of paying th e  in t e r e s t  on the 

Bonds as  i t  s h a l l  become due and payable ( in c lu d in g  accrued 

in t e r e s t  on any Bonds redeemed p r io r  to  m a tu rity  p u rsu an t to  

t h i s  In d e n tu re ) .

(b) Bond R etirem ent A ccount. The T rustee  s h a l l  upon r e ­

c e ip t  but no t le s s  than th re e  b u sin ess  days p r io r  to  each date 

when Bonds of any s e r ie s  s h a l l  become due by th e i r  te rm s, de­

p o s i t  in  the Bond R etirem ent Account the  p r in c ip a l  amount of 

the Bonds of such s e r ie s  becoming so due. In  the case of the 

S e r ie s  1967 Bonds such d a te s  and amounts s h a l l  be as  fo llo w s:

Date Amount Date Amount

1969 $140,000 1981 $255,000

1970 145,000 1982 265,000
1971 155,000 1983 280,000

1972 165,000 1984 295,000

1973 175,000 1985 310,000

1974 180,000 1986 330,000

1975 190,000 1987 340,000

1976 200,000 1988 350,000

1977 210,000 1989 375,000

1978 220,000 1990 395,000

1979 230,000 1991 410,000
1980 245,000 1992 440,000

Moneys in  the Bond R etirem ent Account s h a l l  be used and w ith 

drawn by the  T ru s tee  s o le ly  f o r  the purpose of paying th e  p r in c ip a l  of 

th e  Bonds as  i t  s h a l l  become due and payab le a t  s ta te d  m a tu r ity .
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Section  U.Q5. Moneys deposited  in  the P ro je c t A cq u is itio n  

Account n o t req u ired  fo r  the purposes sp e c if ie d  th e r e in ,s h a l l , s o  long 

as the T rustee s h a l l  no t have knowledge of 8 default, by th e  Lessee 

□rulerthe Lease, be deposited  by the T rustee  in the  Revenue Account 

i f  d ire c te d  by the Lessee p u rsu an t to  S ection  3 .02  h e re o f .

Section  4 .0 6 . A ll moneys received  by th e  T rustee  under the  

p ro v is io n s  of t h i s  Inden ture s h a l l  be t r u s t  funds under th e  terms 

hereof and s h a ll  n o t be su b je c t to  l ie n  or attachm ent of any c r e d i to r  

of the  County or the  L essee. Such moneys s h a l l  be held in  t r u s t  and 

ap p lied  in  accordance w ith the  p ro v is io n s  of t h i s  In d en tu re .

Section  4 ,0 7 . S u b s ta n t ia l ly  a l l  moneys in  any of the 

accounts to  be e s ta b lis h e d  by th e  T rustee p u rsuan t to  A r t ic le  IV of 

th i s  Inden tu re  s h a l l  be in v ested  and re in v e s te d  by the T ru stee  in 

Q u a lified  Investm ents (as defined  in  S ec tio n  1.01 hereo f) i f  and to  

the e x te n t requested  so to  do by the  w ritte n  req u es t of th e  Lessee, 

so long as  the T rustee  sh a ll n o t have knowledge of a d e fa u l t  under 

the L ease, which w ritte n  req u es t s h a l l  s t a t e  g e n e ra lly  th a t  the 

T rustee may in v e s t such moneys in  Q u a lified  Investm ents to  be de­

term ined by the T ru stee  o r s h a l l  sp e c ify  th e  is s u e r  or o b lig o r , 

p r in c ip a l  amount, m a tu rity  d a te  ard in t e r e s t  r a te  of or on such 

Investm ent and s h a l l  s t a te  which subparagraph of the  d e f in i t io n  of 

"Q ualified  Investm ents" perm its  such investm en t. The T ru stee  sh a ll  

be f u l ly  p ro tec ted  in  a c tin g  upon any such w ritte n  req u est and the 

T ru s te e , in  the l a t t e r  c a s e , s h a l l  have no d u ty , r e s p o n s ib i l i ty  or 

o b lig a tio n  to  determ ine whether a requested  investm ent i s  a "Q uali­

f ie d  Investm en t", which d e te rm in a tio n  s h a l l  be made so le ly  by the 

Lessee and the T rustee  s h a l l  have no duty w hatsoever a f t e r  th e  making 

of any investm ent to  determ ine whether such investm ent co n tin u es  to  

meet the  requirem ents of the d e f in i t io n  of "Q ualified  Investm en ts" . 

Any i n t e r e s t ,  p r o f i t  or lo s s  on investm ents made pursuant to  th is
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Section 4 .07  s h a l l  be c re d ite d  or charged to  th e  Revenue Account and so 

long as the T rustee  s h a l l  not have knowledge of a d e f a u l t  by the  Lessee 

under Lease, moneys so c re d ite d  to  the Revenue Account are  to  con­

s t i t u t e  a c r e d i t  to  the Lessee which s h a l l  reduce the n ex t succeeding 

payment or payments of r e n ta l  to  be made by the  Lessee to  the T ru s te e . 

Any p r o f i t  o r lo s s  on any investm ent s h a l l  on ly  a r i s e  on the m a tu r ity , 

exchange or s a le  of such investm ent. P r io r  th e re to  fo r  th e  purposes 

of any v a lu a tio n  of any investm en t, the purchase p r ic e  (in c lu d in g  any 

amount paid  as accrued in te r e s t  a t  the time of such purchase u n t i l  

the  payment of such in t e r e s t  on th e  next in te r e s t  payment d a te) of 

such investm ent s h a ll  be considered  to  be the  amount a t  which such 

investm ent s h a l l  be valued . F u r th e r , p u rsuan t to  Schedule C of the  

Lease any lo s s e s  on such investm ents a re  to  be made up by the Lessee 

and any moneys paid  to  the T rustee  by th e  Lessee fo r  suoh purpose 

s h a ll  be deposited  in  the  account or accounts w ith re sp e c t to  which, 

and to  th e  ex ten t th a t ,  such lo s s e s  were In cu rred . I f  th e  T rustee 

s h a ll  have knowledge th a t  the  Lessee is  in  d e fa u l t  under th e  Lease, 

s u b s ta n tia l ly  a l l  moneys in  any of the accounts to  be e s ta b lish e d  by 

the T rustee pu rsuan t to  th i s  A r t ic le  IV of th i s  Inden ture s h a l l  be 

invested  and re in v e s te d  by the T rustee  in  Q u a lified  Investm ents i f  

and to  the  e x te n t requested  so to  do by the w ri t te n  req u es t of the 

County, which w ritte n  re q u e s t s h a l l  sp e c ify  the  is s u e r  or o b lig o r , 

p r in c ip a l amount, m a tu rity  d a te  and in te r e s t  r a te  of or on such 

investm ent and s h a l l  s t a t e  which subparagraph o f the d e f in i t io n  of 

"Q ualified  Investm ents" perm its such investm ent. The T ru stee  s h a l l  

be f u l ly  p ro te c te d  in  a c tin g  upon any such w ritte n  re q u e s t and the 

T rustee s h a l l  have no d u ty , r e s p o n s ib i l i ty  or o b lig a tio n  to  determ ine 

whether a requested  investm ent i s  a "Q ualified  Investm en t" , which 

determ ination  s h a l l  be made s o le ly  by the  County, and the T rustee 

s h a ll  have no du ty  w hatsoever a f t e r  the making of any investm ent to
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determ ine whether such investm ent con tin u es to  meet the requirem ents 

of the  d e f in i t io n  of "Q ualified  In v estm en ts" . The T rustee  s h a l l  s e l l  

or p re se n t fo r  redemption any investm ent whenever i t  sh a ll  be n ec es­

sa ry  in  o rder to  provide money to  meet any payment hereunder and the 

T rustee  s h a ll  no t be l ia b le  or re sp o n s ib le  f o r  any lo s s  r e s u l t in g

from such s a le .

ARTICLE V

Redemption of Bonds Before M atu rity

S ection  5 .01 . There i s  hereby c re a te d  a Bond Redemption

Account and any and a l l  moneys d ep o s ited  th e re in  s h a l l  be held  by 

the T rustee in  t r u s t  fo r  the  purpose of redeeming Bonds when r e ­

deem able. Moneys paid  to  the  T ru stee  under th e  term s of S ection  

4 .0 5  of th is  Inden tu re  and of S ec tio n s 4 .0 2 , 10 .04 , 10.05, 10 .06 , 

18 .01 , 18 .02 , 18 .03 , 18.04 and 18.05 of the  Lease s h a ll  be used f o r  

the  purpose of redeeming Bonds when redeem able. The County covenants 

th a t  any and a l l  such moneys rece iv ed  by i t  which a re  to  be used to  

redeem Bonds s h a ll  be paid  to  th e  T ru stee  under t h i s  Inden tu re  and 

in  such ev e n t, the T rustee  s h a l l  use any and a l l  such moneys to  r e ­

deem Bonds when and as  the Bonds s h a l l  in  accordance with t h e i r

term s be redeem able.

I f  moneys received  by the  T rustee  a re  not s u f f i c ie n t  to  pay

p r in c ip a l  of and in te r e s t  (and premium i f  any) on Bonds of a l l  s e r ie s  

u n t i l  the  next suxeedlng redem ption d a te  on which Bonds of such s e r ie s  

may be redeemed and to  redeem a l l  of the  Bonds of such s e r ie s  on such 

redem ption d a te , the T rustee s h a l l ,  upon r e c e ip t ,  a l lo c a te  such moneys 

among the  v ario u s s e r ie s  of Bonds o u ts tan d in g  pro  r a ta  on the  b as is  

of the aggrega te  p r in c ip a l  amount of the  Bonds of each s e r ie s  then
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o u ts ta n d in g . The T ru s tee  s h a l l  apply  such moneys so a l lo c a te d  to  the 

redem ption of Bonds of each such s e r ie s  on the  next succeeding d a te  on 

which Bonds of such s e r ie s  may be redeemed in  accordance w ith th e  

term s th e re o f .  Any redem ption premium s h a l l  be paid ou t of such 

moneys but accrued in t e r e s t  on such Bonds redeemed s h a l l  be paid  out 

of the I n te r e s t  Account. Any unapplied balance of such moneys so 

a l lo c a te d  to  any s e r ie s  s h a l l  be held  by the T rustee  and ap p lied  to  

th e  next redem ption of Bonds of such s e r ie s  hereunder. Moneys so held 

by the  T ru s tee  s h a l l  be in v ested  and re in v e s te d  by the  T rustee in  

d i r e c t  o b lig a tio n s  of th e  United S ta te s  of America m aturing no t l a te r  

than  the d a te  on which Bonds of the s e r ie s  fo r  which such moneys are  

held  a re  redeem able, and i n t e r e s t ,  p r o f i t ,  or lo s s  on such investm ents 

s h a l l  be c re d ite d  o r charged to  the Revenue Account. So long as  the 

T ru s tee  s h a l l  not have knowledge of a d e fa u l t  by the Lessee under the 

L ease, moneys so c re d i te d  to  th e  Revenue Account are  to  c o n s t i tu te  a 

c r e d i t  to  the  Lessee and s h a l l  reduce the  next succeeding payment or 

payments of r e n ta l  to  th e  T ru s tee .

S e c tio n  5«Q2. The S e r ie s  19^7 Bonds are  su b je c t to  

redem ption by the County a t  any time as a whole, but n o t in  p a r t  

(u n le s s  c a l le d  fo r  redem ption p u rsu an t to  S ec tio n  10,05 of the  Lease, 

in  which ev en t such Bonds may a lso  be c a lle d  in  p a r t  in  in v e rse  o rder 

o f m a tu rity  and w ith in  each m a tu rity  by l o t  in  such manner as may be 

d es ig n a te d  by the T ru s te e )  in  the  ev en t o f (1) condemnation o f any 

p a r t  o f the P ro je c t to  the  e x te n t p rovided  in  S ection  10.05 o f the  

Lease o r  (2) e x e rc is e  by the Lessee o f i t s  o p tio n  to  te rm in a te  th e  

Lease o r purchase th e  P ro je c t in  the  even t o f condemnation o r c a su a lty  

as provided in  S ec tio n  10.04 o f the Lease o r  (3) e x e rc ise  by the 

L essee of i t s  o p tio n  to  purchase the  P ro je c t a s  provided in  S ec tio n  

18.01 o f the  Lease, a t  a redem ption p r ic e  of 101-1/2% o f  the p r in c ip a l  

amount th e re o f  p lus accrued in te r e s t  to  the redem ption d a te .
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Such Bonds a re  a lso  s u b je c t  to  redem ption by the  County a t  

anytim e as a w hole, but no t in  p a r t ,  in  th e  event o f e x e rc ise  by the  

Lessee o f i t s  o p tio n  to  purchase the P ro je c t  as p rovided  in  S ec tio n  

18.04 o f the L ease, a t  a redem ption p r ic e  of 104% o f the  p r in c ip a l  

amount th e re o f  p lu s  accrued  i n t e r e s t  to  th e  redem ption d a te  i f  

redeemed p r io r  to  November 1, 1977 and a t  the  redem ption p r ic e s  

(exp ressed  as p e rce n tag e s  of p r in c ip a l  amount) s e t  f o r th  in  the ta b le  

below p lu s  accrued  in t e r e s t  to  th e  redem ption d a te  i f  redeemed on 

November 1, 1977 o r  th e r e a f te r .

Any o f  such Bonds th a t  may be o u ts ta n d in g  a re  su b je c t to  

redem ption p r io r  to  m a tu rity  on any i n t e r e s t  payment d a te  on o r a f t e r  

November 1, 1977, in  whole o r in  p a r t  in  th e  Inverse  o rd e r  o f t h e i r  

m a tu rity  ( le s s  than  a l l  o f such Bonds o f a s in g le  m a tu rity  to  be 

s e le c te d  by lo t  in  such manner a s  may be d es ig n a te d  by the  T ru s te e ) ,  

a t  the  redem ption p r ic e s  (ex p ressed  as p e rce n tag e s  of p r in c ip a l  amount) 

s e t  f o r th  in  th e  ta b le  below p lu s  accrued in te r e s t  to  the  redem ption

d a te :

Redemption Date Redemption
{gates in c lu s iv e )  P rice

November 1, 1977 to  O ctober 31 , 1982 104%

November 1 , 1982 to  O ctober 31, 1987 103%

November 1 , 1987 to  O ctober 31, 1990 102%

T h erea fte r  a t  101%

Bonds of each o th e r s e r ie s  a re  redeemable in  the  manner, 

a t  the  timer o r tim es and a t  the premiums, i f  any, sp e c if ie d  in  th e  

supplem ental in d en tu re  r e la t in g  to  such s e r i e s .

S ection  5 .0 3 . N otice of the c a l l  fo r  any such redem ption 

id e n tify in g  the Bonds to  be redeemed s h a l l  be given by p u b lic a tio n  

a t  l e a s t  tw ice in  a newspaper o r f in a n c ia l  Jou rnal of g en era l
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c i r c u la t io n  pub lished  in  the  C ity  of New York, New York, the f i r s t  of 

which s h a l l  be pub lished  no t le s s  than t h i r t y  days p r io r  to  the r e ­

demption d a te , and in  th e  case of the redem ption of Bonds a t  the  time 

r e g is te re d  as to  p r in c ip a l  (except to  b ea re r)  or both p r in c ip a l  and 

i n t e r e s t ,  by m ailing  a copy of the redem ption n o tic e  by re g is te re d  

or c e r t i f i e d  m ail a t  l e a s t  t h i r t y  days p r io r  to  the  d a te  fixed  fo r  

redem ption to  th e  re g is te re d  holder of each Bond to  be redeemed a t  the 

add ress shown on the r e g is t r a t io n  books; p rov ided , however, th a t 

f a i lu r e  to  g ive  such n o tic e  by m ailing , o r any d e fe c t th e re in , s h a l l  

n e t a f f e c t  th e  v a l id i ty  o f any proceedings fo r  th e  redemption of Bonds. 

I f  a l l  of sa id  Bonds to  be redeemed a re  a t  th a t  tim e re g is te re d  as to  

p r in c ip a l  (except to  b e a re r ) ,  n o tic e  by m ailing  given by re g is te re d  

or c e r t i f i e d  m ail to  the  holder or ho lders th e re o f  no t le s s  chan t h i r t y  

days p r io r  to  th e  date  f ix e d  fo r  redem ption s h a l l  be s u f f ic ie n t  and 

pub lished  n o tic e  of the c a l l  fo r  redem ption need no t be given.

P r io r  to  the d a te  fix ed  fo r  redem ption, funds sh a ll be 

p laced  w ith the T rustee to  pay the  Bonds c a lle d  and accrued in t e r e s t  

thereon  to  the redem ption d ate  and the  premium, i f  any. Upon the  

happening of th e  above c o n d itio n s , the Bonds thus c a lle d  s h a ll  n o t 

th e r e a f te r  bear i n t e r e s t ,  s h a l l  no lo n g er be p ro tec ted  by th i s  

In d en tu re  and s h a l l  not be deemed to  be o u tstan d in g  under the 

p ro v is io n s  of t h i s  In d en tu re .

I f ,  because of th e  temporary o r permanent suspension  of the  

p u b lic a t io n  or g en e ra l c i r c u la t io n  of any newspaper or f in a n c ia l  

Jo u rn a l or fo r  any o th er reaso n , i t  i s  im possible or im p ra c tic a l to  

p u b lish  such n o tic e  of c a l l  fo r  redem ption in  the  manner h ere in  

p ro v id ed , then such p u b lic a tio n  in  l ie u  th e re o f  as s h a l l  be made w ith 

th e  approval o f th e  T ru stee  s h a l l  c o n s t i tu te  a s u f f i c ie n t  p u b lic a tio n  

o f n o tic e .
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S ectio n  $ .0 4 . A ll Bonds which have been redeemed 

s h a l l  be ca n ce lled  by th e  T rustee  to g e th e r  w ith the unmatured 

coupons a p p e rta in in g  th e re to  and s h a l l  no t be re is su e d .

S ec tio n  5 .0 5 . A ll unpaid I n te r e s t  coupons which 

a p p e rta in  to  Bonds so c a lle d  f o r  redem ption and which s h a l l  

have become payable on o r p r io r  to  the  d ate  f ix ed  fo r  redemp­

tio n  s h a l l  con tinue  to  be payable to  the  b ea re rs  s e v e ra lly  

and re s p e c tiv e ly  upon the  p re s e n ta tio n  and su rre n d e r of such 

coupons.

ARTICLE VI

Covenants of the County 
and R elease of P roperty

S ectio n  6 .0 1 . (A) The County ag rees to  procure and

m ain ta in  (o r cause the Lessee to  p rocure  and m ain ta in ) In s u r ­

ance of the type req u ired  to  be procured  and m aintained by the 

Lessee under A r t ic le  VTII o f the  L ease. Insurance of the  type 

req u ired  by S ec tio n s 8 .02  and 8 .03  of the  Lease s h a l l  be pay­

ab le  to  the T rustee  as provided in  the Lease. A ll such 

Insurance moneys received  by the T ru stee  s h a ll  be held by i t
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as a p a r t  of the  mortgaged p ro p e rty  and s h a l l  be used by i t  in  the 

manner provided in t h i s  Section 6 .0 1 . C e r t i f i c a t e s  from in su re rs  or 

O f f ic e r s ’ C e r t i f ic a te s  o f the L essee ev idencing  the  e x is te n c e  of a l l  

p o l ic ie s  req u ired  by A r t ic le  V III of the Lease s h a l l  be f i l e d  w ith 

the  T rustee  to  the e x te n t req u ired  by S ec tio n  8 .0 6  of the  Lease.

I f  a l l  or any p a r t  of th e  P ro je c t s h a l l  be damaged or de­

stro y ed  o r taken  by the  ex e rc ise  of the  power o f eminent domain or 

condemnation and the Lessee r e b u i ld s ,  r e c o n s tru c ts ,  r e s to r e s ,  rep la ces  

or r e p a ir s  the P ro jec t pursuan t to  the  p ro v is io n s  of S ection  10.03 of 

th e  Lease, the  Trustee s h a l l  pay to  the Lessee the  in su ran ce  proceeds 

or condemnation award rece ived  and held  by i t  on account o f such 

damage, d e s tru c tio n  o r tak in g  upon r e c e ip t  of th e  fo llo w in g :

(1) A c e r t i f i c a t e  of a Vice P re s id e n t of the Lessee 

accompanied by an approving c e r t i f i c a t e  of an en g in eer or 

a r c h i te c t  employed by the L essee o r the  County s ta t in g  th a t  

the Lessee has r e b u i l t ,  r e c o n s tru c te d , r e s to r e d ,  rep laced  or 

re p a ire d  the P ro je c t in  such manner a s  to  re s to re  the  P ro je c t ,  

or p o r tio n  th e re o f , in so fa r  a s  may be p r a c t ic a b le ,  to  sub­

s t a n t i a l l y  the same co n d itio n  as  e x is te d  im m ediately p r io r

to  such damage, d e s tru c tio n  o r  ta k in g , th a t  such re b u ild in g , 

re c o n s tru c tio n , r e s to r a t io n ,  replacem ent and r e p a i r  has been 

com pleted, or a p o r tio n  th e re o f  has been com pleted, th a t  the 

c o s t th e re o f  was th e  amount s ta te d  in  such c e r t i f i c a t e  and 

th a t  th e  Lessee i s  n o t in  d e f a u l t  under the  Lease; and

(2) The instrum en ts o f f u r th e r  assu ran ce  and su p p le ­

mental inden tu re , i f  any, s p e c if ie d  in  th e  opin ion  o f counsel 

re fe r re d  to  in the fo llow ing  c la u se  (3 ); and

(3) An Opinion of Counsel who s h a l l  be s a t i s f a c to r y

to  the T rustee sp e c ify in g  the  in s tru m e n ts  of f u r th e r
assu rance  and supplem ental in d e n tu re , I f  any, which
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w il l  be s u f f i c ie n t  to  su b je c t to  th e  d i r e c t  l ie n  of th i s  

Ind en tu re  (so  f a r  a s  p erm itted  by law) a l l  o f the County’s 

r ig h t ,  t i t l e  and i n t e r e s t  in  and to  th e  r e a l  p ro p e rty  in ­

cluded in  th e  r e b u i l t ,  re c o n s tru c te d , r e s to re d , rep laced  or 

re p a ire d  P ro je c t and s ta t in g  th a t  th e  Instrum ents and supple­

m ental in d e n tu re , i f  any, have been recorded o r f i l e d  in  such 

manner so as  to  c o n s t i tu te  t h i s  Inden tu re  as supplemented and 

amended a v a l id  f i r s t  mortgage l ie n  upon a l l  of the County 's 

r i g h t ,  t i t l e  and i n t e r e s t  in  and to  a l l  such re a l  p ro p e rty  as 

a g a in s t  a l l  c r e d i to r s  and subsequent p u rc h a se rs , su b je c t to 

the  r ig h ts  o f th e  Lessee under the  Lease and to  r ig h ts  and 

I n te r e s t s  which in  th e  op in ion  of such counsel w ill no t weaken, 

d im in ish  o r im pair th e  s e c u r i ty  in tended  to  be given by or under 

t h i s  Inden tu re  and w i l l  n o t in te r f e r e  w ith  the  use and o p era tio n  

of th e  P ro je c t .

A fte r  the  payments above req u ired  by th is  Section 6.01(A) 

have been made, the  T ru stee  s h a l l  app ly  the  balance , i f  any, of such 

Insu rance  proceeds o r condemnation award to  the  redemption of Bonds in  

accordance w ith th e  p ro v is io n s  of A r t ic le  V h ereo f.

I f ,  w hile any Bonds a re  o u ts ta n d in g , the e n t i r e  P ro je c t or 

any p a r t  th e re o f  which i s  s u f f i c ie n t  to  render the rem aining p o rtio n  

u n s a t is f a c to ry  fo r  th e  L e s s e e 's  b u sin ess purposes s h a ll  be damaged or 

d es tro y ed  o r taken by condemnation o r sold under th re a t  of condem­

n a tio n  and i f ,  in  any such e v e n t, the Lessee d e liv e rs  to  the  T rustee 

a c e r t i f i c a t e  signed by a V ice P re s id e n t of th e  Lessee s ta t in g  th a t  th e  

L essee e le c t s  to  e x e rc is e  i t s  op tion  to  te rm in a te  the Lease o r purchase 

the P ro je c t  as p rov ided  in  S ec tio n  10.04 of the  L ease, the T rustee  

s h a l l ,  axuer payment of c o l le c t io n  expenses, apply any insu rance 

proceeds or condemnation award rece iv ed  and held  by i t  on account of 

such damage, d e s t ru c t io n  or d ik in g , to g e th e r  w ith such o th er sums as 

s h a l l  then be on d e p o s it  w ith the  T ru s tee  in accoun ts c rea ted  in  th is
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In d en tu re  and a v a ila b le  f o r  such purpose, to  the redem ption of Bonds

in  accordance w ith the p ro v is io n s  o f A r t ic le  V h e re o f .
(B) I f ,  w hile any Bonds remain o u ts ta n d in g , a p o r tio n  of 

the P ro je c t i s  taken  by condem nation or so ld  under th r e a t  of condem­

n a tio n  and th e  ta k in g  th e re o f  does n o t in  th e  so le  Judgment of the 

Lessee in te r f e r e  w ith the  o p e ra tio n s  then being  performed on the 

P ro je c t and does n o t im pair the  c a p a c ity  o r  des ig n  of the  P ro je c t ,  

the  T ru stee  s h a l l  be fu rn ish e d  w ith the  fo llo w in g :

(1) A c e r t i f i c a t e  signed by a V ice P re s id e n t of the 

Lessee s t a t in g  th a t  th e  Lessee has e le c te d  not to  r e b u ild , 

r e c o n s tru c t ,  r e s to r e ,  rep la ce  o r r e p a ir  th e  P ro je c t in  

accordance w ith S ec tio n  10.03 of the L ease, and th a t  the Lessee 

has made the n ecessa ry  ad ju stm en ts in  th e  P ro je c t s u i ta b le  fo r  

i t s  b u sin ess  p u rp o ses, o r s ta t in g  th a t  no ad justm en ts were 

r e q u ire d , as th e  case may be; and

(2) A c e r t i f i c a t e  signed in  the name of the County by 

th e  Chairman o r S e c re ta ry  of th e  County Board of Commissioners 

of the  County s ta t in g  e i th e r  th a t  the County has in cu rred  ex­

penses in  c o l le c t in g  the award and the amount of such expenses 

o r th a t  no such expenses have been in c u rre d ; and

(3) The in s tru m en ts  of f u r th e r  assu ran ce  and su p p le ­

m ental In d e n tu re , i f  any, sp e c if ie d  in  th e  opin ion  of counsel 

r e fe r re d  to  in  the  fo llo w in g  c la u se  (4 ); and

(4) An Opinion o f Counsel sp e c ify in g  the  in stru m en ts  of 

f u r th e r  a ssu ran ce  and supplem ental in d e n tu re s , i f  any , which 

w il l  be s u f f i c ie n t  to  su b je c t to  the  d i r e c t  l ie n  of th i s  In ­

d en tu re  (so  f a r  as p e rm itted  by law) a l l  o f the  County’s 

r i g h t ,  t i t l e  and i n t e r e s t  in  and to  the r e a l  p ro p e rty  included 

in the  P ro je c t ,  and s t a t in g  th a t  the  in s tru m en ts  and supplemen­

ta l  in d e n tu re , i f  any, have been recorded o r f i l e d  in  such a 

manner so  as to  c o n s t i tu te  th i s  In d en tu re  as supplemented and
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amended a v a l id  f i r s t  mortgage l ie n  upon a l l  of th e  C ounty 's 

r ig h t ,  t i t l e  and in t e r e s t  in  and to  such r e a l  p ro p e rty  as 

a g a in s t a l l  c r e d i to r s  and subsequent p u rch ase rs , su b je c t to  

the  r ig h ts  of the  Lessee under the Lease and to  r ig h t s  and 

in te r e s t s  which in  the  op in ion  of such counsel w il l  no t weaken, 

d im inish  o r im pair the s e c u r i ty  in tended to  be g iven by or 

under th i s  Inden tu re  and w i l l  not in te r f e r e  w ith th e  use and 

o p era tio n  of the  P ro je c t .

Upon re c e iv in g  such item s the T rustee  s h a l l ,  ou t of any con­

demnation award received  and h e ld  by i t  on account of such ta k in g :

(a) pay to  th e  County the amount of any expenses s ta te d  

in  the O f f ic e r 's  C e r t i f i c a t e  of the County to  have been in c u r ­

red by the  County in  c o l le c t in g  such award; and

(b) app ly  the b a lan ce , i f  any, to  the  redem ption of Bonds 

in  accordance w ith the  p ro v is io n s  of A r t ic le  V h ereo f.

S ection  6 .0 2 . R elease of Mortgaged P ro p e rty . R eference i s  

made to  the p ro v is io n s  of the L ease, in c lu d in g  w ithout l im i ta t io n  

S ection  11.03 th e re o f , whereby th e  Lessee may withdraw c e r ta in  item s of 

p ro p e rty  re fe r re d  to  in  th i s  Inden ture and forming a p a r t of the T ru st 

E s ta te  upon com pliance w ith th e  terms and co n d itio n s  of th e  Lease.

The T rustee s h a l l  a t  the re q u e s t of the County or the L essee re le a s e  

and confirm  th a t  any p a r t  of th e  mortgaged p ro p e rty  withdrawn p u rsu an t 

to  the p ro v is io n s  of S ection  11.03 of the  Lease i s  no lo n g e r su b je c t 

to  the l ie n  of th i s  Inden tu re  upon compliance w ith  the p ro v is io n s  of 

the Lease.

Sec 11 on . c3. S u b jec t to  the p ro v is io n s  of S ec tio n  12.08 

h e re o f , the County covenants t h a t  i t  w il l  prom ptly pay th e  p r in c ip a l  

o f , premium, i f  any, and the i n t e r e s t  on every  Bond issu ed  under the 

p r o v is io n s  of t h i s  Inden tu re  a t  the  p la c e , on the  d a te s  and in  the  

manner provided h e re in  and in  sa id  Bonds and in  the  coupons th e re to  
a p p e rta in in g .
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S ection  6 .0 4 . In o rd e r  to  p rev en t any accum ulation o f 

coupons a f t e r  m a tu r ity , the  County covenants th a t  I t  w il l  no t d i r e c t ly  

or in d i r e c t ly ,  extend or a s s e n t to  the ex ten sio n  of the tim e fo r  the 

payment of any coupon or any c la im  fo r  in t e r e s t  on any of the  Bonds, 

and w il l  n o t, d i r e c t l y  or in d i r e c t ly ,  be a p a r ty  to  or approve of any 

such arrangem ent by purchasing  or funding such coupons or claim s or in 

any o th e r  manner.

S ec tio n  6 .0 5 » I t  i s  hereby e x p re ss ly  d ec la red  by the  County 

th a t  each and every covenant made by th e  County in  th is  A r t ic le  VI is  

su b je c t to  the  p ro v is io n s  of S ec tio n  12.08 h e re o f .

S ection  6 .0 6 . (a) The T ru stee  s h a ll  execute and d e l iv e r  a

r e le a s e  of any unimproved p o r tio n  (as defined  in  S ection  18.05 of the 

Lease) of the T ru s t E s ta te  from th e  l i e n  of th i s  In d en tu re , but only 

p u rsu an t to  the  p ro v is io n s  of sa id  S ec tio n  18 .05 , upon r e c e ip t  by the 

T rustee  of the fo llo w in g , a l l  in  form and substance s a t i s f a c to r y  to  

the T ru s tee :

( i)  cash equal to  the  purchase p r ic e  f o r  the p o rtio n  

to  be re le a se d  as provided f o r  in  S ec tio n  18.05 of the Lease;

( i i )  a c e r t i f i c a t e  signed by a Vice P re s id e n t of the Lessee 

s ta t in g  th a t  no improvements w ill  be undertaken upon the  r e ­

le ase d  p o r tio n  of th e  prem ises which would reduce the value of 

the  rem ainder of the  T ru st E s ta te ;  and

( i i i )  the  req u es t of the  County f o r  such re le a se  

accompanied by a form of r e le a s e  to  be so executed and 

d e liv e re d  by the  T ru s te e .

Payments received  by the  T rustee  p u rsuan t to  th is  Section 6 .06 (a) 

s h a l l  become p a r t  of the  T ru s t E s ta te  and s h a ll  be disposed of by the 

T rustee in  accordance w ith  the  p ro v is io n s  of A r t ic le  V h e re o f .

(b) I f  no event of d e fa u lt sh a ll  have happened and be c o n t in ­

uing hereunder, th e  County may a t  any time or tim es g ran t easem ents 

a f f e c t in g ,  d ed ica te  or convey and execute p e t i t io n s  w ith re sp e c t to ,  

any p o r tio n  or p o r tio n s  o f any p ro p e rty  included in  the  T rust E s ta te
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f r e e  from th e  l ie n  of t h i s  Inden tu re  bu t only a s  provided in  and 

su b je c t to  th e  p ro v is io n s  of S ection  18.06 of th e  L ease, and the 

T ru stee  s h a l l  execute and d e l iv e r  a re le a s e  of sa id  p o r tio n  from the 

l ie n  of th i s  Inden tu re  upon re c e ip t  by the  T rustee  o f :

( i )  an op in ion  of co u n se l, who s h a l l  be s a t i s f a c to r y  

to  the T ru s te e , to  th e  e f f e c t  th a t  th e  a c tio n  taken  or 

proposed to  be taken  by th e  County and th e  L essee is  in  

conform ity  w ith S e c tio n  18.06 of th e  Lease r e la t in g  to  

such p ro p e rty ;

(11) a c e r t i f i c a t e  signed by a Vice P re s id e n t of th e  Lessee 

s ta t in g  th a t  the conveyance of sa id  p o r tio n  does not a d v e rse ly  

a f f e c t  th e  market v a lu e  of th e  rem aining p o r tio n  th e re o f ,  

nor the use of such rem aining p o r tio n  in  th e  L e sse e 's  

b u s in e ss ; and

( i l l )  an undertak ing  of th e  Lessee au th o riz ed  by i t s  

Board of D ire c to rs , in  form and substance s a t i s f a c to r y  to  

th e  T ru s te e , to  the  e f f e c t  th a t  th e  Lessee s h a l l  remain 

o b lig a te d  under the term s of the  Lease to  the  same e x te n t 

as i f  sa id  conveyance had no t been made and th a t  the Lessee 

s h a l l ,  i f  n ec essa ry , re s to re  and re b u ild  sa id  p ro p e r ty  to  

good co n d itio n  and r e p a i r .

S ec tio n  6 .0 7 . The County covenants th a t  w hile any Bonds 

a re  o u ts ta n d in g  h ereu n d er, i t  w ill  use i t s  b e s t e f f o r t s  so  th a t  

moneys rece iv ed  by i t  from r e n ta ls  under the Lease and from a l l  

s e rv ic e s  rendered  by th e  County in  connection  w ith  th e  o p e ra tio n  

o f th e  P ro je c t  w i l l ,  in  ag g reg a te , produce revenues which w il l  be 

s u f f i c ie n t  ( i )  to  pay a l l  expenses (excep t th o se  assumed by a 

te n a n t)  of p roper o p e ra tio n , m aintenance and r e p a i r  o f th e  P ro je c t 

w ithout any allow ance o r  deduction  fo r  in t e r e s t  o r d e p re c ia t io n , 

and ( i i )  to  make a l l  payments which th e  T ru s tee  i s  o b lig a te d  to  

s e t  a s id e  in  the  v a rio u s  accounts e s ta b lis h e d  under A r t ic le  IV.
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S ectio n  6 .0 8 . The County covenants and a g ree s  and hereby 

ap po in ts  th e  T ru stee  to  keep o r cause to  be kept p ro p er books of 

record  and account in  which com plete and c o r re c t  e n t r i e s  s h a l l  be 

made of a l l  t r a n s a c t io n s  r e la t in g  to  the  r e c e ip ts ,  d isb u rsem en ts , 

a l lo c a t io n  and a p p l ic a t io n  of th e  revenues accru ing  to  the  T ru s t 

E s ta te  and amount th e re o f  forw arded to  th e  T ru s te e , and such books 

s h a l l  be a v a ila b le  fo r  in sp e c tio n  by the  h o ld e r  of any o f the  Bonds 

a t  reasonab le  hours and under reaso n ab le  c o n d itio n s .

S ection  6 .0 9 . W ithin two months a f t e r  the  c lo se  o f each 

f i s c a l  y e a r, the  County s h a l l ,  bu t a t  the expense o f th e  L essee, 

cause the  T ru s tee  to  p rep a re  a s ta tem en t f o r  such f i s c a l  year o f a l l  

tr a n s a c tio n s  r e la t in g  to  th e  o p e ra tio n  o f th e  T ru st E s ta te  and th e  

a p p l ic a t io n  and a l lo c a t io n  of th e  revenues th e re o f .  Not more than  

two months a f t e r  th e  c lo se  of each f i s c a l  y e a r  of th e  County, the  

County agrees to  cause th e  T rustee  to  fu rn is h  to  each h o ld e r c f  any 

o f th e  Bonds, who may so re q u e s t, a com plete f in a n c ia l  sta tem en t 

covering  r e c e ip ts ,  d isb u rsem en ts , a l lo c a t io n  and a p p l ic a t io n  of 

revenues fo r  such f i s c a l  y ea r accru in g  to  th e  T rust E s ta te  and 

d a te s  and amount th e re o f  forwarded to  the  T ru s te e  fo r  such f i s c a l  

y e a r  and, i f  requested  in  w ritin g  by the  h o ld e rs  o f n o t le s s  than 

f o r ty  per cen t (Uo$) o f th e  O utstanding  Bonds, c e r t i f i e d  as o f the  

end o f such f i s c a l  y ear by re p u ta b le  c e r t i f i e d  pub lic  a c c o u n ta n ts .

The T ru stee  s h a l l  a t  a l l  tim es have access t o  the  books and records 

of th e  County. A lso , th e  records o f th e  T ru s te e  p e r ta in in g  to  th e  

is s u e  s h a l l  be a v a ila b le  to  and open fo r  in sp e c tio n  by th e  Lessee and 

any Bondholder a t  a l l  t im e s , and th e  County covenants t h a t  i t  s h a l l  

prom ptly fu rn is h  th e  T ru s te e  such a d d i t io n a l  in fo rm atio n  as is  

deemed necessary  by the  T ru s te e  to  c a rry  out th e  p ro v is io n s  of t h i s  

In d en tu re  and th e  t r u s t  c re a te d  hereby . The f i s c a l  y ear o f the 

County s h a l l  commence on J u ly  1 of each y ear and end on June 30 

of th e  next succeeding y e a r .
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S ection  6 .1 0 . The County covenants th a t  a l l  charges made 

by th e  T rustee  and any Paying Agents f o r  s e rv ic e s  rendered and fo r 

payment of p r in c ip a l  of and I n te r e s t  on the  Bonds (n o t paid by the 

L e sse e ) , w ill  be p a id  by the County from revenues of th e  t r u s t  e s ta te  

and w i l l  not be req u ired  to  be paid by the  ho ld ers o f the bonds or 

coupons.

S ection  6*11. The County covenants th a t  i t  has acqu ired  or 

w il l  a c q u ire  and , so long as any Bonds a re  o u tstan d in g  hereunder, w ill 

r e ta in  good t i t l e  to  the t r u s t  e s ta te  and th a t  i t  w i l l  use i t s  b es t 

e f f o r t s  to  a ssu re  th a t  the  P ro je c t  i s  f u l l y  and con tinuously  occupied 

by a re sp o n s ib le  te n a n t or re sp o n s ib le  te n a n ts .

Section  6 .1 2 . The County covenants th a t  th e re  sh a ll  be no 

d e fa u l t  hereunder bu t u n t i l  d e fa u l t  s h a l l  be made by th e  County, as 

provided fo r  h e re in , the County s h a l l ,  su b je c t to  th e  Lease, be en­

t i t l e d  to  p o sse ss , manage, o p e ra te , use and enjoy the  f a c i l i t i e s  and 

p ro p e rty  h ere in  encumbered. The County covenants and ag rees th a t  i t  

w il l  n o t s e l l ,  t r a n s f e r ,  a s s ig n  or o therw ise  dispose o f a l l  or any 

p a r t  of the P ro je c t (o th e r  than  to  the  T ru stee  hereunder) or a s s ig n , 

t r a n s f e r  or hypothecate  (o th e r  than to  the  T rustee hereunder) any 

Basic Rent Payment then  due or to  accrue in  the fu tu re  under the 

Lease. The County f u r th e r  covenants and ag rees th a t  i t  w ill  no t 

c re a te  or consen t to  the c re a t io n  or e x is te n c e  of any mortgage or 

l ie n  to  secure the  payment of indeb tedness upon the L e s s o r ’s in te r e s t  

under th e  Lease or th e  le a se h o ld  e s ta te  c re a te d  thereby  or any p a r t  

th e re o f .

S ection  6 .1 3 . The County covenants th a t  i t  i s ,  a t  the  date 

of th e  execu tion  and d e liv e ry  of th i s  In d en tu re  and w il l  be so long 

as any Bonds a re  o u ts tan d in g  hereu n d er, la w fu lly  possessed of the 

t r u s t  e s ta te ;  th a t  th e  Lease i s  a t  the  d a te  of the  execu tion  and 

d e liv e ry  of t h i s  Inden tu re  v a l id  and s u b s is t in g  demise f o r  the terms
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th e re in  s e t  fo r th  o f  th e  p ro p e rty  which i t  p u rp o rts  to  dem ise; th a t  

th e  Lease was la w fu lly  made by the L essee ; th a t  th e  covenants con­

ta in e d  in  th e  Lease a re  v a lid  and b in d in g ; and th a t  th e  County has 

good r ig h t ,  f u l l  power and law ful a u th o r i ty  to  g ra n t ,  b a rg a in  and 

a s s ig n , and to  t r a n s f e r  in  t r u s t ,  convey and p ledge th e  t r u s t  e s ta te  

in  th e  manner and form h e re in  p rov ided .

The County and the  T ru stee  may, w ithout the  consent of 

o r n o tice  to  the B ondholders, consent to  any amendment, change or 

m o d ific a tio n  of the Lease as may be re q u ired  (a) by th e  p ro v is io n s  

of th e  Lease and th i s  In d en tu re ; (b) f o r  the purpose of cu rin g  any 

am biguity o r formal d e fe c t o r om ission; (c) in  connection  w ith  the 

machinery and equipment d escrib ed  in Schedule B to  the  Lease so as 

more p re c is e ly  to  id e n t i f y  th e  same o r  s u b s t i tu te  o r add a d d it io n a l 

machinery and equipm ent, or (d) in  connection  w ith  any o th e r  change 

th e re in  which in  the  judgment of the T ru s te e  is  no t to  th e  p re ju d ic e  

of th e  T ru s tee  or th e  ho ld ers o f the Bonds. The County and th e  

L essee may e n te r  in to  any amendment, change or m o d ifica tio n  o f the 

Lease consented to  by th e  County and th e  T rustee  in  accordance w ith 

th e  p ro v is io n s  of t h i s  paragraph .

The County f u r th e r  covenants th a t ,  excep t as p rovided  in  

the  nex t p reced ing  paragraph  h e re o f , i t  w ill  no t w ithout the  w ri t te n  

consen t of th e  ho lders o f not le s s  than  s ix ty - s ix  and tw o -th ird s  

per cen t (66-2 /3$) o f th e  O utstanding Bonds a l t e r ,  modify or c a n c e l, 

o r agree or consent to  a l t e r ,  modify o r  cancel th e  Lease except as 

th e re in  s p e c i f ic a l ly  p rov ided . With such  w ritte n  consent th e  County 

may consent to  a l te r a t io n s  or m o d if ic a tio n s  th e re o f  provided th a t  no 

such a l t e r a t io n s  or m o d if ic a tio n s  w ill  decrease  th e  amounts 

a v a ila b le  f o r  payment o f the Bonds excep t as p e rm itted  by the  terms 

of th e  Lease o r  w ill ren d er th e  income o f  the County o r the 

i n t e r e s t  on th e  Bonds ta x a b le  to  the r e c ip ie n t .
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th e re in  s e t  f o r th  o f the  p ro p e rty  which i t  p u rp o rts  to  dem ise; th a t  

th e  Lease was la w fu lly  made by th e  Lessee; th a t  th e  covenants con­

ta in ed  in  th e  Lease a re  v a l id  and b ind ing ; and th a t  the County has 

good r ig h t ,  f u l l  power and law ful a u th o r ity  to  g ra n t ,  b a rg a in  and 

a s s ig n , and to  t r a n s f e r  in  t r u s t ,  convey and p ledge the t r u s t  e s ta te  

in  the manner and form h e re in  provided .

The County and th e  T ru s tee  may, w ithout the  consent of 

o r n o tic e  to  th e  B ondholders, consent to  any amendment, change or 

m o d ific a tio n  o f th e  Lease as may be requ ired  (a) by the p ro v is io n s  

of the Lease and th i s  In d e n tu re ; (b) fo r  the purpose of cu rin g  any 

am biguity o r form al d e fe c t o r om ission; (c) in  connection  w ith the 

machinery and equipment d e sc rib ed  in  Schedule B to  the Lease so as 

more p re c is e ly  to  id e n t i f y  the  same or s u b s t i tu te  o r add a d d it io n a l 

machinery and equipm ent, o r  (d) in  connection w ith  any o th e r  change 

th e re in  which in  th e  judgment of th e  T rustee  is  n o t to  th e  p re ju d ic e  

o f the  T ru s tee  o r th e  h o ld e rs  of th e  Bonds. The County and the 

Lessee may e n te r  in to  any amendment, change or m o d ific a tio n  of the  

Lease consented  to  by th e  County and the  T rustee  in  accordance w ith 

th e  p ro v is io n s  o f t h i s  parag raph .

The County f u r th e r  covenants th a t ,  excep t as provided in  

th e  next p reced ing  p arag raph  h e re o f , i t  w ill not w ithout th e  w ritte n  

consent o f the  h o ld e rs  o f n o t le s s  than s ix ty - s ix  and tw o -th ird s  

p er cen t (66-2/3%) of the O utstand ing  Bonds a l t e r ,  modify o r c a n c e l, 

o r  agree o r consent to  a l t e r ,  modify or cancel th e  Lease except as 

th e re in  s p e c i f i c a l ly  p ro v id ed . With such w ritte n  consent th e  County 

may consent to  a l t e r a t i o n s  o r m o d ifica tio n s th e re o f  provided th a t  no 

such a l te r a t io n s  o r m o d ific a tio n s  w il l  decrease th e  amounts 

a v a ila b le  fo r  payment of th e  Bonds except as p erm itted  by th e  term s 

o f the  Lease or w ill  ren d er the income of the County or th e  

in t e r e s t  on th e  Bonds ta x a b le  to  th e  re c ip ie n t .
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S ec tio n  6.1**. To th e  e x te n t th a t  such in fo rm atio n  s h a ll  

be made known to  th e  County under th e  term s o f th i s  S ection  6 .1 4 , 

i t  w ill  keep on f i l e  a t  th e  p r in c ip a l  o f f ic e  of th e  T ru stee  a l i s t  

o f names and ad d resses  of th e  l a s t  known h o ld e rs  o f a l l  Bonds payable 

to  b e a re r  and b e liev e d  to  be held  by each o f  such l a s t  known h o ld e rs . 

Any Bondholder may req u es t th a t  h is  name and address be p laced  on 

sa id  l i s t  by f i l i n g  a w r i t te n  re q u e s t w ith th e  County or w ith  the 

T ru s te e , which re q u e s t s h a l l  in c lu d e  a s ta tem en t o f th e  p r in c ip a l  

amount o f  Bonds held  by such h o ld e r and th e  numbers o f  such Bonds.

The T ru s te e  s h a l l  be under no r e s p o n s ib i l i ty  w ith regard  to  the  

accuracy o f sa id  l i s t .  At reaso n ab le  tim es and under reasonab le  

re g u la tio n s  e s ta b lis h e d  by th e  T ru s te e , s a id  l i s t  may be in sp ec ted  

and copied by th e  Lessee o r  by th e  h o ld e rs  o r owners (or a designated  

re p re s e n ta t iv e  th e re o f )  o f tw e n ty -f iv e  per c e n t (25%) or more in  

p r in c ip a l  amount of Bonds th en  o u ts ta n d in g , such ownership and the 

a u th o r i ty  o f any such d es ig n a ted  re p re s e n ta t iv e  to  be evidenced 

to  th e  s a t i s f a c t io n  o f the  T ru s te e .

S ec tio n  6 .1 5 . The County covenan ts th a t  i t  w ill  in  a l l  

re sp e c ts  prom ptly and f a i t h f u l l y  keep, perform  and comply w ith  a l l  

th e  term s, p ro v is io n s , co v en an ts , c o n d itio n s  and agreem ents o f  the 

Lease to  be k e p t, perform ed and com plied w ith  by i t .  The County 

f u r th e r  covenants t h a t  i t  w i l l  n o t do o r p erm it an y th ing  to  be done 

or omit o r r e f r a in  from doing any th in g  in  any case where any such a c t 

done, or p e rm itted  to  be done, o r any such om ission o f  or r e f ra in in g  

from a c tio n  would o r  might be a ground fo r  d e c la r in g  a f o r f e i tu r e  of 

th e  Lease. P u rsuan t to  th e  p ro v is io n s  of S e c tio n s  6 .0 1  and 6 .0 2  

o f th e  L ease, th e  Lessee has agreed to  pay a l l  law fu l ta x e s , 

assessm ents and charges a t  any tim e le v ie d  o r  a sse ssed  upon or 

a g a in s t  th e  P ro je c t  o r  any p a r t  th e r e o f ,  which might im pair o r 

p re ju d ic e  th e  l ie n  and p r i o r i t y  o f t h i s  In d e n tu re ; p ro v id ed , however, 

th a t  nothin* co n ta in ed  in  t h i s  In d en tu re  s h a l l  re q u ire  the payment 

of any such ta x e s , assessm en ts or charges i f  th e  same are  n o t 

req u ired  to  be p a id  under th e  p ro v is io n s  of S ec tio n  6 .01  o r 6 .02  

o f th e  L ease. u A H '
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S ec tio n  6 .1 6 . P u rsu an t to  th e  p ro v is io n s  of S ec tio n

9 .Ci of th e  L ease, th e  Lessee has agreed a t  i t s  own expense 

to  keep and m ain ta in  th e  P ro je c t  in  good and law fu l o rd er and 

c o n d itio n , wear and t e a r  from reasonab le  use excep ted . P ursuant 

to  the  p ro v is io n s  of S ec tio n  11.01 of th e  L ease, th e  L essee may, 

a t  i t s  own expense, make improvements, rep lacem en ts , a l t e r a t i o n s ,  

r e lo c a t io n s ,  a d d i t io n s ,  enlargem ents o r expansions in , on or to  

the  P ro je c t .

S ection  6 .1 .z. The County w i l l ,  w ithou t expense, 

to  the T rustee or the  h o ld e rs  of the Bonds, do, ex e :u te , acknowledge 

and d e l iv e r  o r cause to  be done, execu ted , acknowledged and d e liv e red  

a l l  and every such f u r th e r  a c t s ,  deeds, conveyances, m ortgages, a s s ig n ­

m ents, t r a n s ie r6  and assu ra n ce s  as the T rustee  sh « ll r e q u ir e ,  fo r  the 

b e t te r  a s s u r in g , conveying, m ortgaging, a ss ig n in g  and confirm ing  unto 

the  T rustee  a l l  and s in g u la r  th e  T rust E s ta te  hereby m ortgaged, con­

veyed or assigned  or in tended  so to  be, o r which the County may be or 

may h e re a f te r  become bound to  m ortgage, convey or ass ig n  to  the Trustee 

o r fo r  c a rry in g  out th e  in te n t io n  or f a c i l i t a t i n g  the  perform ance of 

the term s of t h i s  Inden tu re  o r  th e  Lease.

S ection  6 .1 8 . The County, fo r th w ith  upon the execu tion  and 

d e liv e ry  of t h i s  Inden tu re  and th e r e a f te r  from tim e to  tim e , w ill 

cause t h i s  In d e n tu re , and each supplement h e re to , to  be f i l e d ,
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r e g is te r e d  and recorded and r e - f i l e d ,  r e - re g is te re d  and re-reco rd ed  

as a mortgage upon the  T rust E s ta te ,  in  such manner and in  such p la c e s  

as may be req u ired  by any p re se n t or fu tu re  law in  o rd e r to  pub lish  

n o tic e  of and f u l ly  p ro te c t  th e  l ie n  h ereo f upon, and th e  t i t l e  o f the 

T rustee to ,  the  T rust E s ta te  and in  o rder to  e n t i t l e  the  Bonds then 

o u ts tan d in g  to  th e  b e n e f i ts  and s e c u r i ty  of t h i s  In d en tu re , and w ill  

cause th e  Lease and any supplement th e re to ,  to  be f i l e d ,  re g is te re d  or 

recorded and r e - f i l e d ,  r e - r e g is te r e d  or re -reco rd ed  in  such manner and 

in  such p la ces  a s  may be req u ired  by law in  o rd er to  p u b lish  n o tic e  and 

f u l ly  p ro te c t  th e  v a l id i ty  th e re o f ,  and from tim e to  tim e w ill perform  

or cause to  be performed any o th e r  a c t  a s  provided by law and w ill  exe­

cu te or cause to  be executed any and a l l  f u r th e r  in strum en ts which may 

be n ecessary  f o r  such p u b lic a t io n , p ro te c tio n  and e n tit le m e n t. The 

County w il l  pay or cause to  be paid  a l l  f i l i n g ,  r e g is t r a t io n  and r e ­

cording  taxes and fee s  in c id e n t to  such f i l i n g ,  r e - f i l i n g ,  r e g i s t r a ­

t io n ,  r e - r e g i s t r a t i o n ,  reco rd in g  and re - re c o rd in g  and a l l  expenses 

in c id e n ta l  to  th e  p re p a ra tio n , execu tion  and acknowledgment of th i s  

In d e n tu re , the L ease, any in strum en t of f u r th e r  assurance and any 

supplem ents to  any of sa id  in stru m en ts  and a l l  fe d e ra l  or s ta te  stamp 

taxes and o th er ta x e s , d u t ie s ,  im posts , assessm ents and charges a r i s ­

ing out of or in  connection  w ith th e  execu tion  and d e liv e ry  of th i s  

In d e n tu re , the Lease, th e  Bonds, any instrum en t of f u r th e r  a ssu ran ce , 
and any supplements to  any of sa id  in s tru m e n ts .

Section 6 .1 b . Promptly a f t e r  any f i l i n g ,  r e g is t r a t io n  or r e ­

cording  o r any r e - f i l i n g ,  r e - r e g i s t r a t i o n  or re -re c o rd in g  of th is  I n ­

den ture o r the Lease or any f i l i n g ,  r e g i s t r a t io n ,  reco rd in g , r e - f i l i n g ,  

r e - r e g is t r a t io n  or re - re c o rd in g  of any supplem ent to  any of said  i n ­

s tru m en ts , or any instrum en t of f u r th e r  assu rance  which i s  requ ired  

pursuan t to  S ection  6 .1 8 , the County w il l  d e l iv e r  to  th e  T rustee an 
Opinion of Counsel s a t i s f a c to r y  to  th e  T ru s tee  to  the e f f e c t  th a t  such 

f i l i n g ,  r e g i s t r a t io n ,  reco rd in g , r e f i l i n g ;  r e - r e g i s t r a t i o n  or r e ­

reco rd in g  has been duly accom plished and s e t t in g  fo r th  th e  p a r t ic u la r s  

th e re o f .
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ARTICLE VII

Events o f D efau lt; Remedies

S ection  7 .0 1 . I f  one or more of th e  fo llow ing  events 

(h ere in  c a lle d  "even ts  o f d e fa u l t" )  s h a l l  happen, th a t  is  to  say ,

(a) i f  d e fa u l t  s h a l l  be made in  th e  due and punctual 

payment of th e  p r in c ip a l  o f , o r in te r e s t  o r premium ( i f  

any) on any Bond when and as th e  same 3 h a ll  become due 

and payable, whether by d e c la ra t io n  or o th e rw ise , and 

such d e fa u lt  s h a l l  have continued  fo r  a p eriod  o f th i r ty  

(30) days;

(b) i f  d e fa u l t  s h a l l  be made by the  County in  the 

performance o r  observance of any o th er o f  the covenants, 

agreements o r  co n d itio n s  on i t s  p a r t in  th i s  Inden ture 

o r in  the Bonds co n ta in ed , and such d e fa u l t  s h a l l  have 

continued f o r  a p eriod  o f  3 ix ty  (60) days a f t e r  w ritte n  

n o tic e  th e re o f , sp e c ify in g  such d e fa u lt  and re q u ir in g  

the same to  be rem edied, s h a l l  have been given to  the 

County by th e  T ru s te e , o r to  th e  County and the  T rustee  

by the  h o ld e rs  o f not le s s  than tw en ty -fiv e  per cen t 

(25%) in  aggrega te  p r in c ip a l  amount o f th e  Bonds a t  the 

time o u ts ta n d in g ; or

(c ) i f  th e  Lessee s h a l l  d e fa u l t  in  any of i t s  

o b lig a tio n s  under the Lease and such d e fa u l t  s h a l l  not 

have been rem edied w ith in  the  a p p lic a b le  p eriod  o f time 

fo r  remedy th e re in  ex p ressed ;

then  and in  each and every case  during  the continuance o f  such even t of 

d e fa u lt u n le ss  cured by th e  County o r  the  L essee w ith in  30 days a f t e r  

w ritten  n o tic e  th e re o f  and, u n le ss  th e  p r in c ip a l  of a l l  th e  Bonds s h a l l  

have a lread y  become due and payab le , th e  T ru s te e , by n o tic e  in  w ritin g  

to  the County, may, and upon th e  w ri t te n  req u est o f the h o ld e rs  o f not
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le s s  than tw en ty -fiv e  p er c e n t (25%) in  p r in c ip a l  amount of th e  

Bonds a t  the time then ou tstand ing  s h a l l ,  d e c la re  the p r in c ip a l  of 

a l l  th e  Bonds then o u ts tan d in g  hereunder, and th e  in te r e s t  accrued 

th e reo n , to  be due and payable im m ediately, and upon any such d e c la r ­

a t io n  the same s h a ll  become and s h a ll  be immediately due and payab le , 

anyth ing  in  th i s  Inden ture or in the Bonds contained  to  the c o n tra ry  

notw ith s ta n d  in g .

This p ro v is io n , however, i s  su b je c t to  the co n d itio n  th a t  

i f ,  a t  any time a f te r  the  p r in c ip a l  o f the Bonds s h a ll  have been so 

dec lared  due and payable, and before any Judgment or decree f o r  the 

payment of the moneys due s h a l l  have been obtained  o r en tered  as 

h e r e in a f te r  p rov ided , the County or th e  Lessee s h a l l  pay to  o r  s h a ll  

d ep o s it w ith the T rustee  a sum s u f f i c ie n t  to  pay a l l  p r in c ip a l  on the 

Bonds matured p r io r  to  such d e c la ra t io n  and a l l  matured in s ta llm e n ts  

of I n te r e s t  ( i f  any) upon a l l  the Bonds, with in t e r e s t  a t  the r a te  

of s ix  per cen t (6%) per annum on such overdue p r in c ip a l  and premium, 

i f  any, and ( to  th e  e x te n t le g a lly  en fo rceab le ) on such overdue 

in s ta llm e n ts  of in t e r e s t  and the reasonab le  expenses of T ru s te e , 

and any and a l l  o th e r d e f a u l ts  known t o  the T ru s tee  (o th e r  than  in 

the  payment of p r in c ip a l  of and in t e r e s t  on th e  Bonds due and payable 

s o le ly  by reason of such d e c la ra tio n )  s h a l l  have been made good or 

cured or p ro v is io n s  adequate sh a ll  hsve been made th e re fo r ,  th e n , 

and in  every such c a se , the ho lders o f a t  l e a s t  s ix ty - s ix  and 

tw o -th ird s  p er cen t (66-2/3%) in agg rega te  p r in c ip a l  amount of the 

Bonds then o u ts tan d in g , by w ritte n  n o t ic e  to  the  County and to  the 

T ru s te e , may, on behalf of th e  ho lders of a l l  th e  Bonds, re sc in d  

and annul such d e c la ra tio n  and i t s  consequences; but no such r e ­

s c is s io n  and annulment s h a l l  extend to  o r s h a ll  a f f e c t  any subsequent 

d e f a u l t ,  or s h a l l  im pair or exhaust any r ig h t o r power consequent 

thereon .
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S ectio n  7 .0 2 * The T ru s te e , In case  of th e  happening of an 

event o f d e fa u l t  sp e c if ie d  in  S ec tio n  7.01 h e re o f , may, and upon the 

w ritte n  req u es t of the  h o ld e rs  of n o t le s s  than a m a jo rity  In p r in c i ­

p a l amount of th e  Bonds then  o u ts ta n d in g , and upon being Indem nified 

to  i t s  s a t i s f a c t i o n ,  s h a l l ,  to  th e  e x te n t as may now or h e re a f te r  be 

p e rm itte d  by law , e x e rc is e  any o r a l l  of th e  fo llo w in g  rem edies:

A. The T ru s te e , p e rso n a lly  or by i t s  ag en ts  or a t to rn e y s , 

may e n te r  in to  and take p o sse ss io n  o f a l l  th e  mortgaged p ro p erty  and 

fo r th w ith  op era te  and manage the same and e x e rc is e  a l l  r ig h t s ,  powers 

and f ra n c h is e s  of the County in  re sp e c t th e re o f ,  c o l le c t  th e  earn ings 

and income th e re fro m , pay a l l  p r in c ip a l  ch a rg e s , in c lu d in g  taxes and 

assessm en ts le v ie d  thereon  and o p e ra tin g  and m aintenance expenses and 

a l l  d isbursem ents and l i a b i l i t i e s  o f the T ru stee  hereunder and apply  

the  n e t proceeds a r is in g  from any such o p e ra tio n  of the  mortgaged 

p ro p e r ty  as  provided in  S ec tio n  7 .03 h e re o f , in  re sp e c t to  the 

proceeds of a s a le  of the mortgaged p ro p e r ty .

B. The T rustee  may proceed to  p ro te c t  and en fo rce  i t s  

r ig h ts  and the r ig h t s  of th e  h o ld e rs  of the Bonds under t h i s  Indenture 

by a s u i t  or s u i t s  in  e q u ity  or a t  law , e i th e r  fo r  the s p e c if ic  p e r ­

formance o f any covenant o r agreem ent contained  h e re in  or in  aid  of 

the  ex ecu tio n  of any power h e re in  g ra n te d , or fo r  th e  fo re c lo su re  of 

th i s  In d e n tu re , o r f o r  the enforcem ent of any o th e r a p p ro p ria te  le g a l  

or e q u ita b le  remedy, as the  T ru s te e , being adv ised  by co u n se l, may 

deem most e f f e c tu a l  to  p r o te c t  and en fo rce  any of th e  r ig h ts  or 

in t e r e s t s  under th e  Bonds o r th i s  In d e n tu re . A ll r ig h t s  of ac tio n  

under t h i s  In d en tu re  or under any of th e  Bonds may be enforced  by the 

T rustee  w ithou t th e  p o sse ss io n  of any of the Bonds o r the production  

th e re o f  on any t r i a l  o r o th e r  p roceed ing  r e la t iv e  th e re to  and any such 

s u i t  or p roceed ing  in s t i tu t e d  by the T ru stee  s h a l l  be brought in i t s  

name as T ru s te e , and any reco v ery  of Judgment s h a l l  be fo r  the  ra ta b le
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b e n e f i t  of the  h o ld e rs  of th e  Bonds.

C. The T ru stee  may, w ith or w ithout e n try ,  s e l l  the m ort­

gaged p ro p e rty  a t  p u b lic  a u c tio n  a t  such p lace  or p la ces  as may be 

req u ired  by law , having f i r s t  given n o tic e  of such s a le  by p u b lic a tio n  

or o th e rw ise , as may be re q u ired  by law and upon such sa le  may make 

and d e l iv e r  to  the p u rch aser a good and s u f f ic ie n t  deed or deeds or 

assignm ent o r assignm ents f o r  the same. The T ru stee  and i t s  su c ces­

so rs  are  hereby  ir re v o c a b ly  appoin ted  the  tru e  and law ful a t to rn e y

of the County, in  i t s  name and s te a d , to  execute and d e l iv e r  a l l  

n ecessary  d ee d s , assignm ents and t r a n s f e r s , ' '  the  County hereby 

r a t i f y in g  and confirm ing  a l l  tha t- i t s  sa id  a tto rn e y s  s h a l l  la w fu lly  

do by v ir tu e  h e reo f.

D. The T ru s te e , upon the  b rin g in g  of a s u i t  to  fo re c lo s e  

t h i s  In d en tu re , as a m a tte r  of r ig h t ,  w ithout n o tic e  and w ithout 

g iv in g  bond to  the  County o r anyone c laim ing  under i t ,  may have a 

re c e iv e r  appo in ted  of a l l  th e  mortgaged p ro p erty  and of th e  e a rn in g s , 

income, r e n t s ,  is su e s  and p r o f i t s  th e re o f  pending such p ro ceed in g s , 

w ith such powers as th e  co u rt making such appointm ent s h a l l  c o n fe r , 

in c lu d in g  such powers as may be n ecessa ry  or usual in  such cases

fo r  th e  p ro te c t io n , p o sse ss io n , c o n t ro l ,  management and o p e ra tio n  

of th e  mortgaged p ro p e r ty , and the  County does hereby ir re v o c a b ly  

consen t to  such appointm ent.

E. The T ru stee  i s  hereby ap p o in ted , and the  su ccessiv e  

re sp e c tiv e  h o ld e rs  of th e  Bonds by ta k in g  and ho ld ing  the same, 

s h a l l  be c o n c lu s iv e ly  deemed to  have so appointed  th e  T ru s te e , th e  

tru e  and law fu l a t to r n e y - in - f a c t  of the  re sp e c tiv e  h o ld e rs  of the 

Bonds, with a u th o r i ty  to  make or f i l e ,  in  the re s p e c tiv e  names of 

the ho lders o f the  Bonds or in  b eh a lf  o f a l l  h o ld e rs  of the  Bonds, 

as a c la s s ,  any proof of d e b t, amendment to  proof of d e b t, p e t i t io n  

or o th e r  document; to  re c e iv e  payment o f a l l  sums becoming d i s t r i b u t ­

ab le  on account th e re o f ;  to  execu te  any o th e r papers and documents
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and to  do and perform  any and a l l  a c ts  and th in g s  fo r  and in  behalf 

of a l l  h o ld e rs  of th e  Bonds as a c l a s s ,  as may be n ecessary  o r 

ad v isab le  in  the opin ion  of the T ru s te e , in  o rd er to  have the 

re sp e c tiv e  claim s of the ho lders of the  Bonds a g a in s t th e  County 

allowed in  any e q u ity  re c e iv e rs h ip , in so lv en cy , l iq u id a t io n , 

bankruptcy or o ther proceedings to  which the County s h a ll  be a 

p a r ty .  The T rustee s h a l l  have f u l l  power of s u b s t i tu t io n  and d e le ­

g a tio n  in  re sp e c t of any such pow ers. Upon the  occurrence of an 

event of d e fa u l t  under the  Lease th e  T rustee may enforce any and 

a l l  r ig h ts  of the L essor th e reu n d er.

F . In the  event of any s a le  to  enforce the s e c u r ity  of 

t h i s  In d en tu re , any and a l l  r e a l  e s t a t e ,  b u ild in g s , and improve­

ments mortgaged and pledged hereunder may be sold as an e n t i r e ty  

or in  such lo t s  or p a rc e ls  as the  T ru s tee , in  i t s  d is c re t io n , s h a l l  

d e te rm in e .

S ection  7 .0 3 * The proceeds o r a v a ils  of any sa le  s h a l l  be 

p a id  to  and ap p lied  by the  T rustee as fo llo w s:

(1) To the payment of c o s ts  and expenses of fo re ­

c lo su re  o r s u i t ,  i f  any, and of such sa le  and the reason­

ab le com pensation of the  T ru s tee , i t s  ag e n ts , a tto rn e y s  

and c o u n se l, and of a l l  proper expenses, l i a b i l i t i e s  and 

advances incu rred  or made hereunder by the T rustee  or by

any h o ld e r or h o ld e rs  of the Bonds, and of a l l  ta x e s , a s s e s s ­

ments o r l ie n s  su p e r io r  to  the l i e n  of th ese  p re s e n ts , except 

any ta x e s , assessm ents or o th e r su p e rio r  l ie n s  su b je c t to  

which sa id  sa le  may have been made; then

(2) To the payment of the  whole amount then owing or 

unpaid upon the Bonds fo r  p r in c ip a l  and i n t e r e s t ,  to g e th e r , 

i f  and to  the  e x te n t perm itted  by law, w ith in te r e s t  a t  the
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r a te  of s ix  p e r  cen t (6#) per annum on overdue p r in c ip a l ,  

premium, i f  any , and in t e r e s t ;  and in  case such proceeds 

s h a l l  be in s u f f i c i e n t  to  pay th e  whole amount so due and 

unpaid on th e  Bonds then  to  the  payment of such p r in c ip a l ,  

premium, i f  any, and i n t e r e s t ,  w ithout p re fe re n c e  or 

p r io r i ty  of p r in c ip a l  over i n t e r e s t  or of in t e r e s t  over 

p r in c ip a l  o r of any in s ta llm e n t o f in te r e s t  over any o th e r  

in s ta llm e n t o f i n t e r e s t ,  r a ta b ly ,  in  p ro p o rtio n  to  the 

aggregate o f such p r in c ip a l  and accrued and unpaid i n t e r e s t ;  

and then

(3) To the payment of the su rp lu s , i f  any, to  the  

County, i t s  su c cesso rs  and a s s ig n s ,  or to  whomsoever may 

be law fu lly  e n t i t l e d  to  rece iv e  the same.

Section  7 .0 4 . The County, f o r  i t  and fo r  a l l  who may claim  

through or under i t ,  hereby  ex p ress ly  waives and re le a s e s  a l l  r ig h ts  

to  have the p ro p e r ty  covered by th e  l ie n  of th i s  Inden tu re  m arshalled  

upon any fo re c lo su re  s a le  ( th e  T ru stee  or any co u rt in  which the  f o r e ­

c lo su re  of th i s  In d en tu re  i s  sought s h a ll  have the r ig h t to  s e l l  the  

mortgaged p ro p e rty  as an e n t i r e ty  in  a s in g le  p a rc e l in th e  d is c re t io n  

of the  T rustee) and the  County covenants th a t  ( to  th e  e x te n t perm itted  

by law) i t  w ill  n o t a t  any time i n s i s t  upon or p le a d , claim  or take 

any b e n e f i t  o r advantage o f any s ta y  or ex tension  law or laws p rov id ing  

fo r  th e  v a lu a tio n  or a p p ra is a l  of th e  mortgaged p ro p erty  p r io r  to  any 

sa le  o r sa le s  th e re o f  no r a f t e r  any such sa le  or s a le s  claim  or 

e x e rc ise  any r ig h t  to  redeem the p ro p e rty  so sold and the County 

(to  th e  ex ten t p e rm itted  by law) hereby ex p ressly  waives f o r  i t s e l f  

and on behalf o f each and every person  claim ing by, through or under 

the County a l l  b e n e f i t  and advantage of any such law or law s.
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S ectio n  7 .0 5 * No d e lay  or om ission of the T ru stee  or 

of any ho lder of any o f the Bonds to  e x e rc is e  any r ig h t  or power 

a r i s in g  from any d e fa u l t  on th e  p a r t  of the  County s h a l l  exhaust 

or im pair any such r ig h t  or power o r p rev en t i t s  e x e rc ise  during  

the con tinuance of such d e f a u l t .  No w aiver by the  T rustee  or 

Bondholders of any such d e f a u l t ,  whether such w aiver be f u l l  or 

p a r t i a l ,  s h a l l  extend to  or be taken to  a f f e c t  any subsequent 

d e f a u l t ,  o r to  im pair th e  r ig h ts  r e s u l t in g  there from , except as 

may be o therw ise provided h e re in . No remedy hereunder i s  intended 

to  be ex c lu s iv e  of any o th e r remedy but each and every remedy s h a ll  

be cum ulative and in  a d d itio n  to  any and every o th e r remedy given 

hereunder o r o therw ise e x is t in g .

S ec tio n  7«O6« No Bondholder s h a l l  have any r ig h t  to  

i n s t i t u t e  o r p ro secu te  any s u i t  o r proceeding a t  law o r in  e q u ity  

fo r  the  fo re c lo su re  h e re o f , f o r  th e  appointm ent of a re c e iv e r  of the  

County, fo r  th e  enforcem ent of any of the  p ro v is io n s  h ereo f o r of 

any rem edies hereunder in  re sp e c t to  the  mortgaged p ro p e rty  u n less 

the T rustee a f t e r  req u es t in  w r i t in g  by the h o ld e rs  of tw en ty -fiv e  

per cen t (25#) in  agg rega te  p r in c ip a l  amount of the  Bonds then  o u t­

s ta n d in g , p ro v id ed , th a t  th e  h o ld e rs  of the Bonds s h a ll  have o ffe red  

to  the  T rustee  such reaso n ab le  indem nity as i t  may re q u ire  a g a in s t 

th e  c o s ts ,  expenses and l i a b i l i t i e s  to  be in cu rred  th e re in  or 

th e reb y , s h a l l  have n eg lec ted  f o r  s ix ty  (60) days to  take such 

a c tio n ; p ro v id ed , however, th a t  th e  r ig h t  of any ho lder of any 

Bond to  rece iv e  payment o f the p r in c ip a l  th e re o f  or in t e r e s t  thereon  

on or a f t e r  the  re sp e c tiv e  due d a te s  expressed th e re in  or to  i n s t i ­

tu te  s u i t  fo r  th e  enforcem ent of any such payment s h a l l  n o t be 

im paired or a f fe c te d  w ithou t the consent of such h o ld e r.
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ARTICLE V III

Concerning the  T rustee

S ec tio n  8 ,0 1 . The T rustee  s h a l l ,  p r io r  to  an even t of 

d e fa u lt  as d efin ed  In 3 ec tlo n  7 .01 , and a f t e r  the cu rin g  o f a l l  such 

events o f d e fa u l t  which may have occurred , perform  such d u tie s  and 

only such d u tie s  as are s p e c i f ic a l ly  s e t  fo r th  In th i s  In d en tu re .

The T rustee  s h a l l ,  during e x is te n c e  o f any such even t o f d e fa u lt  

(which has no t been cu red ), e x e rc ise  such r ig h ts  and powers v ested  in  

i t  by th i s  In d en tu re  and use the  same degree o f  ca re  and s k i l l  in  

t h e i r  e x e rc ise  as a prudent man would ex e rc ise  o r use under the 

circum stances in  th e  conduct o f  h is  own a f f a i r s .

No p ro v is io n  of t h i s  Inden tu re  s h a ll  be co n stru ed  to  

r e l ie v e  the  T ru stee  from l i a b i l i t y  fo r  i t s  own n e g lig e n t a c tio n , i t s  

own n e g lig e n t f a i lu r e  to  a c t ,  o r  i t s  own m isconduct, except th a t ,

(a )  p r io r  to  such an event o f d e fa u lt  hereunder and 

a f t e r  th e  cu rin g  of a l l  such events o f d e fa u l t  which may 

have o ccu rred :

(1) The d u tie s  and o b lig a tio n s  o f the T rustee  

s h a l l  be determ ined so le ly  by the  express p ro v is io n s  

o f th is  In d e n tu re , and the T rustee  s h a l l  not be 

l i a b le  excep t fo r  th e  perform ance o f such d u tie s  

and o b lig a tio n s  as a re  s p e c i f ic a l ly  s e t  fo r th  in  

th i s  In d e n tu re , and no Im plied covenants o r 

o b lig a tio n s  s h a l l  be read in to  th is  Ind en tu re  a g a in s t 

th e  T ru s te e ; and

(2) In  the absence o f bad f a i th  on the  p a r t  

o f the  T ru s te e , th e  T ru stee  may co n c lu siv e ly  r e ly ,  

as to  the t r u th  o f th e  s ta tem en ts  and the  c o rre c tn e ss  

o f  the  op in ions exp ressed  th e re in ,  upon any c e r t i f i c a t e  

o r op in io n  fu rn ish e d  to  the  T ru stee ;
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(b) a t  a l l  tim es, re g a rd le s s  of w hether o r not any 

such even t o f d e fa u l t  s h a l l  e x i s t :

(1) The T rustee  s h a l l  no t be l i a b l e  fo r  any 

e r r o r  o f  Judgment made in  good f a i t h  by a R esponsible 

O ff ic e r  o r O ff ic e rs  o f the  T rustee  u n le ss  i t  s h a l l  be 

proved th a t  th e  T rustee  was n e g lig e n t in  a s c e r ta in in g  

th e  p e r t in e n t  f a c t s ;

(2) The T ru stee  s h a l l  no t be l i a b l e  w ith re sp e c t 

to  any a c t io n  taken o r om itted  to  be taken  by i t  in  

good f a i t h  in  accordance w ith  the d i r e c t io n  of the 

h o ld e rs  o f no t le s s  than a m a jo rity  (o r  such le s s e r  or 

g r e a te r  percen tage as is  s p e c i f ic a l ly  re q u ired  or 

p e rm itted  by th is  In d en tu re )  in  ag g reg a te  p r in c ip a l 

amount o f a l l  Bonds a t  the tim e o u ts tan d in g  r e la t in g  

to  th e  tim e, method and p la c e  of conducting  any 

proceeding  f o r  any remedy a v a ila b le  to  the  T ru s tee ,

o r  e x e rc is in g  any t r u s t  o r power co n fe rred  upon the 

T ru s tee  under th is  In d e n tu re .

S ec tio n  8 .0 2 . Except as o therw ise  provided  in  S ection

8 .0 1 ,

(a) th e  T ru s tee  may r e ly  upon the a u th e n t ic i ty  o f , 

and th e  t r u th  o f  th e  sta tem en ts  and the c o rre c tn e ss  of the 

op in ions expressed  in ,  and s h a l l  be p ro te c te d  in  a c tin g  

upon any r e s o lu t io n ,  c e r t i f i c a t e ,  s ta te m e n t, in stru m en t, 

o p in io n , r e p o r t ,  n o t ic e ,  n o ta r ia l  s e a l ,  stam p, acknowledgement, 

v e r i f i c a t io n ,  r e q u e s t ,  co n sen t, o rd e r , Bond, coupon or 

o th e r  paper o r document be liev ed  by i t  to  be genuine and 

to  have been signed  o r a f f ix e d  o r p resen ted  by the proper 

p a rty  o r  p a r t i e s ;
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(b) any n o tic e ,  re q u e s t, d ir e c t io n ,  e le c t io n ,  o rd er 

o r demand of the County mentioned h e re in  s h a l l  be 

s u f f i c ie n t ly  evidenced by an instrum ent s igned  in  the  

name o f the  County by the Chairman or S ec re ta ry  o f the 

County Board o f Commissioners o f the County (u n less  

o th e r  evidence in  re s p e c t th e re o f  be h e re in  s p e c i f ic a l ly  

p re s c r ib e d ) , and any re s o lu t io n  of the County Board o f 

Commissioners o f th e  County may be evidenced to  the 

T ru stee  by a C e r t i f ie d  R eso lu tion ;

(c ) in  the a d m in is tra tio n  of the t r u s t s  o f th is  Inden­

tu r e ,  the T rustee  may execute any of the t r u s t s  o r powers 

h e reo f d i r e c t ly  o r through i t s  agents o r a tto rn e y s  and the 

T ru s tee  may co n su lt w ith counsel (who may be counsel fo r  

the County) and th e  opin ion  o r advice of such counsel 

s h a l l  be f u l l  and com plete a u th o r iz a tio n  and p ro te c tio n

in  re sp e c t o f any a c t io n  taken o r su ffe re d  by i t  hereunder 

in  good f a i th  and in  accordance w ith the op in ion  o f such 

counsel;

(d) whenever in  th e  ad m in is tra tio n  o f th e  t r u s t s  of 

th i s  In d en tu re , th e  T rustee  s h a l l  deem i t  necessary  o r 

d e s ira b le  th a t  a m a tte r  be proved o r e s ta b lis h e d  p r io r  

to  ta k in g  o r s u f fe r in g  any a c tio n  hereunder, such m atte r 

(u n less  o th e r evidence in  re sp e c t th e re o f be h ere in  

s p e c i f ic a l ly  p re sc rib e d )  may, in  th e  absence o f neg ligence 

or bad f a i th  on the  p a r t  of th e  T ru s tee , be deemed to  be 

co n c lu siv e ly  proved and e s ta b lis h e d  by a c e r t i f i c a t e  signed 

in th e  name of the County by the  Chairman or S ec re ta ry  of 

the County Board of Commissioners of the County; and such 

c e r t i f i c a t e  s h a l l ,  in  the  absence of neg ligence  or bad 

f a i th  on the p a r t  o f the T ru s te e , be f u l l  w arran t to  the 

T ru stee  fo r  any a c t io n  taken or su ffe re d  by i t  under the
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p ro v is io n s of th i s  In d en tu re  upon the f a i t h  th e re o f , but 

in  i t s  d is c re t io n  the T ru s tee  may in  l i e u  th e re o f  acoept 

o th e r evidence of such m atte r o r may re q u ire  such f u r th e r  

o r a d d itio n a l evidence as i t  may deem reaso n ab le ;

(e) the r e c i t a l s  h e re in  and in  the  Bonds (except the  

T ru s te e ’s c e r t i f i c a t e  o f  a u th e n tic a t io n  th ereo n ) s h a l l  be 

taken as the s ta tem en ts  of th e  County and s h a l l  not be 

considered  as made by, o r Imposing any o b lig a tio n  or 

l i a b i l i t y  upon, the T ru s tee . The T rustee  makes no 

re p re s e n ta tio n s  as to  the  value  o r co n d itio n  o f  the t r u s t  

e s ta te  o r any p a r t  th e re o f , o r  as to  th e  t i t l e  o f the 

County, o r as to  the s e c u r i ty  a ffo rd ed  thereby  o r hereby , 

o r as to  the  v a l id i ty  o f th i s  Ind en tu re  o r of th e  Bonds 

or coupons Issued  hereunder, and the  T ru stee  s h a l l  in c u r  

no l i a b i l i t y  o r r e s p o n s ib i l i ty  in  re sp e c t o f any of such 

m a tte rs ;

( f )  the T ru stee  s h a l l  n o t be p e rso n a lly  l i a b le ,  in  

case of en try  by i t  upon the t r u s t  e s t a t e ,  fo r  debts 

co n tra c te d  or l i a b i l i t y  or damages in c u rre d  in  the 

management or o p e ra tio n  of th e  t r u s t  e s t a t e .  The T rustee  

s h a l l  no t in  any event be re q u ire d  to  ta k e , defend or 

appear in  any le g a l  a c tio n  o r proceeding hereunder or to  

e x e rc ise  any o f the t r u s t s  o r  powers h e reo f u n le ss  i t  

s h a l l  f i r s t  be adequate ly  indem nified  to  i t s  s a t i s f a c t io n  

a g a in s t the  c o s ts ,  expenses and l i a b i l i t i e s  which may be 

in c u rred  th e reb y . Every p ro v is io n  of th i s  Inden tu re  

r e la t in g  to  the  conduct or a f f e c t in g  th e  l i a b i l i t y  of o r 

a f fo rd in g  p ro te c tio n  to  the T ru s tee  s h a l l  be su b je c t to  

th e  p ro v is io n s  of th i s  S ec tio n ;

(g) the  T rustee  s h a l l  not be re q u ire d  to  a s c e r ta in  or
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in q u ire  as to  the perform ance or observance o f any o f 

the  covenants o r agreem ents h e re in  o r  in  th e  L ease, th e  

Lease Guaranty Agreement o r  any c o n tra c ts  o r  s e c u r i t ie s  

assigned  o r conveyed to  or mortgaged w ith th e  T rustee  

hereunder con tained  to  be perform ed o r observed by the  

County o r  any p a r ty  to  th e  L ease, th e  Lease Guaranty 

Agreement or 3uch c o n tra c ts  o r  s e c u r i t i e s ;  nor s h a l l  the  

T rustee have any o b lig a t io n , duty o r l i a b i l i t y  under any 

of such agreem ents. The T ru stee  s h a l l  n o t be re q u ired

to  take n o tice  o r be deemed to  have n o tic e  o r a c tu a l 

knowledge o f  any d e f a u l t  o r even t o f  d e f a u l t  hereunder 

o r thereunder u n le ss  the T ru stee  s h a l l  r e c e iv e  from the  

County or the  h o ld e r o f any Bond w rit te n  n o tic e  s ta t in g  

th a t  a d e fa u lt o r even t o f d e fa u l t  hereunder or thereunder 

has occurred and sp e c ify in g  th e  same, and in  the  absence 

of such n o tic e  the  T ru stee  may c o n c lu s iv e ly  assume th a t  

th e re  i s  no such d e fa u l t  o r even t o f d e f a u l t .  Every 

p ro v is io n  con ta ined  in  th i s  In d en tu re  or in  the  Lease 

o r ary such c o n tra c t o r s e c u r i ty  w herein i t  i s  provided 

th a t  the  duty o f th e  T ru stee  to  tak e  a c t io n  o r orait to  

take a c tio n  or to  perm it th e  County or any p a r ty  to  any 

such agreem ent to  do any a c t  o r th in g  depends on the 

occurrence and con tinuance o f such d e fa u l t  o r event o f 

d e fa u lt  hereunder o r  th e reu n d er s h a l l  be su b je c t to  th e  

p ro v is io n s  o f th i s  su b se c tio n  (g );

(h) no duty w ith  re s p e c t to  e f f e c t in g  o r m ain ta in ing  

Insurance s h a ll  r e s t  upon th e  T ru stee  and th e  T rustee  

s h a ll  n o t be re sp o n s ib le  f o r  any lo s s  by reaso n  of want 

o r  In su ff ic ie n c y  o f  Insu rance  or by reaso n  o f the f a i l u r e  

o f any in s u re r  in  which the  in su ran ce  i s  c a r r ie d  to  pay
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th e  f u l l  amount o f any lo ss  a g a in s t which I t  may have 

Insu red  th e  County o r  any o th e r  person;

( I )  I t  s h a ll  be no p a r t  o f  the du ty  of the T rustee  to  

see  to  any re c o rd in g , f i l i n g  o r  r e g is t r a t io n  o f th i s  

In d e n tu re , the  L ease, the Lease Guaranty Agreement, any 

c o n tra c ts  o r  s e c u r i t ie s  assigned  or conveyed to  o r 

mortgaged w ith the  T rustee  hereunder, any Instrum ent of 

f u r th e r  a ssu ran ce , o r any supplement to  any of s a id  

in s tru m e n ts , or to  see  to  th e  payment o f  any f e e s ,  charges 

o r  taxes in  connection  th e re w ith , or to  give any no tice  

th e re o f ,  o r  be under any duty in  re s p e c t of any ta x  cr 

assessm ent o r o th e r  governm ental charge which may be 

le v ie d  or assessed  on the  T ru s t E sta te  o r any p a r t  th e reo f 

o r  a g a in s t the County. The T ru stee  s h a l l  be under no 

o b lig a tio n  to  see to  th e  payment or d isch arg e  o f  any l ie n s  

upon the T ru s t E s ta te ;

( J)  th e  T rustee  s h a l l  be under no duty to  confirm  or 

v e r ify  any f in a n c ia l  o r o th e r  s ta tem en ts  or r e p o r ts  or 

c e r t i f i c a t e s  fu rn ish e d  p u rsuan t to  any p ro v is io n  hereo f, 

and s h a l l  be under no o th e r  du ty  in  re s p e c t o f th e  same 

excep t to  r e ta in  th e  same in  i t s  f i l e s  and perm it the 

in sp e c tio n  o f the same a t  reasonab le  tim es by th e  holders 

o f any Bond;

(k) th e  T rustee  s h a l l  n o t be under any o b lig a tio n  to  

g iv e  any consen t, e n te r  in to  any agreem ent, r e le a s e  any 

p ro p e rty  o r  to  tak e  any o th e r  ac tio n  which is  d is c re t io n a ry  

w ith  the  T rustee  under the  p ro v is io n s  h ereo f ex cep t or 

w r i t te n  re q u e s t o f  th e  h o ld e rs  of not le s s  than any 

a p p lic a b le  s p e c if ie d  percen tage  provided fo r in  th is  

In d en tu re  o r  i f  no percen tage  is  s p e c if ie d  then 66-2/3% in  

p r in c ip a l  amount o f  th e  Bonds o u ts tan d in g  hereunder; and
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(1) none o f th e  p ro v is io n s  con tained  in  th is  Inden tu re  

s h a l l  re q u ire  the T rustee  to  expend o r r i s k  i t s  own funds 

or o therw ise  in cu r personal f in a n c ia l  l i a b i l i t y  in  the  

perform ance o f any of i t s  d u tie s  o r in  the e x e rc ise  of 

any o f i t s  r ig h ts  o r  powers, i f  th e re  is  reaso n ab le  ground 

fo r  b e lie v in g  th a t  th e  repayment o f such funds or l i a b i l i t y  

is  no t reasonab ly  assu red  to  i t .

S ec tio n  8 ,0 3 . The T ru s tee  makes no re p re s e n ta tio n s  as to  

th e  v a l id i ty  o r s u f f ic ie n c y  of t h i s  In d en tu re , L ease , or Lease 

Guaranty Agreement o r o f th e  Bonds o r coupons. The T rustee s h a l l  

no t be accoun tab le  fo r  th e  use o r  a p p lic a tio n  by th e  County o f any 

o f  the Bonds a u th e n tic a te d  o r d e liv e re d  hereunder o r  of the  proceeds 

o f  such Bonds.

S ection  8 ,0 4 . The T ru s tee  and i t s  o f f ic e r s  and d ir e c to rs  

may a c q u ire  and h o ld , o r become th e  pledgee o f , Bonds and coupons 

and o therw ise  dea l w ith th e  County in  the  manner and to  the same 

e x te n t and w ith l ik e  e f f e c t  as though i t  were not T rustee  hereunder.

S ec tio n  8 .0 5 . A ll moneys rece iv ed  by th e  T rustee s h a l l ,  

u n t i l  used or ap p lied  as h e re in  p ro v id ed , be held  in  t r u s t  f o r  the 

purposes f o r  which they were re c e iv e d , but need no t be seg regated  

from o th e r  funds except to  the e x te n t re q u ired  by law . The T ru stee  

s h a l l  be under no l i a b i l i t y  fo r  i n t e r e s t  on any moneys rece iv ed  by 

i t  hereunder except such as i t  may agree w ith  the County to  pay 

th e re o n . A ll i n t e r e s t  allow ed on any such moneys s h a l l  be p a id  from 

tim e to  tim e in to  th e  Revenue Account.

S ec tio n  8 .0 6 . The County covenants and ag rees  to  pay to  

th e  T ru stee  from time to  tim e, and th e  T ru stee  s h a l l  be e n t i t l e d  to , 

reaso n ab le  com pensation f o r  a l l  s e rv ic e s  rendered  by i t  in  the 

ex ecu tio n  o f the  t r u s t s  hereby c re a te d  and in  the e x e rc is e  and 

perform ance o f any o f the powers and d u tie s  hereunder of the T ru s tee ,
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which com pensation s h a l l  not be lim ite d  by any p ro v is io n  o f law in 

regard to  the com pensation of a t r u s te e  o f an express t r u s t ,  and the 

County w il l  pay o r reim burse the  T rustee  upon i t s  req u es t f o r  a l l  

expenses, d isbursem ents and advances in c u rred  o r  made by th e  T rustee 

in  accordance w ith any o f  the p ro v is io n s  of th i s  Inden tu re  (in c lu d in g  

the reasonab le  com pensation and th e  expenses and disbursem ents of 

i t s  counsel and o f a l l  persons n o t re g u la r ly  in  i t s  employ), except 

any such expense, disbursem ent o r  advance as may a r i s e  from i t s  

negligence or bad f a i t h .  I f  any p ro p e r ty , o th e r  than  cash , s h a ll  

a t  any time be held  by th e  T rustee  su b je c t to  th i s  In d en tu re , or 

any supplem ental in d e n tu re , as s e c u r i ty  fo r  the  Bonds, the T ru stee , 

i f  and to  th e  ex ten t au th o riz ed  by a re c e iv e r s h ip , bankruptcy or 

o ther co u rt o f competent J u r is d ic t io n  o r by th e  instrum ent su b je c tin g  

such p ro p erty  to  the  p ro v is io n s  o f  th is  In d en tu re  as such s e c u r ity  

fo r  th e  Bonds, s h a l l  be e n t i t l e d  to  make advances fo r  the purpose of 

p rese rv in g  such p ro p erty  o r o f d isc h a rg in g  tax  l ie n s  or o th e r  p r io r  

l ie n s  o r  encumbrances th e reo n . The County a lso  covenants to  indemnify 

the T ru stee  fo r ,  and to  hold  i t  harm less a g a in s t ,  any lo s s ,  l i a b i l i t y ,  

expense o r advance In cu rred  o r made w ithout neg ligence  o r bad f a i th  

on the p a r t  of the T ru s te e , a r i s in g  out o f  o r in  connection  w ith the 

acceptance of th is  t r u s t ,  Inc lu d in g  the c o s ts  and expenses of 

defending i t s e l f  a g a in s t any claim  of l i a b i l i t y  in  the  prem ises.

The o b lig a tio n s  o f the County under th is  S ec tio n  8 .06 to  compensate 

the T rustee  fo r  se rv ic e s  and to  pay o r reim burse the T rustee  fo r  

expenses, d isbursem ents, l i a b i l i t i e s  and advances s h a l l ,  su b je c t to  

S ection  12 .08 , c o n s t i tu te  an a d d it io n a l o b lig a tio n  hereunder. Such 

a d d itio n a l o b lig a tio n  s h a l l  have p r i o r i t y  over th e  Bonds in  re sp e c t 

of a l l  p ro p e rty  and funds held or c o l le c te d  by the  T rustee  as such.

-  67  -

i .  463



S ection  8 .0 7 . There s h a l l  a t  a l l  tim es be a t r u s te e  

hereunder which s h a l l  be a c o rp o ra tio n  organized  and doing b u sin ess 

under th e  laws o f the U nited S ta te s  o r any S ta te  au th o rized  under 

such laws to  e x e rc is e  co rp o ra te  t r u s t  powers, having i t s  p r in c ip a l  

o f f ic e  and p lace  o f b u sin ess in  any S ta te ,  having a combined c a p i ta l  

and su rp lu s  of a t  l e a s t  Twenty M illio n  D ollars ($ 2 0 ,0 0 0 ,0 0 0 ), and 

su b je c t to  su p e rv is io n  o r exam ination by fe d e ra l o r  s t a t e  a u th o r i ty .  

I f  such c o rp o ra tio n  p u b lish es  re p o r ts  o f co n d itio n  a t  l e a s t  an n u a lly , 

pu rsuan t to  law or to  the  requirem ents o f any su p e rv is in g  or 

examining a u th o r ity  above r e f e r re d  to ,  then  fo r  th e  purposes o f th is  

S ection  8.07 th e  combined c a p i ta l  and su rp lu s  o f such c o rp o ra tio n  

s h a ll  be deemed to  be i t s  combined c a p i ta l  and su rp lu s  as s e t  fo r th  

in  i t s  most re c e n t r e p o r t  o f  co n d itio n  so p u b lish ed . In  case a t 

any tim e the T ru s tee  s h a l l  cease to  be e l ig ib le  in  accordance w ith 

the  p ro v is io n s  o f  th i s  S ec tio n  8 .0 7 , the  T rustee  s h a l l  re s ig n  

im m ediately in  th e  manner and w ith  the  e f f e c t  s p e c if ie d  in  S ec tio n  

8 .08 .

S ec tio n  8 .0 8 . (a ) The T rustee  may a t any time re s ig n  by

g iv ing  th i r ty  d a y s’ w ri t te n  n o tic e  (served  p e rso n a lly  o r se n t by 

r e g is te r e d  m ail) to  th e  County and by r e g is te r e d  o r  c e r t i f i e d  m ail 

to  each r e g is te r e d  owner o f Bonds then o u ts tan d in g  and to  each 

ho lder o f  Bonds as shown by the  l i s t  o f Bondholders re q u ire d  by 

S ection  6 .l4  h e re o f  to  be kept by the  T ru s tee . Upon re c e iv in g  ?uch 

n o tic e  o f  r e s ig n a tio n , the  County s h a l l  promptly appo in t a su c cesso r 

t r u s te e  by an in stru m en t In  w ritin g  executed by o rd e r  of i t s  County 

Board o f  Commissioners. I f  no su ccesso r t r u s te e  s h a l l  have been so 

appo in ted  and have accep ted  appointm ent w ith in  such th i r t y  (30) day 

p e rio d , the re s ig n in g  t r u s te e  may p e t i t io n  any co u rt o f  competent 

ju r i s d ic t io n  f o r  the appointm ent o f a successo r t r u s t e e ,  o r any 

Bondholder who has been a bona f id e  h o ld e r o f a Bond o r Bonds fo r
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a t  l e a s t  s ix  months may, on b e h a lf  o f h im se lf  and o th e rs  s im ila r ly  

s i tu a te d ,  p e t i t io n  any such c o u r t  fo r  th e  appointm ent o f a successo r 

t r u s te e .  Such c o u r t may thereupon , a f t e r  such n o tic e , i f  any, as i t  

may deem proper and p re s c r ib e , appo in t a su ccesso r t r u s t e e .

(b) In  case  a t  any tim e any o f the  fo llow ing  s h a l l  occur:

(1) The T ru stee  s h a l l  cease to  be e l ig ib le  in  

accordance w ith  the  p ro v is io n s  of S ection  8 .0 7  and 

s h a l l  f a i l  to  re s ig n  a f t e r  w r i t te n  re q u e s t th e re fo r  

by the  County o r by any Bondholder who has been a 

bona f id e  h o ld e r o f a Bond o r Bonds fo r  a t  l e a s t  

s ix  months, o r

(2) The T ru stee  s h a l l  become incapab le  of a c tin g , 

o r s h a l l  be adjudged a bankrupt o r  in s o lv e n t, o r a 

re c e iv e r  o f th e  T ru s tee  o r o f i t s  p ro p e rty  s h a ll  be 

ap p o in ted , o r any p u b lic  o f f i c e r  s h a l l  take charge

o r c o n tro l o f the  T ru s te e  o r o f  i t s  p roperty  o r 

a f f a i r s  f o r  th e  purpose of r e h a b i l i t a t io n ,  co n serv a tio n  

o r l iq u id a t io n ,

th en , in  any such c a se , the  County may remove the  T ru s te e  and appo in t 

a su c cesso r t r u s te e  by an in s tru m en t in  w r i t in g  executed by o rd e r o f 

i t s  County Board o f  Com m issioners, o r any such Bondholder may, on 

b eh a lf  o f h im self and a l l  o th e r  bondholders s im ila r ly  s i tu a te d ,  

p e t i t io n  any c o u rt o f com petent J u r i s d ic t io n  fo r  th e  removal o f the  

T ru s tee  and the  appointm ent o f a su c cesso r t r u s t e e .  Such co u rt may 

thereupon , a f t e r  such n o t ic e ,  i f  any, as i t  may deem p ro p er and 

p re s c r ib e ,  remove th e  T ru s tee  and ap p o in t a su ccesso r t r u s te e .
»•

(c) The h o ld e rs  o f a m ajori in  aggregate  p r in c ip a l  

amount o f  a l l  the  Bonds a t  the  tim e o u ts tan d in g  may a t  any time 

remove th e  T rustee  and appo in t a successo r t r u s te e  by an instrum ent 

o r  con cu rren t in s tru m en ts  in  w ritin g  signed by such B ondholders.
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(d) Any re s ig n a tio n  o r removal o f  the T ru s te e  and appointm ent 

o f a su ccesso r t r u s te e  pu rsuan t to  any o f  the  p ro v is io n s  o f  th is  

S ection  8 .0 8  s h a l l  become e f f e c t iv e  upon accep tance  of appointm ent 

by the su ccesso r t r u s te e  as provided in  S ec tio n  8 .0 9 .

S ec tio n  8 .0 9 . Any successo r t r u s te e  appo in ted  as provided 

in  S ec tio n  8 .08  s h a l l  ex ecu te , acknowledge and d e l iv e r  to  th e  County 

and to  i t s  p red ecesso r t r u s te e  an in s tru m e n t a c c e p tin g  such ap p o in t­

ment hereu n d er, and thereupon the  re s ig n a tio n  or removal o f  th e  

p redecesso r t r u s te e  s h a ll  become e f f e c t iv e  and such  su c cesso r t r u s te e ,  

w ithout any f u r th e r  a c t ,  deed or conveyance, s h a l l  become v es ted  

w ith a l l  the  r ig h t s ,  powers, t r u s t s ,  d u t ie s  and o b lig a tio n s  o f  i t s  

p redecesso r in  th e  t r u s t s  hereunder, w ith  l ik e  e f f e c t  as i f  

o r ig in a l ly  named as tru s te e  h e re in ; b u t, n e v e r th e le s s ,  on th e  w r i t te n  

re q u e s t o f the County or the  req u es t o f th e  su c c e sso r  t r u s t e e ,  the 

T rustee ceasin g  to  a c t  s h a l l  execute and d e l iv e r  an in strum en t 

t r a n s f e r r in g  to  such successo r t r u s te e ,  upon the t r u s t s  h e re in  

expressed , a l l  th e  r ig h ts ,  powers and t r u s t s  of th e  T rustee so 

ceasing  to  a c t .  Upon re q u e s t o f any such su c cesso r t r u s te e ,  the 

County s h a l l  execute any and a l l  in s tru m en ts  in  w r i t in g  fo r  more 

f u l ly  and c e r ta in ly  v es tin g  in  and confirm ing  to  such su c cesso r 

t r u s te e  a l l  such r ig h t s ,  powers and d u t i e s .  Any t r u s te e  ce as in g  to 

a c t  s h a l l ,  n e v e r th e le s s , r e t a in  a l i e n  upon a l l  p ro p e rty  o r  funds 

h e ld  o r c o l le c te d  by such t r u s te e  to  se c u re  the amounts due i t  as 

com pensation, reim bursem ent, expenses and indem nity a ffo rd ed  to  i t  

by S ec tio n  8 .0 6 .

No su ccesso r t r u s te e  s h a l l  a c c e p t appointm ent as provided 

in  th is  S ec tio n  8 .0 9  un less a t  the  tim e o f  such accep tance such 

su ccesso r t r u s te e  s h a l l  be e l ig ib le  under th e  p ro v is io n s  o f S ection  

8 .0 7 .
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S ection  8 .1 0 . Any c o rp o ra tio n  in to  which the T rustee 

may be merged o r w ith  which i t  may be co n so lid a te d , or any 

co rp o ra tio n  r e s u l t in g  from any merger o r c o n so lid a tio n  to  which the 

T rustee s h a l l  be a p a r ty ,  o r any c o rp o ra tio n  succeeding to the 

business o f the T ru s te e , s h a l l  be th e  successo r o f  the Trustee 

hereunder w ithout th e  execu tion  or f i l i n g  of any paper or any fu r th e r  

a c t  on th e  p a r t  o f any of the p a r t ie s  h e re to , anything here in  to  the  

co n tra ry  n o tw ith s tan d in g , provided th a t  such successo r tru s te e  s h a l l  

be e l ig ib le  under th e  p ro v is io n s  o f S ec tio n  8 .0 7 .

S ection  8 .1 1 . At any tim e o r tim es, fo r  the purpose of 

m eeting any le g a l requ irem ents o f any J u r is d ic t io n  in  which any p a r t  

o f the  T ru s t E s ta te  may a t  th e  time be lo c a te d , the County and the 

T rustee  s h a l l  have power to  a p p o in t, and, upon the  request o f the 

T rustee  o r  o f the  h o ld e rs  o f a t  l e a s t  10# in  aggregate p r in c ip a l 

amount o f th e  Bonds a t  the  tim e o u ts ta n d in g , the  County s h a ll  fo r  

such purpose Jo in  w ith  the  T ru s tee  in  the  execu tion , d e liv ery  and 

perform ance of a l l  in strum en ts and agreements necessary  or proper 

to  a p p o in t, one o r  more persons approved by th e  T rustee e i th e r  to  

a c t  as c o - t r u s te e ,  o r c o - t r u s te e s ,  J o in t ly  w ith the  Trustee of a l l  

o r any p a r t  o f th e  T ru s t E s ta te , o r  to  a c t as se p a ra te  t ru s te e  o r 

se p a ra te  t r u s te e s  o f a l l  or any p a r t  o f the T ru st E s ta te , and to  

v e s t in  such person or p erso n s , in  such c a p a c ity , such t i t l e  to  the  

T ru s t E s ta te  o r any p a r t  th e re o f ,  and such r ig h t s ,  powers, d u t ie s ,  

t r u s t s  o r o b lig a tio n s  as the  County and the T rustee  may consider 

necessary  o r  d e s ira b le ,  su b je c t to  the  rem aining prov isions of th i s  

S ec tio n  8 .1 1 .

I f  the County s h a l l  not have Joined in  such appointment 

w ith in  f i f t e e n  (15) days a f t e r  the r e c e ip t  by i t  o f a request so to  

do, o r in  case an ev en t o f d e fa u l t  s h a l l  have occurred  and be 

c o n tin u in g , the T ru s tee  alone s h a l l  have the  power to  make such 

appo in tm ent.
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The County s h a l l  execu te , acknowledge and d e l iv e r  a l l  such 

Instrum ents as may be re q u ire d  by any such c o - t ru s te e  or se p a ra te  

t r u s te e  f o r  more f u l ly  confirm ing such t i t l e ,  r ig h t s ,  powers, t r u s t s ,  

d u tie s  and o b lig a tio n s  to  such c o - tru s te e  or s e p a ra te  t r u s te e .

Every c o - tru s te e  o r  se p a ra te  t r u s te e  s h a l l ,  to  the e x te n t 

p erm itted  by law, but to  such ex ten t only be appo in ted  su b je c t to  

th e  fo llow ing  term s, namely:

(a )  The Bonds s h a l l  be a u th e n tic a te d  and d e liv e re d , 

and a l l  r ig h ts ,  powers, t r u s t s ,  d u tie s  and o b lig a tio n s  by 

th is  Ind en tu re  co n fe rred  upon th e  T rustee in  re sp e c t o f the 

custody , co n tro l o r management o f  moneys, p apers , s e c u r i t ie s  

and o th e r  personal p ro p e rty  s h a l l  be e x e rc ise d , s o le ly  by 

the  T ru s te e .

(b ) A ll r ig h t s ,  powers, t r u s t s ,  d u tie s  and o b lig a tio n s  

co n fe rred  o r imposed upon the t r u s te e s  s h a l l  be conferred  

o r imposed upon and ex e rc ise d  o r  performed by the T ru stee , 

o r by th e  T rustee  and such c o - tru s te e  o r c o - t r u s te e s ,  or 

se p a ra te  t r u s te e  or se p a ra te  t r u s te e s  J o in t ly ,  as s h a ll  be 

provided in  the  in strum en t ap p o in tin g  such c o - tru s te e  or 

c o - tru s te e s  o r se p a ra te  t r u s te e  o r  se p a ra te  t r u s te e s ,  

except to  the e x te n t th a t ,  under the law o f any J u r is d ic t io n  

in  which any p a r t ic u la r  a c t  or a c t s  are  to  be perform ed,

the  T ru s tee  s h a l l  be incom petent o r  u n q u a lif ie d  to  perform 

such a c t  o r  a c ts ,  in  which event such a c t o r  ac ts  s h a l l  be 

perform ed by such c o - t r u s te e  or c o - tru s te e s  o r  se p a ra te  

t r u s te e  o r  se p a ra te  t r u s t e e s .

(c) Any req u es t in  w ritin g  by the T rustee  to  any

c o - tru s te e  or s e p a ra te  t r u s te e  to  take  o r to  r e f r a in  from 

tak in g  any a c tio n  hereunder s h a ll  be s u f f i c ie n t  w arrant 

fo r  the ta k in g , o r th e  r e f ra in in g  from ta k in g , of such 

a c tio n  by such c o - tru s te e  o r  se p a ra te  t r u s te e .
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(d) Any c o - tru s te e  o r  se p a ra te  t r u s te e  to  th e  ex ten t 

p e rm itted  by law may d e le g a te  to  the T ru stee  the e x e rc ise  of 

any r i g h t ,  power, t r u s t ,  duty  o r o b lig a t io n , d is c re tio n a ry  

o r  o th e rw ise .

(e )  The T ru s tee  a t  any tim e, by an in strum en t in  w ri tin g , 

w ith  the  concurrence o f th e  County evidenced by a C e r t if ie d  

R eso lu tio n , may accep t the r e s ig n a tio n  o f o r  remove any 

c o - tru s te e  o r se p a ra te  t r u s te e  appoin ted  under th i s  S ection

8 .1 1 , and, in  case  an event o f d e fa u l t  s h a l l  have occurred  

and be c o n tin u in g , the T ru s tee  s h a l l  have power to  accept 

th e  r e s ig n a tio n  o f ,  o r remove, any such c o - tru s te e  or 

se p a ra te  t r u s te e  w ithou t th e  concurrence o f the County.

Upon th e  req u es t o f  the T ru s te e , the County s h a l l  Join 

w ith  th e  T rustee  in  the ex ecu tio n , d e liv e ry  and performance 

o f a l l  in strum en ts and agreem ents n ecessary  o r p roper to 

e f f e c tu a te  such re s ig n a tio n  o r  rem oval. A su ccesso r to 

any c o - tru s te e  or se p a ra te  t r u s te e  so re s ig n e d  o r removed 

may be appoin ted  in  the manner provided in  th i s  S ection

8 .1 1 .

( f )  No t r u s te e  hereunder s h a l l  be p e rso n a lly  l i a b le  

by reason  o f any a c t  o r om ission of any o th e r  t ru s te e  

h ereunder.

(g) Any demand, re q u e s t ,  d i r e c t io n ,  appointm ent, 

removal n o tic e , co n sen t, w aiver o r o th e r  a c tio n  in  w ritin g  

executed  by the  Bondholders and d e liv e re d  to  the  T rustee  

s h a l l  be deemed to  have been d e liv e re d  to  each such 

c o - tru s te e  o r  s e p a ra te  t r u s te e .

(h) Any moneys, p ap ers , s e c u r i t ie s  o r o th e r  item s o f 

p erso n a l p ro p erty  rece iv ed  by any such c o - tru s te e  o r 

se p a ra te  t r u s te e  hereunder s h a l l  fo r th w ith , so f a r  as may 

be p e rm itted  by law , be tu rn ed  over to  the  T ru s te e .
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Upon th e  accep tance in  w ritin g  o f such appointm ent by any 

such c o - t ru s te e  or s e p a ra te  t r u s te e ,  i t  o r he s h a l l  be v es ted  w ith 

such t i t l e  to  th e  T ru s t E s ta te  o r any p a r t  th e re o f ,  and w ith such 

r ig h t s ,  powers, d u t ie s ,  t r u s t s  o r o b lig a t io n s ,  as s h a l l  be sp e c if ie d  

in  the in s tru m en t o f appointm ent J o in t ly  w ith the  T ru stee  (except 

in s o fa r  as lo c a l  law makes i t  n ecessary  fo r  any such c o - tru s te e  o r  

se p a ra te  t r u s te e  to  a c t  a lo n e) su b je c t to  a l l  th e  terms o f th is  

In d e n tu re . Every such acceptance s h a l l  be f i l e d  w ith th e  T ru s tee .

In case  any c o - tru s te e  o r se p a ra te  t r u s te e  s h a l l  d ie , 

become in c ap ab le  of a c t in g , re s ig n  or be removed, the t i t l e  to  th e  

T rust E s ta te ,  and a l l  r i g h t s ,  powers, t r u s t s ,  d u tie s  and o b lig a tio n s  

o f sa id  c o - tru s te e  o r s e p a ra te  t r u s te e  s h a l l ,  so f a r  as p erm itted  by 

law , v e s t in  and be e x e rc ise d  by th e  T rustee  u n le ss  and u n t i l  a 

su ccesso r c o - tru s te e  o r  se p a ra te  t r u s te e  s h a l l  be appoin ted  in  the  

manner h e re in  p rov ided .

S ec tio n  8 .1 2 . Wherever in  th i s  Inden tu re  i t  i s  provided 

th a t  the  T ru stee  s h a l l  use o r apply moneys on d ep o sit w ith  i t  fo r  

the  payment or redem ption o f Bonds or the  payment of i n t e r e s t  on 

Bonds, th e  T rustee  s h a l l  pay to  th e  Paying Agent o f such Bonds from 

tim e to  tim e s u f f i c i e n t  amounts to  enab le  the  Paying Agent to  make 

the  n ecessary  payments.

ARTICLE I X '

Evidence o f  R igh ts o f Bondholders 

S ec tio n  9 .0 1 . Any re q u e s t ,  consent o r o th e r  in strum en t 

re q u ire d  by th i s  In d en tu re  to  be signed  and executed by Bondholders 

may be in  any number o f  co n cu rren t w ritin g s  of s u b s ta n t ia l ly  s im ila r  

te n o r  and may be signed  or executed  by such Bondholders in  person o r 

by agent o r  agen ts duly appo in ted  in  w r i t in g . Proof o f th e  execu tion  

o f any such re q u e s t, consen t o r o th e r  in stru m en t o r of a w ritin g
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ap p o in tin g  any such ag en t or o f the  ho ld in g  by any p erson  of Bonds 

t r a n s f e r a b le  by d e l iv e ry , s h a l l  be s u f f i c i e n t  fo r  any purpose o f  th is  

Inden tu re  and s h a l l  be con c lu siv e  in  fav o r o f  the T ru s te e  and o f  the 

County i f  made in  the  manner provided in  t h i s  A r t ic le .

S ec tio n  9 .0 2 . The f a c t  and d a te  o f  the ex ecu tio n  by any 

person  of any such re q u e s t ,  consen t o r o th e r  in stru m en t o r w ritin g  

may be proved by th e  a f f id a v i t  o f  a w itness o f  such execu tion  o r  by 

th e  c e r t i f i c a t e  o f any no tary  p u b lic  o r o th e r  o f f i c e r  o f  any 

J u r i s d ic t io n ,  a u th o riz e d  by th e  laws th e re o f  to  take  acknowledgements 

o f deeds, c e r t i f y in g  th a t  the person  s ig n in g  such re q u e s t ,  consen t or 

o th e r  Instrum ent acknowledged to  him the  ex ecu tio n  th e re o f . Where 

such ex ecu tio n  is  by an o f f ic e r  o f a c o rp o ra tio n  or a s s o c ia t io n  o r  a 

member of a p a r tn e rs h ip  on b e h a lf  o f such c o rp o ra tio n , a s s o c ia tio n  or 

p a r tn e rs h ip  such a f f id a v i t  or c e r t i f i c a t e  3 h a l l  a ls o  c o n s t i tu te  

s u f f i c ie n t  p roof o f h is  a u th o r i ty .

S ec tio n  9 .0 3 . The amount o f Bonds t r a n s f e r a b le  by d e liv e ry  

h e ld  by any person execu ting  any such re q u e s t ,  consent o r o th e r  

in strum en t o r  w ritin g  as a Bondholder, and th e  d is t in g u is h in g  numbers 

o f th e  Bonds held  by such person , and the  d a te  of h is  ho ld ing  th e  

same may be proved by a c e r t i f i c a t e  executed  by any t r u s t  company, 

bank, banker, o r o th e r  d ep o s ita ry  (wherever s i tu a te d ) ,  showing th a t  

a t  th e  d ate  th e re in  mentioned such person had on d e p o s it  w ith such 

d e p o s ita ry , o r e x h ib ite d  to  i t ,  the  Bonds th e re in  d e sc rib e d ; o r  such 

f a c ts  may be proved by the  c e r t i f i c a t e  c r  a f f id a v i t  of the person 

execu ting  svch re q u e s t ,  consent or o th e r in stru m en t o r w ritin g  as a 

Bondholder, i f  such c e r t i f i c a t e  or a f f i d a v i t  s h a l l  be deemed 

by the  T ru stee  to  be s a t i s f a c to r y .  The T ru s tee  and th e  County may 

c o n c lu s iv e ly  assume th a t  such ownership co n tin u es  u n t i l  w ritte n  

n o tic e  to  th e  c o n tra ry  is  served  upon th e  T ru s te e . The fa c t  and the

d a te  of execu tion  of any re q u e s t ,  consen t o r o th er in stru m en t and 
th e  amount and d is t in g u is h in g  numbers of Bonds held  by the person  so 
execu ting  such r e q u e s t ,  consen t o r o th e r  in s tru m en t may a ls o  be proved
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in  any o th e r  manner which the T ru stee  may deem s u f f i c i e n t .  The T rustee 

may n e v e r th e le s s , in  i t s  d is c re t io n ,  re q u ire  f u r th e r  p roof in  cases 

where i t  may deem fu r th e r  proof d e s ira b le .

The ownership of Bonds r e g is te r e d  as to  p r in c ip a l  or f u l ly  

r e g is te r e d  s h a l l  be proved by the  r e g i s t e r  of such Bonds.

Any re q u e s t, consent o r vo te  o f the h o ld e r o f any Bond s h a ll  

bind every fu tu re  h o ld e r o f the  same Bond and th e  ho lder o f every Bend 

issu ed  in  exchange th e re fo r  o r in  l i e u  th e re o f , in  re sp e c t o f anyth ing  

done or su ffe re d  to  be done by the  T ru s tee  or th e  County in  pursuance 

o f such re q u e s t, consent o r v o te .

S ection  9 .0 4 . In  determ in ing  whether th e  ho ld ers of th e  

r e q u is i te  aggregate  p r in c ip a l amount o f Bonds have concurred in  any 

demand, re q u e s t, d ir e c t io n , consent o r waiver under th is  In d en tu re ,

Bonds which a re  owned by the  County, o r by any o th e r  o b lig o r  on the  

Bonds, o r by any person d ir e c t ly  o r in d i r e c t ly  c o n tro ll in g  or c o n tro lle d  

by o r under common co n tro l w ith the  County or any o th e r o b lig o r  on the 

Bonds, s h a l l  be d isregarded  and deemed n o t to be ou tstand ing  fo r  the 

purpose o f any such d e te rm in a tio n , p rovided  th a t  fo r  the purpose o f 

determ in ing  whether th e  T rustee s h a l l  be p ro te c te d  in  re ly in g  on any 

such demand, r e q u e s t ,  d ir e c t io n , consen t o r w aiver only Bonds which 

th e  T ru stee  knows to  be so owned s h a l l  be d isreg a rd e d . Bonds so owned 

which have been pledged in  good f a i t h  may be regarded  as o u ts tan d in g  

fo r  the  purposes o f th is  S ection  9 .04  i f  the pledgee sh a ll  e s ta b l i s h  

to  the  s a t i s f a c t io n  o f the T rustee  th e  p led g ee’s r ig h t  to  vo te such 

Bonds and th a t  the  pledgee is  no t a person  d i r e c t ly  or in d i r e c t ly  

c o n tro l l in g  o r c o n tro lle d  by or under common c o n tro l with the  County 

o r any o th e r  o b lig o r  on the  Bonds. In  case  of a d isp u te  as to  such 

r i g h t ,  any d e c is io n  by the T rustee  taken  upon th e  advice o f counsel 

s h a l l  be f u l l  p ro te c tio n  to  the T ru s te e .
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ARTICLE X

Supplem ental In den tu res

S ec tio n  1 0 .0 1 . The County, when au th o rized  by re s o lu t io n  

of I t s  County Board o f  Commissioners, and the T ru stee  from time to  

time and a t  any tim e, su b je c t to  the co n d itio n s  and r e s t r i c t io n s  in 

th is  In d en tu re  co n ta in ed , may e n te r  in to  an in d en tu re  o r Inden tures 

supplem ental h e re to , which in d en tu re  o r in d en tu re s  th e r e a f te r  s h a ll  

form a p a rt h e re o f , f o r  any one o r more or a l l  o f  the fo llow ing

p u rp o ses;

(a )  to  add to  the covenants and agreement of the  

County in  th is  Inden tu re  co n ta in ed , o th e r covenants and 

agreem ents th e r e a f te r  to  be observed or to  su rrender any 

r ig h t  o r power h e re in  re se rv ed  to  o r con ferred  upon the  

County;

(b ) to  make such p ro v is io n s  f o r  the purpose of cu ring  

any am biguity , o r  of c u r in g , c o rre c tin g  o r  supplem enting 

any d e fe c tiv e  o r In c o n s is te n t p ro v is io n  con tained  in  th is  

In d e n tu re , or in  regard  to  m atte rs o r q u estio n s a r i s in g  

under t h i s  In d en tu re , as th e  County may deem necessary  or 

d e s ira b le  and n o t in c o n s is te n t w ith  th is  Inden tu re  and 

which s h a l l  not ad v erse ly  a f f e c t  th e  I n te r e s t s  of th e  

h o ld e rs  o f the Bonds;

(c )  to  s u b je c t ,  d e sc rib e  or re d e sc r ib e  any p ro p erty  

su b je c te d  o r to  be su b je c te d  to  th e  l ie n  o f  th is  In d en tu re ;

(d ) to  m odify, amend or supplement t h i s  Inden ture or 

any Inden tu re  supplem ental h e re to  in  such manner as to  

perm it th e  q u a l i f ic a t io n  h e reo f and th e re o f  under the  

T ru s t Ind en tu re  Act of 1939 or any s im ila r  fe d e ra l s t a tu te  

h e r e a f te r  in  e f f e c t ,  and, i f  they so determ ine, to  add to  

th i s  Inden tu re  o r  any in d e n tu re  supplem ental h ere to  such
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o th e r  te rm s, co n d itio n s  and p ro v is io n s  as may be p e rm itted  or 

r e q u ir e d  by s a id  T r u s t  I n d e n tu re  A ct o f  1 f  o r s i m i l a r  f e d e r a l  

s t a tu te ;  and

(e) to  provide fo r  a d d it io n a l s e r ie s  o f Bonds to  the 

e x te n t p e rm itted  by th is  In d en tu re .

Any supplem ental in d en tu re  a u th o riz ed  by the p ro v is io n s  of 

th is  S ection  10.01 may be executed by the  County and the T rustee  

w ithout the  consent of th e  h o ld e rs  of any o f the Bond3 a t  the  time 

o u ts tan d in g , n o tw ith s tan d in g  any o f the p ro v is io n s  o f S ection  10.02, 

but the T rustee  s h a l l  n o t be o b lig a te d  to  e n te r  in to  any such 

supplem ental in d en tu re  which a f f e c t s  the T ru s te e ’s own r ig h t s ,  d u tie s  

o r Immunities under th is  In d en tu re  o r o th e rw ise .

S ection  10 .02 . With th e  consent (evidenced as provided 

in  A r t ic le  IX) o f the h o ld e rs  o f  not le s s  than s ix ty - s ix  and tw o -th ird s  

per cen t (66-2/3% ) in  agg rega te  p r in c ip a l  amount o f  the Bonds a t  the 

time o u ts tan d in g  the County, when au th o riz ed  by a re s o lu t io n  o f i t s  

County Board o f Commissioners, and the T ru s tee  may from tim e to  time 

and a t  any time e n te r  in to  an in d en tu re  o r  in d en tu res  supplem ental 

h e re to  fo r  the purpose o f  adding any p ro v is io n s  to  or changing in  

any manner or e lim in a tin g  any o f  th e  p ro v is io n s  o f th is  In d en tu re  or 

o f any supplem ental In d en tu re ; p rov ided , however, th a t  no such 

supplem ental in d en tu re  3 h a l l  (1) extend th e  fix ed  m a tu rity  of the 

Bonds o r reduce the r a te  o f i n t e r e s t  th e reo n  or extend the  tim e of 

payment o f i n t e r e s t ,  or reduce th e  amount o f  the p r in c ip a l  th e re o f , 

o r reduce any premium payable on the  redem ption th e re o f , w ithout the 

consent o f  the h o ld e r o f each Bond so a f f e c te d ,  o r (2 )  reduce the 

a fo re s a id  percen tage of h o ld e rs  o f  Bonds re q u ire d  to  approve any 

such supplem ental in d e n tu re , or (3 )  perm it the  c re a tio n  o f  any l ie n  

on the p ro p e r tie s  mortgaged and conveyed hereunder p r io r  to  or on a 

p a r i ty  w ith  the l ie n  of t h i s  Ind en tu re  o r  d ep rive  the  h o ld e rs  o f the
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Bond3 o f the l i e n  c re a te d  by t h i s  In d en tu re  upon s a id  p ro p e r t ie s ,  

w ithout th e  consen t o f th e  h o ld e rs  o f a l l  the Bonds then o u ts ta n d in g . 

Upon r e c e ip t  by the  T ru s tee  of a C e r t i f ie d  R eso lu tion  a u th o riz in g  the  

execu tion  of any such supplem ental in d e n tu re , and upon th e  f i l i n g  w ith 

the T ru s tee  o f evidence o f  the consen t o f  Bondholders, as a fo re s a id , 

the T ru s tee  s h a l l  Jo in  w ith  the County in  the  ex ecu tio n  o f  such 

supplem ental in d en tu re  u n le ss  such supplem ental in d en tu re  a f f e c ts  

the  T ru s te e 's  own r ig h t s ,  d u tie s  o r  im m unities under th is  Ind en tu re  

o r  o th e rw ise , in  which case  the T ru s tee  may in  i t s  d is c r e t io n ,  but 

s h a l l  no t be o b lig a te d  to ,  e n te r  in to  such supplem ental in d e n tu re .

I t  s h a l l  not be n ecessary  fo r  th e  consent o f th e  Bondholders 

under t h i s  S e c tio n  10.02 to  approve the p a r t i c u la r  form o f any 

proposed supplem ental in d e n tu re , bu t i t  s h a l l  be s u f f i c i e n t  i f  such 

consen t s h a l l  approve the  su bstance  th e re o f .

S ec tio n  10 .03 . Upon th e  ex ecu tio n  of any supplem ental 

in d e n tu re  p u rsuan t to  the  p ro v is io n s  of t h i s  A r t ic le  X, th i s  Inden tu re  

s h a l l  be and be deemed to  be m odified and amended in  accordance th e r e ­

w ith and th e  r e s p e c tiv e  r i g h t s ,  d u tie s  and o b lig a tio n s  under th is  

In d en tu re  o f the County, th e  T ru stee  and a l l  ho lders o f Bond3 o u t­

s ta n d in g  th e reu n d er s h a ll  t h e r e a f te r  be determ ined , ex e rc ise d  and 

en fo rced  hereunder su b je c t in  a l l  r e s p e c ts  to  such m o d if ic a tio n  and 

amendments, and a l l  the term s and c o n d itio n s  o f any such supplem ental 

in d e n tu re  s h a l l  be and be deemed to  be p a r t  o f  the term s and co n d itio n s  

o f  th i s  Inden tu re  f o r  any and a l l  pu rposes.

S ection  1 0 .0 4 . S ub jec t to  the p ro v is io n s  o f  S ec tio n  8.01 

th e  T ru stee  may r e ly  on an Opinion o f  Counsel as co n c lu siv e  evidence 

th a t  any supplem ental in d en tu re  executed  p u rsu an t to  th e  p ro v is io n s  

o f  th is  A r t ic le  X com plies w ith the requ irem en ts of t h i s  A r t ic le  X.

S ection  1 0 .0 ^ . Bonds a u th e n tic a te d  and d e liv e re d  a f t e r  the 

ex ecu tio n  o f any supplem ental in d en tu re  p u rsu an t to  th e  p ro v is io n s  of
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th is  A r t ic le  X may bear a n o ta tio n , In  form approved by th e  T ru s te e , 

as to  any m a tte r  provided fo r  in  such supplem ental in d en tu re  and i f  

such supplem ental in d en tu re  s h a l l  so p ro v id e , new Bonds, so m odified 

as to  conform, in  the o p in io n  o f the  T ru s te e , to  any m o d ifica tio n  of 

th is  Inden tu re  co n ta in ed  in  any such supplem ental in d e n tu re , may be 

p repared  by th e  County, a u th e n tic a te d  by th e  T ru stee  and d e liv e re d  

w ithout co st to  th e  h o ld e rs  o f  the  Bonds then  o u ts ta n d in g , upon 

su rre n d e r  fo r  c a n c e l la t io n  of such Bonds w ith  a l l  unmatured coupons 

and a l l  matured coupons n o t f u l ly  p a id , in  equal aggrega te  p r in c ip a l  

am ounts.

ARTICLE XI

D efeasance; Unclaimed Moneys

S ectio n  11 .01 . I f  the  County s h a l l  pay and d ischarge  the  

e n t i r e  Indebtedness on a l l  Bonds o u ts tan d in g  hereunder in  any one o r 

more o f  the fo llo w in g  ways, to  w it:

A. By w ell and t r u ly  paying o r causing  to  be paid  the 

p r in c ip a l  o f ( in c lu d in g  redem ption premium, i f  any) and 

i n t e r e s t  on Bonds o u ts tan d in g  h e reu n d e r, as and when the 

same become due and p ay ab le ;

B. By d e p o s itin g  o r causing  to  be d ep o s ited  w ith the 

T ru s te e , in  t r u s t ,  a t  o r  before th e  d a te  of m a tu rity  o r 

redem ption, money in  th e  n ecessary  amount to  pay or redeem 

th e  Bonds o u ts ta n d in g  hereunder; o r

C. By d e liv e r in g  to  the  T ru s te e , f o r  c a n c e lla t io n  by 

i t ,  Bonds o u ts tan d in g  hereu n d er, to g e th e r  w ith  a l l  unpaid 

coupons th e re to  a p p e rta in in g ;

and i f  th e  County s h a l l  a ls o  pay or cause to  be p a id  a l l  o th e r  sums 

payable hereunder by the County, then and in  th a t  case  th i s  In d en tu re  

s h a l l  c e a se , de term ine , and become n u l l  arid vo id , and thereupon th e
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T ru s te e  s h a l l ,  upon w ritte n  request o f  the  County, and upon re c e ip t  

by th e  T ru stee  of a c e r t i f i c a t e  signed in  the name of th e  County by 

th e  Chairman or S ecre ta ry  of th e  County Board of Commissioners of the 

County and an Opinion of Counsel, each s ta t in g  th a t  in th e  opinion of 

th e  s ig n e rs  a l l  co n d itio n s  p receden t to  the  s a t i s f a c t io n  and d ischarge 

of t h i s  In d en tu re  have been complied w ith , fo r th w ith  execu te  p roper 

in stru m en ts acknowledging s a t i s f a c t io n  of and d isc h a rg in g  th i s  Inden­

tu r e .  The s a t i s f a c t io n  and d isch arg e  of t h i s  Inden tu re  s h a l l  be w ith ­

out p re ju d ic e  to  the r ig h ts  of the  T rustee  to  charge and be reimbursed 
by th e  County f o r  any expend itu res which i t  may th e r e a f te r  in cu r in  
connection  h erew ith .

The County may a t  any time su rre n d e r to  th e  T ru s tee  fo r  
c a n c e lla t io n  by i t  any Bonds p re v io u s ly  a u th e n tic a te d  and d e liv e re d  
h ereunder, to g e th e r  w ith a l l  unpaid coupons th e re to  belonging , which 

th e  County may have acquired  in  any manner w hatsoever, and such Bonds 

and coupons, upon such su rrender and c a n c e l la t io n ,  s h a ll  be deemed to  

be paid  and r e t i r e d .

S ec tio n  11 .02 . Upon the d e p o s it w ith  th e  T ru s te e , in  t r u s t ,  

a t  o r  before m a tu rity , o f money in  th e  n ecessary  amount to  pay or 

redeem Bonds o u ts tan d in g  hereunder (w hether upon o r p r io r  to  t h e i r  

m a tu rity  o r th e  redem ption d ate  o f such Bonds), provided th a t  i f  such 

Bonds are  to  be redeemed p r io r  to  th e  m a tu rity  th e re o f  n o tic e  o f such 

redem ption s h a l l  have been given as in  A r t ic le  V provided o r  p ro v is io n s 

s a t i s f a c to r y  to  the T rustee s h a l l  have been made fo r  the  g iv in g  of 

such n o tic e , a l l  l i a b i l i t y  of the County in  re s p e c t of such Bonds and 

th e  coupons a p p e rta in in g  th e re to  s h a l l  cease , determ ine and be 

com pletely  d ischarged  and the h o ld e rs  th e re o f  s h a l l  th e r e a f te r  be 

e n t i t l e d  only to  payment out o f the  money d ep o s ited  with th e  T rustee  

as a fo re sa id  fo r  th e i r  payment, s u b je c t ,  however, to  the  p ro v is io n s 

of S ection  1 1 .0 3 .
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S ec tio n  11 .03 . N otw ithstanding  any p ro v is io n s  o f th is  In d en tu re ,

any moneys d ep o sited  w ith  the T ru s tee  o r any o th e r  paying agent in  

t r u s t  fo r  th e  payment o f th e  p r in c ip a l  o f, o r  in te r e s t  o r premium on, 

any Bonds and rem aining unclaim ed f o r  f i f t e e n  (15) years  a f t e r  the 

p r in c ip a l  o f a l l  the  Bonds o u ts tan d in g  hereunder has become due and 

payable (w hether a t  m a tu rity  or upon c a l l  fo r  redem ption or by 

d e c la ra t io n  as provided in  th is  In d e n tu re ) , s h a l l  then be rep a id  to 

th e  County upon i t s  w r i t te n  re q u e s t, and the h o ld e rs  o f such Bonds 

and coupons s h a l l  th e r e a f te r  be e n t i t l e d  to  look  only to  the County 

f o r  repayment th e re o f , and a l l  l i a b i l i t y  of th e  T rustee or any o th e r 

paying agent w ith re s p e c t to  such moneys s h a l l  thereupon cease; 

p rov ided , however, th a t  before the  repayment o f  such moneys to  the 

County as a fo re s a id , th e  T rustee  o r  o th e r  paying agen t, as the case 

may be, may ( a t  the  c o s t o f the  County) f i r s t  p u b lish  a n o tic e , in  

such form as may be deemed a p p ro p r ia te  by th e  T rustee or such paying 

ag en t, in  re sp e c t o f th e  Bonds o r coupons so payable and not p resen ted  

and in  re sp e c t o f the p ro v is io n s  r e la t in g  to  th e  repayment to  the 

County of th e  moneys h e ld  fo r  the  payment th e re o f .  Such n o tic e  s h a ll  

be pub lished  a t  l e a s t  once in  a newspaper o r f in a n c ia l  Journal of 

g en e ra l c i r c u la t io n  p u b lish ed  in  th e  City of New York, New York. In  

th e  event o f the repayment o f any such moneys to  the County as 

a fo re s a id , th e  h o ld e rs  o f  the  Bonds and coupons in  re sp e c t o f which 

such moneys were d e p o s ited  s h a l l  th e r e a f te r ,  su b je c t to  S ection  12.08, 

be deemed to  be unsecured c re d i to rs  o f  the County fo r  amounts 

eq u iv a le n t to  the  r e s p e c tiv e  amounts deposited  fo r  the  payment of 

such Bonds and coupons and so re p a id  to  the County (w ithout in te r e s t  

th e re o n ) . N otw ithstanding the fo reg o in g , the  T rustee  s h a l l ,  upon 

th e  w ri t te n  re q u e s t o f  th e  County, repay 3uch moneys to  the County 

a t  any tim e e a r l i e r  th an  f i f t e e n  (15) years i f  f a i lu r e  to  repay such 

moneys to  th e  County w ith in  such e a r l i e r  p e rio d  s h a ll  g ive r i s e  to  the  

o p e ra tio n  o f any e sch ea t s t a tu te  under a p p lic a b le  s ta te  law.
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ARTICLE XII

M iscellaneous P ro v is io n s

S ection  1 2 .0 1 , A ll the cov en an ts , s t i p u la t io n s ,  prom ises and 

agreem ents in  th i s  In d en tu re  c o n ta in e d , by o r in  beh a lf of the County, 

s h a l l  bind and in u re  to  the b e n e f it  of i t s  su ccesso rs  and a s s ig n s , 

whether so  expressed o r n o t.

S ection  1 2 .0 2 . Nothing in t h i s  Ind en tu re  or in  the Bonds or 

coupons expressed  or im plied is  in tended  or s h a l l  be construed  to  give 

to  any person o th e r than  the County, th e  T ru s te e , and the  h o ld ers of 

the Bonds and coupons issued  h ereu n d er, any le g a l  or e q u ita b le  r ig h t ,  

remedy or claim  under or in  re sp e c t of th i s  Ind en tu re  o r any covenant, 

co n d itio n  or p ro v is io n s  th e re in  or h e re in  co n ta in e d ; and a l l  such cove­

n a n ts , co n d itio n s  and p ro v is io n s  are  and s h a l l  be held to  be fo r  the 

so le  and ex c lu s iv e  b e n e f i t  of th e  County, the T rustee  and the h o ld ers 

o f the Bonds and coupons issu ed  hereunder; p ro v id ed , however, th a t  

no th ing  in  th i s  S ec tio n  12.02 s h a l l  be deemed to  a f f e c t  or p re ju d ic e  

any r ig h ts  of the  Lessee a r i s in g  under the  Lease or o th e rw ise .

S ec tio n  1 2 .0 3 * Whenever in  th i s  Inden tu re  the  g iv ing  of 

n o tic e  by m ail or o therw ise  i s  re q u ire d , the g iv in g  of such n o tic e  may 

be waived in  w ritin g  by the person  e n t i t l e d  to  re c e iv e  such n o tic e  and 

in  any such case the g iv in g  or r e c e ip t  o f such n o tic e  s h a l l  not be a 

co n d itio n  p reced en t to  the  v a l id i ty  of any a c tio n  taken in  re lia n c e  

upon such w aiver.

S ection  1 2 .0 4 . Whenever in  t h i s  In d en tu re  p ro v is io n  i s  made 

f o r  the c a n c e lla t io n  by the T ru stee  and the d e l iv e ry  to  the  County of 

any Bonds or any coupons, the  T rustee  may, upon the w r i t te n  req u es t of 

th e  County, in  l i e u  of such c a n c e l la t io n  and d e l iv e ry , crem ate such 

Bonds and coupons, in  th e  p resence of an o f f ic e r  of the County ( i f  the 

County s h a l l  so r e q u i r e ) ,  and d e l iv e r  a c e r t i f i c a t e  of such crem ation 

to  the County.

S ection  1 2 .0 5 * In case  any one or more of the  p ro v is io n s  

con ta ined  in  th is  In d en tu re  o r in  the Bonds o r coupons s h a l l  fo r  any
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reason  be held to  be in v a l id ,  i l l e g a l  o r unenforceab le in  any r e s p e c t ,  

such I n v a l id i ty ,  i l l e g a l i t y  o r  u n e n fo rc e a b ili ty  s h a l l  n o t a f f e c t  any 

o th e r  p ro v is io n s  of th i s  In d e n tu re , but th i s  In d en tu re  s h a l l  be con­

s tru ed  as i f  such in v a lid  or i l l e g a l  or unenforceab le  p ro v is io n  had

never been con tained  h e re in .

S ection  1 2 .0 6 . Any n o tic e  to  o r demand upon the  T ru stee  may 

be se rv e d , o r p re se n te d , and such demand, may be made, a t  th e  p r in c ip a l  

o f f ic e  of the  T ru s te e , which i s  now a t  Columbia, South C a ro lin a ,

A tte n tio n : C orporate T ru s t D epartm ent, _________________ ,

. Any n o tic e  to  or demand upon the County s h a l l  

be deemed to  have been s u f f i c i e n t ly  g iven  or served fo r  a l l  purposes 

by being d e p o s ite d , postage p re p a id , in a p o st o f f ic e  l e t t e r  box 

addressed  to  the County a t  such address a s  may be f i l e d  in  w ritin g  

by th e  County w ith the T ru s te e .

S ec tio n  1 2 .0 7 . This In d en tu re  may be executed  In any number 

o f c o u n te rp a r ts  and each o f such c o u n te rp a r ts  s h a l l  fo r  a l l  purposes be 

deemed to  be an o r ig in a l ;  and a l l  such c o u n te rp a r ts ,  o r as many of them 

as th e  County and th e  T ru stee  s h a l l  p re se rv e  undestro y ed , s h a l l  to g e th e r  

c o n s t i tu te  but one and th e  same in s tru m e n t.

S ec tio n  1 2 .0 8 . N otw ithstanding  any o th e r  term o r  p ro v is io n  

o f th i s  In d e n tu re , no reco u rse  under or upon any. o b l ig a t io n ,  covenant 

o r agreem ent con ta ined  in  th i s  In d e n tu re , w hether o r  not e x p re ss ly  r e ­

f e r r in g  to  th i s  S ec tio n  12 .06 , o r  in  any Bond o r coupon hereby  secured  

o r  under any Judgment o b ta in ed  a g a in s t  th e  County, o r by th e  e n fo rc e ­

ment o f any assessm ent o r by any le g a l  o r e q u i ta b le  p roceed ing  by 

v ir tu e  o f any c o n s t i tu t io n  or s t a t u t e  or o th e rw ise  o r under any 

c ircu m stan ces , under o r independent o f th i s  In d e n tu re , s h a l l  be had 

a g a in s t  any a s s e ts  o r  p ro p e rty  o f  th e  County except the  P ro je c t  and 

the  le a s e  r e n ta ls  and o th e r  revenues ass ig n ed  and pledged h ereu n d er, 

nor s h a l l  i t  c o n s t i tu te  o r g ive r i s e  to  a charge upon the  g e n e ra l 

c r e d i t  o r  a g a in s t  the ta x in g  power o f the  County in  any manner o r 

under any c ircum stances w hatsoever.
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S e c t ion 1 2 .QQ. This Ind en tu re  s h a l l  be governed e x c lu s iv e ly  

by th e  p ro v is io n s  h e reo f and by the  a p p lic a b le  laws o f the S ta te  o f 

South C a ro lin a .

IN WITNESS WHEREOF, G re e n v ille  County, South C a ro lin a , has 

caused  th ese  p re se n ts  to  be signed  In  i t s  name and b e h a lf  by the 

Chairman o f I t s  County Board of Commissioners and i t s  co rp o ra te  s e a l  

to  be  hereun to  a f f ix e d  and a t t e s t e d  by the S e c re ta ry  of s a id  board 

and to  ev idence i t s  accep tan ce  of th e  t r u s t s  hereby c re a te d , The 

South C aro lin a  N atio n a l Bank o f  C h a rle s to n , has caused th ese  p re se n ts  

to  be signed in  i t s  name and b e h a lf  by one o f  i t s  du ly  au th o riz ed  

T ru s t O ff ic e rs , and i t s  o f f i c i a l  s e a l  to  be hereun to  a f f ix e d  by him 

and a t te s t e d  by one o f  i t s  A s s is ta n t C ash iers a l l  as o f the  f i r s t  

day o f  November, 1967, bu t a c tu a l ly  on the d a te s  h e r e in a f te r  in d ic a te d  

GREENVILLE COUNTY

ATTEST: By _______
Chairman, County Board of

Commissioners

S e c re ta ry , County Board of
Commissioners

(SEAL)

S igned , se a le d  and acknowledged in  
the presence o f :

THE SOUTH CAROLINA NATIONAL BANK 
OP CHARLESTON, as  T rustee

ATTEST: By _____
A s s is ta n t T rust O ff ic e r

A s s is ta n t C ash ie r

(SEAL)

S igned , se a le d  and acknowledged 
in  th e  p resence o f:
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SCHEDULE A
INDENTURE OF MORTGAGE AND DEED OF TRUST 

DATED AS OF NOVEMBER 1, 1967 BETWEEN
GREENVILLE COUNTY, SOUTH CAROLINA, AND 

THE SOUTH CAROLINA NATIONAL BANK OF
______________ CHARLESTON ___________

PARCEL A

Four t r a c t s  o f land  In G reen v ille  County, South C a ro lin a , 
being p o r tio n s  o f th a t  c e r t a in  78.93 ac re  t r a c t  of land  accord ing  to  
p la t of survey d a ted  June 18, 1966, c e r t i f i e d  by R. K. Campbell, 
R .L .S ., as re v ise d  June 6, 1967 by H. C. C larkson, J r  , R L .S ., and 
recorded In  the RM .C. o f f ic e  fo r  G re en v ille  County In P la t Book 
PPP a t Page 133, th e  sa id  fo u r  t r a c t s  o f land  being h e r e in a f te r  
re fe r re d  to  as th e  ’’P rem ises” and being more p a r t i c u la r ly  d escrib ed  
as fo llow s :

TRACT I (PLANT, LAB & ADM. BLDG.)

Beginning a t  an iro n  p in  marking th e  most so u th w este rly  
corner o f  the  G re en v ille  L easing  Company p ro p erty  and being  a ls o  an 
In te r io r  co rn e r o f  the  P h i l l ip s  F ib e rs  C orporation  78.93 ac re  t r a c t ;

Thence N 55c 27* 30” W 1028.5 f e e t  to the n o r th  co rn e r and 
tru e  p o in t o f beginning of th e  h e re in  d esc rib ed  p a rce l o f land ;

Thence S 35° 48* E 81 .2  f e e t ;  Thence N 54° 12 ’ E 9 .0  fe e tJ  
Thence S 35c 48’ E 12 .7  f e e t ;  Thence S 54° 12 ' W 8 .8  f e e t ;  Thence
S 35° 48’ E 131.3 fe e t ,’ Thence S 54° 12’ W 112.3 fe e t ;  Thence S 35°
48’ E 7 .7  f e e t ;  Thence S 54° 12' W 38 .0  f e e t ;  Thence N 35° 48' W 8 .0  
f e e t ;  Thence S 54° 12 ' W 206.6  f e e t ;  Thence S 35 48' E 4 .0  f e e t ;
Thence S 54° 12' W 17.8 f e e t ;  Thence S 35° 48 ' E 23.3 f e e t ;  Thence
S 54° 12' W 40.0 f e e t ;  Thence N 35° 48' W 39 .0  f e e t ;  Thence S 54°
12» W 78.0  f e e t ;  Thence N 35° 48' W 8 l.O  f e e t ;  Thence N 54° 12» W, 
a t  73.5 f e e t  pass th e  south  co rn er o f  a 0.057 ac re  easem ent g ran ted  
to  Duke Power Company by P h i l l ip s  F ib e rs  C orporation  by in stru m en t 
dated March 29, 1967, and co n tin u e  along  the s o u th e a s te r ly  l in e  o f 
sa id  easement fo r  a t o t a l  d is ta n c e  o f 123.5 f e e t  to  the  e a s t  co rn er 
th e re o f, being  al3o  12 f e e t  so u th w e ste rly , measured a t  r ig h t  ang les 
from the fa c e  of an e x is t in g  p la n t b u i ld in g .

Thence N 35° 48' W, along the n o r th e a s te r ly  l i n e  o f the  
sa id  easement and 1 2 .0  f e e t  so u th w este rly  from and p a r a l l e l  w ith 
the  sa id  p la n t b u ild in g  fo r  a d is ta n c e  o f 50 .0  f e e t  to  th e  no rth  
corner o f  th e  sa id  easem ent;

Thence N 54° 12» E 11 .0  f e e t  to  a p o in t S 54° 12» W,
1 .0  fee t from the w est co rn e r o f th e  3aid  p la n t b u ild in g ;

Thence N 35° 48' W, p a r a l l e l  w ith and 1 .0  f e e t  so u th w este rly  
from the n o r th w e s te r ly  en ten sio n  o f the  so u th w esterly  l i n e  o f the 
sa id  p la n t b u ild in g , a d is ta n c e  o f 2 .6  f e e t ;

Thence N 54c 12' E, p a r a l le l  w ith and 2 .6  f e e t  n o r th ­
w esterly  from the s a id  p la n t b u ild in g  fo r  a d is ta n c e  o f 187.7 f e e t ;  
Thence N 35° 48' W 79 .4  f e e t ;  Thence N 54° 12 ' E 170.0 f e e t  to  the  
tru e  p o in t o f  beginning of th e  h e re in  d e sc rib ed  p a rce l co n ta in in g  
79,312 sq u are  fe e t  (1 .821 a c r e s ) ,  more o r l e s s .
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TRACT I I  (EMPLOYEE PARKING LOT)

Beginning a t  the n o rth  corner o f the above described  
P arce l I ;  Thence S 35° 48' E w ith the n o rth e a s t l in e  of P arcel I ,
78.6  f e e t  and N 54° 12 ’ E, p e rp en d icu la r to  the n o r th e a s t l in e  of 
P arce l I ,  71 .0  f e e t  to  the west co rner and tru e  p o in t o f beginning 
o f the h e re in  d escrib ed  p arce l o f land;

Thence con tinu ing  N 54o 12’ E 194.0 fe e t  to  a p o in t, the 
n o rth  co rner o f th is  p a rc e l;

Thence S 35° 48’ E 455 .0  fe e t  to  a p o in t, the e a s t  corner 
o f  th is  p a rc e l;

Thence S 54° 12’ W 194.0  f e e t  to  a p o in t, the sou th  co rner 
o f  th i s  p a rc e l;

Thence N ?5° 48' W 455.0  fe e t to  the  tru e  p o in t o f beginning 
and co n ta in in g  2.02o acres more o r le s s .

TRACT I I I  (VISITOR PARKING LOT)

Beginning a t  the n o rth  corner o f the above describ ed  
P arce l I ,  thence S 54° 12' W, w ith  a northw est l in e  o f P arce l I ,  3^.6  
f e e t  and N 35° 48' W, p e rp en d icu la r to  the  northw est l in e  o f P arcel I ,  
49 .4  f e e t  to  the e a s t corner and tru e  p o in t o f beginning o f the 
n e re in  describ ed  p a rc e l of lan d ;

Thence S 54° 12' W 100.0  fe e t  to  a p o in t, the e a s te r ly  
sou th  co rner o f th is  p a rc e l;

Thence N 35° 48' W 10 .0 fe e t to a p o in t, an in te r i o r  co rner
of th i s  p a rc e l;

Thence S 54° 12' w 20 .0 fe e t to a p o in t, the w esterly
sou th  co rn er o f th is  parce l

Thence N 35° 48' w 80 .0 fe e t to a p o in t, the so u th e rly
west co rner o f th is  p a rc e l;

Thence N 54° 12' E 20 .0 fe e t to a p o in t, an in t e r io r  co rner
o f th i s  p a rc e l;

Thence N 35° 48' W 10 .0 fe e t to a p o in t, the  n o r th e r ly
west co rner o f th is  p a rc e l;

Thence N 54° 12' E 100 .0  fe e t  to  a p o in t, the n o rth  co rner 
o f th i s  p a rc e l;

Thence S 35° 48' E 100.0  fe e t  to  the tru e  p o in t o f beginning 
and co n ta in in g  0.266 ac re s  more o r  le s s .
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TRACT IV (CORPORATE OFFICE)

Beginning a t  the n o r th  co rn er o f the above d esc rib ed  
P a rce l I ,  Thence S 54° 12’ W, w ith a northw est l in e  of P a rc e l I ,  
206.6  f e e t  and N 35r  48 ’ W, p e rp e n d ic u la r  to  th e  northw est l in e  of 
P a rce l I ,  106.4 f e e t  to  the e a s t  co rn er and th e  tru e  p o in t o f 
beginning o f the h e re in  d e sc rib ed  p a rc e l of la n d .

f e e t  to  a p o in t ,  the so u th  corner

w est corner

n o rth  corner

p o in t o f  begin-

of th is
Thence 

p a r c e l ;
S 54° 12* W 92.0

of th is
Thence 

p a r c e l ;
N 35° 48* W 98.0

of th is
Thence

p a rc e l ;
N 54° 12' E 92 .0

f e e t  to  a p o in t ,  the

f e e t  to  a p o in t ,  the

Thence S 35° 48 ' E 9 8 .0  f  e *>t to  the tru e  
n ing  and co n ta in in g  0 .207 a c re s  more o r le s s .

PARCEL B

A ll r i g h t ,  t i t l e  and in t e r e s t  o f the  County in  and to  
th o se  c e r t a in  p e rp e tu a l easem ents c r  r ig h ts -o f-w a y , as appurtenan t 
to  the  Prem ises and f o r  the b e n e f i t  o f  th e  Prem ises and th e  owner 
o r owners and occupant or occupants o f  the  Prem ises and t h e i r  r e s ­
p e c tiv e  le s s e e s ,  em ployees, agen ts  and In v i te e s ,  over and ac ro ss 
th e  fo llo w in g  d e sc rib ed  re a l  e s ta te :

A ll th a t  p a rc e l o r t r a c t  o f  land  on the Southern s id e  o f U. S. 
I n t e r s t a t e  Highway 85 n e a r  i t s  in te r s e c t io n  with U. S . Highway 
29 (Laurens Road) in  th e  County o f G re e n v ille , S ta te  o f  South 
C a ro lin a , c o n ta in in g  78 .93  ac res  accord ing  to  p la t  o f  survey 
d a ted  June 18, 1966, c e r t i f i e d  by R. K. Campbell, R .L .S ., as 
re v is e d  June 6 , 1967 by H. C. C larkson, J r . ,  R .L .S ., and 
reco rd ed  in  th e  R.M.C. o f f ic e  fo r  G re en v ille  County in  P la t 
Book PPP a t  Page 133> and being more p a r t ic u la r ly  d escrib ed  
as fo llo w s:

BEGINNING a t  a co n cre te  monument a t  the S o u th easte rn  co rner 
o f th e  in te r s e c t io n  of U. S. Highway I -85 and Ridge Road and 
runn ing  thence along th e  Southern s id e  o f  Highway I -85 on a 
cu rv in g  l i n e ,  the  chord th e re o f  being N. 60-06 E. 1002' to  
an iro n  p in ; thence co n tin u in g  w ith  sa id  curv ing  l i n e  on a 
chord N. 73-30 E. 275.2* to  an iro n  pin a t  the  co rn e r o f lands 
o f  G re e n v ille  L easing  C o ., I n c . ;  thence w ith  sa id  p ro p e rty  
l in e  S. 29-48 E. 1 3 33 .9 ’ to  an iro n  p in ; thence N. 39-56 E. 
296' to  an iro n  p in  a t  th e  co rner o f lands o f The Shore Com­
pany; thence S. 25-36 E. 294.5* to  an iro n  p in ; thence  S.
30-07 E. 73.8* to  an i r o n  p in ; thence S. 34-17 E. 116* to  an 
iro n  p in ;  thence S. 49-33 E. 1 8 7 .9 ’ to  an iro n  p in ; thence S. 
51-00 E. 1 0 8 .2 ' to  an i r o n  p in ; thence S. 51-00 E. 1 6 0 .1 ' to 
an iro n  p in ; thence S. 38-41 w. 2045.2* to  an iro n  p in  a t  the 
in te r s e c t io n  o f  F a i r f o r e s t  Way and Ridge Road; thence N. 1-37 
W. 407’ ; thence N. 11-37 W. 3 2 9 .1 ’ ; thence N. 20-37 W. 4 6 3 .1 ';  
thence  N. 28-48 W. 365 .8*; thence N. 39-40 W. 9 0 6 .8 ' to  a 
R.R. sp ik e : thence N. 4<>-00 E. 33 ' to  a co n c re te  monument; 
th en ce  N. 41-12 W. 2 1 4 .8 ' to  a co n cre te  monument; th en ce  N. 
53-35 E. 18* to  a c o n c re te  monument; thence co n tin u in g  along 
th e  E aste rn  s id e  o f the  r ig h t  o f way of Ridge Road on a curv­
ing  l in e  th e  chord o f which 13 N. 33-09 W. 344.8* to  an iron  
p in  a t  the  I n te r s e c t io n  o f s a id  Ridge Road and I -8 5 , the 
p o in t o f beg inning  (ex cep tin g  therefrom  th a t  p a r t  th e re o f  
d e sc rib ed  above as P a rc e l A). “
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S u b jec t to  th e  p u b lic  r ig h ts  o f way fo r  th e  roadways d es ig n a ted  
as F a i r f o r e s t  Way and. Bldge Road and F ron tage Road (g e n e ra lly  
p a r a l l e l  to  U. S. Highway 1-85) as conveyed to  th e  South C aro lina  
Highway Departm ent, and f u r th e r  su b je c t to  the  u t i l i t y  l in e s  
shown on sa id  p l a t .

reaso n ab ly  n ecessa ry  fo r  (a ) p e d e s tr ia n  and v e h ic u la r  access to  and 
from the  Prem ises and to  and from and between each t r a c t  com prising 
th e  P rem ises, in c lu d in g , w ithout l im i ta t io n ,  th e  r ig h t  to  c o n s tru c t 
d rivew ays, s e rv ic e  a rea s  and walks th e reo n  or to  use any driveway or 
walk now o r  h e r e a f te r  c o n s tru c te d  th e re o n  and w ith th e  r ig h t  to  cu t 
and remove such t r e e s ,  bushes o r o th e r  v e g e ta tio n  as may be reaso n ab ly  
re q u ire d  in c id e n t to  such c o n s tru c t io n , (b) c o n s tru c t io n , o p e ra tio n , 
m ain tenance, r e p a i r ,  rep lacem en t, r e lo c a t io n  and removal o f any and 
a l l  underground o r overhead u t i l i t i e s  w hether now o r h e r e a f te r  con­
s tru c te d  ( in c lu d in g , w ithou t l im i ta t io n ,  e l e c t r i c ,  te lep h o n e , w ater, 
g a s , storm  and s a n i ta ry  sew ers, to g e th e r  w ith a l l  n ecessary  and con­
v en ien t s e rv ic e s  and p ip e s , connections and ap p u rten an ces) n ecessary  
to  s e rv ic e  th e  Prem ises and each t r a c t  com prising th e  Prem ises, i n ­
c lu d in g  th e  r ig h t  to  use and enjoy any such u t i l i t i e s  now o r  h e r e a f te r
c o n s tru c te d  th e re o n , and in c lu d in g  th e  r ig h t  o f  access  to  th e  same
f o r  any o f sa id  purposes and th e  r i g h t  to  tr im  and c u t and remove from
tim e to  tim e 3uch t r e e s ,  bushes o r o th e r  v e g e ta tio n  as may be re a so n a ­
b ly  re q u ire d  in c id e n t to  th e  c o n s tru c tio n  and m aintenance o f such 
f a c i l i t i e s ,  (c ) m aintenance o f th e  e x te r io r  o f  the  b u ild in g s  and 
improvements s i tu a te d  on the  P rem ises, and (d) such o th e r  law fu l uses 
as s h a l l  a t  any tim e and from tim e to  tim e be n ec essa ry  to  s e rv ic e ,  
o p e ra te  and m ain ta in  th e  P rem ises; Provided th a t  such easem ents and 
r ig h ts  o f way a re  s u b je c t  to  a l l  easem ents, i f  any, now e x is t in g  over, 
ac ro ss  and upon th e  r e a l  e s t a t e  d e sc rib e d  above; and f u r th e r  su b je c t 
to  the r ig h t  o f th e  owner o f such r e a l  e s t a t e ,  a t  i t s  so le  c o s t and 
expense, to  r e lo c a te  o r cause to  be re lo c a te d  any such roadways, 
walks or u t i l i t i e s  s e rv ic in g  the  Prem ises upon having f i r s t  c o n s tru c te d  
o r  provided f o r  com parable means o f in g re ss  to  o r eg re ss  from and 
u t i l i t y  s e rv ic e s  to  the  Prem ises and to  and from and between each 
t r a c t  com prising  th e  Prem ises so t h a t  in g re ss  and eg ress  and u t i l i t y  
s e rv ic e s  to  the Prem ises and to  and from and between each t r a c t  com­
p r is in g  th e  Prem ises s h a l l  not un reasonab ly  be in te r f e r r e d  w ith or 
in te r ru p te d ,  a l l  as more f u l ly  p rov ided  in  th e  deed o f P h i l l ip s  F ib e rs  
C orporation  to  G re e n v ille  County, South C a ro lin a , d a ted  December , 
1967, and reco rded  in  th e  R.M.C. O ffic e  f o r  G re e n v ille  County in  I5eed 
Book ______  a t  Page ______ .

The fo reg o in g  r e a l  e s ta te  d esc rib ed  above in  P a rce ls  A and B 
being th a t  conveyed to  P h i l l ip s  F ib e rs  C orporation  (except f o r  r ig h ts  
o f way conveyances by s a id  P h i l l ip s  F ib e rs  C orpo ra tion  to  th e  South 
C aro lina Highway D epartm ent) by deed o f The C itiz e n s  & Southern Na­
t io n a l  Bank o f South C aro lin a  (G re e n v ille , S .C . Branch) a3 T ru s tee  
under w r i t te n  Agreement w ith  James G. Bannon dated  March 4, 1966, and 
as T ru s tee  under w r i t te n  Agreement w ith V irg in ia  P. Bannon dated  
March 4 , 1966, a banking c o rp o ra tio n  o rgan ized  under the  laws o f  the 
U nited S ta te s ,  s a id  deed dated  Ju ly  22, 1966 and reco rd ed  in  th e  R.M.C. 
O ffice  fo r  G re e n v ille  County in  Deed Book 802 a t  page 519-

PARCEL C

The r ig h t  to  use and er.Joy in  common w ith  P h i l l ip s  F ib e rs  
C orpo ra tion  and th e  owners from tim e to  tim e o f  th e  r e a l  e s ta te  de­
sc rib e d  above in  P arce l B th e  r i g h t s ,  easem ents and r ig h ts  o f way p ro ­
vided  fo r  under th e  term s of th a t  c e r t a in  agreem ent between James G. 
Bannon, e t  a l . ,  and G re e n v ille  L easing  C o., I n c . ,  reco rded  in  th e  
R.M.C. O ffic e  fo r  G re e n v ille  County, S .C ., in  Deed Book 754 a t  page 
212, and under th e  term s of th a t  c e r t a in  agreem ent between G re e n v ille  
L easing  C o., In c . and P h i l l ip s  F ib e rs  C orporation  reco rded  in  th e  
R.M.C. O ffic e  f o r  G re e n v ille  County, S .C ., in  Deed Book 802 a t  page 
212.
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S I  N K L E R ,  G I B B S  5. S I M O N S

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A *

r t l t C M O N I  7 * e - 3 3 6 7  
A B B A  C O D t  » O 3

K U O C R  i l N U L t B  
C h a i m s  m g ib b s  

A l . ® e » T  S IM O N S , J B . 
» H I O O O » »  •  O u B B A H O

O  D A N A  S IN K L K B  
T H O M A S  G  B U U ’  

R U T H  W IL L IA M S

2  P R I O L t A U  S T R E E T

C H A R L E S T O N ,  3 .  C  2 O 4 O 2

November 10, 1967

The Hon. G rady L. P a t te r s o n ,  J r  
S t a t e  T re a s u re r  o f  th e  S t a t e

o f  S ou th  C a ro l in a  
122 Hampton O f f ic e  B u ild in g  
C olum bia, S ou th  C a ro lin a

In  r e :  H y stro n

D ear G rady: \  f * /  .

I  e n c lo s e  h e r e in  th e  fo llo w in g

1. A copy o f  my l e t t e r  to  Roy McBee Sm ith o f  
S p a r ta n b u rg .

2 . The o r i g i n a l  o f  th e  R e s o lu t io n  f o r  th e  S ta te  
Board m en tioned  in  t h a t  l e t t e r .

3 . F iv e  c o p ie s  th e r e o f  p re p a re d  f o r  c e r t i f i c a ­
t i o n

I w i l l  c a l l  you on Monday to  d i s c u s s  t h i s  s i t u a ­
t i o n  to  see  i f  I  may p u b l i s h  th e  N o tic e  on W ednesday, 
November 15.

W ith k in d  r e g a r d s

HS: p r

c c :  Roy McBee S m ith , Esq.
John  G. K uniholm , Esq. 
John  Goodman, E sq .
L. B. Wragg, Esq.
F ra n c is  X. M aloney, E sq .
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S I N K L E R ,  G I B B S  & S I M O N S

A T T O R N E Y S  fc C O U N S E L L O R S  A T  L A W

’ t L l » M O N t  111 '»>»■> 
A R E A  C O O *  « O J

W U O t B  B IN K L K R  
C M * A l M  M . O lB B «  

A i-B C O T  S l M C N l J B  
T w e o o o w e  B  O U C R A R O

O  D A M *  S 'M L C »
T H O M A S  a  B U IS T

Ru t h  w il l ia m *

2  P R I O L E A U  S T R E E T

C H A R L E S T O N .  S  C .  2 9 4 0 2

November 1C, 1967

Roy McBee. S m ith , E sq .
C ounty A tto rn e y
S u i t a  312, ifex^tgomery B u ild in g
S p a r ta n b u rg , ScXjth C a r o l in a  29301

In r e :  H y stro n

D ear Roys

In a c c o rd a n c e  w ith  o u r  c o n v e r s a t io n  o f  to d a y ,
I e n c lo s e  h e re  an 'a p p lic a t io n * *  to  th e  B udget and 
C o n tro l B o a r d .” I  h ave  s ig n e d  t h i s  and would 
a p p r e c ia te  i t  v e ry  much i f  you would a ls o  s ig n  i t ,  
p la c e  i t  i n  th e  e n c lo s e d  e n v e lo p e  a d d re s se d  to  Grady 
P a t te r s o n ,  and t h e r e a f t e r  m a il i t  to  him .

I  a l s o  e n c lo s e  h e r e in  a  copy o f  a R e so lu tio n  
( to  w hich i s  appended a N o tic e )  w hich w i l l  — hope­
f u l l y  — oe a d o p ted  by th e  S ta te  B oard .

F i n a l l y ,  I  e n c lo s e  an e x t r a  copy o f  th e  N o tic e  
so  t h a t  y o u  may p u o l is h  i t  in  th e  S p a rta n b u rg  D a ily  
H e ra ld  on W ednesday, November 15, 1967, u n le s s  I  n o t i f y  
you oy te le p h o n e  on Monday n o t to  p u b l is h  i t .

W ith k in d  r e g a r d s ,

Z ) 4 r

HS: p r  
E n d s .  >

c c : 2 h s  Hon. Grady L. P a t te r s o n ,  
John  G. K uniholm , Esq.
John  Goodman, E sa .
L. B. Wragg, E sq .
F r a n c is  X. M aloney, Esq.

J r .
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S IN  K L E R .  G I B B S  & S I M O N S

A T T O R N E Y S  5. C O U N S E L L O R S  A T  L A W

- u o e *  s a i n t s  
O A H U ! *  ~

A L B tR T  B IM O N S .J B  
’ - 1 0 0 0 * 1  •  O u l * * * O

O  B A N *  S IN H v e m
T H O M A S  O  B U IS T

R U T H  W lU t 'A M S

T t l t O H O M
A S IA  c o o t  8 0 3

2  P R I O L E A U  S T R E E T

C H A R L E S T O N .  3  C  2 9 4 0 2

November 10 , 1967

Roy McBf'M Sm ith , Esq.
County Attbg-ney
S u i t s  312, Mbqtgomery B u ild in g  
S p a r ta n b u rg , S d^ th  C a ro l in a  29301

In  r e :  H ystron

D ear Roy:

In acco rd an ce  w ith  o u r  c o n v e r s a t io n  o£ to d a y ,
I e n c lo s e  h e re  an 'a p p l i c a t i o n " to  th e  B udget and 
C o n tro l B o a rd .” I  have  s ig n e d  t h i s  and would 
a p p r e c ia te  i t  v e ry  much i f  you w ould a l s o  s ig n  i t ,  
p la c e  i t  in  th e  e n c lo s e d  e n v e lo p e  a d d re s s e d  to  Grady 
P a t te r s o n ,  and t h e r e a f t e r  m a il  i t  to  him .

I  a ls o  e n c lo s e  h e re in  a copy o f  a R e s o lu tio n  
( to  w hich i s  appended a N o tic e )  w hich w i l l  — hope­
f u l l y  — be  adop ted  by th e  S ta te  B oard .

F in a l ly ,  I e n c lo s e  an e x t r a  copy o f  th e  N o tic e  
so  t h a t  you may p u b l is h  i t  i n  th e  o p a rta n b u rq  D axly 
H era ld  on W ednesday, November 15, 1967, u n le s s  I n o t i f y  
you oy te le p h o n e  on Monday n o t  to  p u b l is h  i t .

W ith k in d  r e g a r d s .

■St p r  
E n d s .•  • y

cc» Hon. Grady L. P a t te r s o n ,
John 0 . Kuniholm, Esq.
John  Goodman, Esq.
L. B. Wragg, Esq.
F ra n c is  X. M aloney, E sq .

J r .
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S p a r ta n b u rg , S o u th  C a ro l in a  
November 11, 1967

The H o n o rab le  S t a t e  B udget and C o n tro l
Board o f  S ou th  C a r o l in a  ( th e  S ta te  Board)

C olum bia , S o u th  C a r o l in a

S i r s :

The u n d e rs ig n e d  Roy McBee Sm ith i s  a t t o r n e y  f o r  S p a r ta n b u rg  

C ounty  B oard o f  C o n tro l  ( th e  C ounty B oard) and h a s  b een  d u ly  

a u th o r iz e d  t o  p r e s e n t  t o  th e  S t a t e  Board th e  f a c t s  h e r e in  s e t  

f o r t h  and to  make t h i s  a p p l i c a t io n  on b e h a l f  o f  th e  C ounty  B oard .

The u n d e rs ig n e d  Huger S in k ie r  i s  a c t in g  a s  a t t o r n e y  f o r  H y s tro n

F ib e r s  I n c o rp o ra te d  (H y stro n ) and h a s  been  d u ly  a u th o r iz e d  to  c o n firm

th e  f a c t s  h e r e in  s e t  f o r t h  and to  j o in  in  th e  a p p l i c a t i o n  h e r e in  made

by th e  C ounty B oard , on b e h a l f  o f  H y s tro n .

H e r e to f o r e ,  u n d e r d a te  o f  A ugust 16, 1967, th e  C ounty  Board

made a p p l i c a t i o n  to  th e  S t a t e  Board f o r  p e rm is s io n  to  a c q u i r e  lan d  

now owned by H y s tro n  in  S p a r ta n b u rg  County and s i t u a t e  on th e  N orth  

s id e  o f  I n t e r - S t a t e  Highway No. 85 and on th e  W est s id e  o f  th e  r i g h t  

o f  way o f  C l in c h f i e l d  R a i l r o a d ,  and to  c o n s t r u c t  th e re o n  f a c i l i t i e s  

d e s ig n e d  f o r  th e  m a n u fa c tu re  o f  s y n th e t i c  f i b e r s .

In  o r d e r  to  f in a n c e  th e  u n d e r ta k in g ,  th e  C ounty B oard so u g h t

p e rm is s io n  to  i s s u e  n o t  e x c e e d in g  $85 m i l l io n  I n d u s t r i a l  Revenue

Bonds o f  S p a r ta n b u rg  C ounty ( th e  B onds), o f  w hich  $75 m i l l i o n  w ere

in te n d e d  to  be i s s u e d  i n i t i a l l y .
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T h e r e a f t e r ,  on S ep tem b er 14 , 1957, t h e  S t a t e  Board g ra n te d  i t s  

a p p ro v a l to  th e  u n d e r ta k in g  and in  a c c o rd a n c e  w i th  S e c t io n  14 o f 

A ct No. R149 o f  th e  A c ts  o f  th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f 

S ou th  C a r o l in a  f o r  th e  y e a r  1967 ( th e  A c t ) ,  n o t i c e  o f  su ch  a p p ro v a l 

was d u ly  p u b l is h e d  in  th e  S p a r ta n b u rg  H e ra ld  u n d e r  d a te  o f  Septem ber

26 , 1967.

F o llo w in g  such  a c t io n  th e  C ounty  B oard  and H y s tro n  h a v e  en d eav o red  

to  m ark e t th e  Bonds i n i t i a l l y  c o n te m p la te d  to  be  i s s u e d ,  b u t  due to

c o n s t a n t ly  d e t e r i o r a t i n g  m ark e t c o n d i t i o n s ,  have n o t  been s u c c e s s f u l  

in  s e l l i n g  bonds a t  an i n t e r e s t  r a t e  w h ich  c o u ld  b e  re g a rd e d  as 

s a t i s f a c t o r y .  Due to  such  m ark e t c o n d i t i o n s ,  i t  now a p p e a rs  n e c e s s a ry  

t h a t  t h e  o r i g i n a l  p la n s  be  m o d if ie d .

The o r i g i n a l  p r o j e c t  c o n te m p la te d  one  o r  m ore u n i t s ,  e a c h  o f

w hich was s e l f - s u f f i c i e n t .  Work in  c o n n e c tio n  w i th  th e  f i r s t  o f  th e  

u n i t s  i s  a l r e a d y  u n d e r way.

Due to  th e  h ig h ly  v o l a t i l e  c o n d i t io n  o f  th e  bond m a rk e t ,  i t  i s  

e s s e n t i a l  t h a t  g r e a t e r  f l e x i b i l i t y  be  g r a n te d  to  t h e  C ounty Board and 

H y s tro n . A c c o rd in g ly , th e  C ounty  Board and  H y s tro n  w ish th e  a p p ro v a l

o f  th e  S t a t e  B oard to :

(1) The a c q u i s i t i o n  by th e  C ounty Board o f  th e  lan d  

now owned by H y s tro n , l o c a te d  in  S p a r ta n b u rg  C oun ty , p r e v io u s ly  

d e s c r ib e d ,  and th e  i n s t a l l a t i o n  and c o n s t r u c t i o n  th e re o n

•l3S

The 'H o n o ra b le  S t a t e  B udget and C o n tro l  Board
November 11 , 1967
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o f  f a c i l i t i e s  d e s ig n e d  f o r  th e  m a n u fa c tu re  o f  s y n t h e t i c

f i b e r s .  In l i e u  o f  c o n s t r u c t in g  su c h  f a c i l i t i e s  a s  a

s i n g l e  u n i t ,  th e  f a c i l i t i e s  to  be c o n s t r u c t e d  may

c o n s i s t  o f  one o r  m ore s e l f - s u f f i c i e n t  u n i t s ,  each  o f

w h ich  s h a l l  c o n s t i t u t e  a p r o j e c t  u n d e r  th e  A c t; and

(2) The f in a n c in g  o f  th e  c o s t  t h e r e o f  th ro u g h

th e  is s u a n c e  by th e  C ounty B oard , from  tim e  t o  t im e ,

a s  one  o r  more s e r i e s .  I n d u s t r i a l  Revenue Bonds o f

S p a r ta n b u rg  C oun ty , in  th e  a g g re g a te  p r i n c i p a l  amount

o f  n o t  e x c e e d in g  $85 m i l l i o n ,  such  s e r i e s  to  b e  in

su ch  am ounts and to  b e  i s s u e d  and s o ld  on su ch  te rm s

and c o n d i t i o n s ,  and a t  such  tim e  o r  t im e s ,  a s  th e

C ounty  Board in  i t s  d i s c r e t i o n  may d e te rm in e .

O th e r  u n i t s  w i l l  be u n d e r ta k e n  i f  and when m a rk e t c o n d i t io n s

p e rm i t ,  b u t  no u n i t  w i l l  be  u n d e r ta k e n  u n le s s  i t  can  be c o m p le te d .

As to  any u n i t  t h a t  h a s  b een  u n d e r ta k e n  o r  a s  to  any u n i t  t h a t  may

h e r e a f t e r  be u n d e r ta k e n , H y s tro n  w i l l  o b l i g a t e  i t s e l f  to  p ay  th e

c o s t  o f  i t s  c o n s t r u c t io n  n o tw i th s ta n d in g  t h a t  p ro c e e d s  o f  Bonds to

be  i s s u e d  by th e  C ounty  Board p ro v e  i n s u f f i c i e n t .

The form  and s u b s ta n c e  o f  th e  L e a se , th e  G u a ra n ty  A greem ent,

and th e  I n d e n tu r e ,  h e r e t o f o r e  p r e s e n te d  to  th e  S t a t e  B oard , as

E x h ib i t s  to  th e  P e t i t i o n  o f  th e  C ounty B o ard , d a te d  A ugust 16, 1967,
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o f  f a c i l i t i e s  d e s ig n e d  f o r  th e  m an u fa c tu re  o f  s y n th e t i c  

f i b e r s .  In  l i e u  o f  c o n s t r u c t in g  su ch  f a c i l i t i e s  as a

s i n g l e  u n i t ,  th e  f a c i l i t i e s  to  be  c o n s t r u c te d  may

c o n s i s t  o f  one o r  more s e l f - s u f f i c i e n t  u n i t s ,  each  o f

w hich  s h a l l  c o n s t i t u t e  a p r o j e c t  u n d e r  th e  A c t; and

(2) The f in a n c in g  o f  th e  c o s t  th e r e o f  th ro u g h  

th e  is s u a n c e  by th e  C ounty B oard, from  tim e  to  tim e ,

a s  one o r  more s e r i e s .  I n d u s t r i a l  Revenue Bonds o f

S p a r ta n b u rg  C oun ty , in  th e  a g g re g a te  p r i n c i p a l  amount 

o f  n o t  e x c e e d in g  $85 m i l l i o n ,  such  s e r i e s  to  be in

su ch  am ounts and to  be  i s s u e d  and s o ld  on su ch  term s

and c o n d i t i o n s ,  and a t  su ch  tim e o r  t im e s , a s  th e

C ounty B oard in  i t s  d i s c r e t i o n  may d e te rm in e .

O th e r  u n i t s  w i l l  be  u n d e r ta k e n  i f  and when m a rk e t c o n d i t io n s

p e rm it ,  b u t  no u n i t  w i l l  be u n d e rta k e n  u n le s s  i t  can  be c o m p le te d .

As to  any u n i t  t h a t  h a s  been u n d e rta k e n  o r  a s  to  any u n i t  t h a t  may 

h e r e a f t e r  be u n d e r ta k e n , H y s tro n  w i l l  o b l ig a t e  i t s e l f  to  p ay  th e

c o s t  o f  i t s  c o n s t r u c t io n  n o tw i th s ta n d in g  t h a t  p ro c e e d s  o f  Bonds to  

be i s s u e d  by th e  C ounty Board p ro v e  i n s u f f i c i e n t .

The form  and s u b s ta n c e  o f  th e  L e a se , th e  G u a ran ty  A greem ent,

and th e  In d e n tu r e ,  h e r e t o f o r e  p r e s e n te d  to  th e  S t a t e  B oard , as 

E x h ib i t s  to  th e  P e t i t i o n  o f  th e  County B oard , d a te d  A ugust 16, 1967,
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w i l l  rem ain  in  s u b s t a n t i a l l y  t h e i r  o r i g i n a l  fo rm , e x c e p t t h a t

th e y  w i l l  be amended so a s  to  r e f l e c t  th e  m o d if ic a t io n  o f  th e

p l a n .

I t  i s  r e s p e c t f u l l y  r e q u e s te d  t h a t  f a v o r a b le  a c t io n  be

ta k e n  upon t h i s  a p p l i c a t io n  and th a t  an a p p r o p r i a te  r e s o l u t i o n

be a d o p ted  e v id e n c in g  such  a c t io n  and p r e s c r i b i n g  a form  o f

amended n o t ic e  w hich  may be  p u b lis h e d  p u r s u a n t  to  S e c t io n  14

o f  th e  A ct.
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S p a r ta n b u rg , S ou th  C a ro lin a  
November 11, 1967

w

The H on o rab le  S t a t e  B udget and C o n tro l
Board o f  S o u th  C a r o l in a  ( th e  S t a t e  B oard)

C olum bia , S ou th  C a ro l in a

S i r s :

The u n d e rs ig n e d  Roy McBee S m ith  i s  a t t o r n e y  f o r  S p a r ta n b u rg

County B oard o f  C o n tro l  ( th e  C ounty Board) and has b een  d u ly

a u th o r iz e d  to  p r e s e n t  to  th e  S t a t e  Board th e  f a c t s  h e r e in  s e t

f o r t h  and to  make t h i s  a p p l i c a t io n  on b e h a l f  o f  th e  C ounty  B oard .

The u n d e rs ig n e d  Huger S in k le r  i s  a c t in g  a s  a t t o r n e y  f o r  H ystron

F ib e r s  In c o r p o r a te d  (H y stro n ) and h a s  been d u ly  a u th o r iz e d  to  co n firm

th e  f a c t s  h e r e in  s e t  f o r t h  and to  j o i n  in  th e  a p p l i c a t io n  h e r e in  made

by th e  C ounty  B oard , on b e h a l f  o f  H y s tro n .

H e r e to f o r e ,  u n d e r d a te  o f  A ugust 16, 1967 , th e  C ounty  Board

made a p p l i c a t io n  to  th e  S t a t e  Board f o r  p e rm is s io n  to  a c q u i r e  lan d

now owned by H y s tro n  in  S p a r ta n b u rg  County and s i t u a t e  on th e  N orth

s id e  o f  I n t e r - S t a t e  Highway No. 85 and  on th e  W est s id e  o f  th e  r i g h t

o f  way o f  C l i n c h f i e l d  R a i l r o a d ,  and t o  c o n s t r u c t  th e re o n  f a c i l i t i e s

d e s ig n e d  f o r  th e  m a n u fa c tu re  o f  s y n t h e t i c  f i b e r s .

In o r d e r  to  f in a n c e  th e  u n d e r ta k in g ,  th e  County B oard so u g h t

p e rm is s io n  to  i s s u e  n o t e x c e e d in g  $85 m i l l io n  I n d u s t r i a l  Revenue

Bonds o f  S p a r ta n b u rg  C ounty ( th e  B o n d s), o f  w hich  $75 m i l l io n  were

in te n d e d  to  be i s s u e d  i n i t i a l l y .
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T h e r e a f t e r ,  on S ep tem ber 14 , 1967, th e  S t a t e  Board g ra n te d  i t s  

a p p ro v a l to  th e  u n d e r ta k in g  and in  a c c o rd a n c e  w ith  S e c t io n  14 o f  

Act No. R149 o f  th e  A c ts  o f  th e  G en era l Assem bly o f  th e  S ta te  o f  

South  C a ro l in a  f o r  th e  y e a r  1967 ( th e  A c t ) ,  n o t ic e  o f  such  a p p ro v a l 

was d u ly  p u b l is h e d  in  th e  S p a r ta n b u rg  H e ra ld  u n d e r d a te  o f  S ep tem ber 

26, 1967.

F o llo w in g  su ch  a c t io n  th e  C ounty B oard and H y stro n  have  e n d eav o red  

to  m ark e t th e  Bonds i n i t i a l l y  c o n te m p la te d  to  be i s s u e d ,  b u t due to  

c o n s t a n t ly  d e t e r i o r a t i n g  m ark e t c o n d i t i o n s ,  have n o t been  s u c c e s s f u l  

in  s e l l i n g  bonds a t  an i n t e r e s t  r a t e  w h ich  c o u ld  be re g a rd e d  as 

s a t i s f a c t o r y .  Due to  such  m ark e t c o n d i t i o n s ,  i t  now a p p e a rs  n e c e s s a ry  

t h a t  th e  o r i g i n a l  p la n s  be  m o d if ie d .

The o r i g i n a l  p r o j e c t  c o n te m p la te d  one  o r  more u n i t s ,  each  o f  

w hich was s e l f - s u f f i c i e n t .  Work in  c o n n e c tio n  w ith  th e  f i r s t  o f  th e  

u n i t s  i s  a lr e a d y  under way.

Due to  th e  h ig h ly  v o l a t i l e  c o n d i t io n  o f  th e  bond m a rk e t, i t  i s  

e s s e n t i a l  t h a t  g r e a t e r  f l e x i b i l i t y  be g r a n te d  to  th e  C ounty  Board and 

H y s tro n . A c c o rd in g ly , th e  C ounty Board and H y stro n  w ish th e  a p p ro v a l 

o f  th e  S t a t e  B oard to :

(1) The a c q u i s i t i o n  by th e  C ounty Board o f  th e  la n d  

now owned by H y s tro n , lo c a te d  in  S p a r ta n b u rg  C ounty , p r e v io u s ly  

d e s c r ib e d ,  and th e  i n s t a l l a t i o n  and c o n s t r u c t io n  th e re o n

The H on o rab le  S t a t e  B udget and C o n tro l  Board
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o f  f a c i l i t i e s  d e s ig n e d  fo r  th e  m an u fa c tu re  o f  s y n th e t i c

f i b e r s .  In l i e u  o f  c o n s t r u c t in g  such  f a c i l i t i e s  a s  a

s i n g l e  u n i t ,  th e  f a c i l i t i e s  t o  be c o n s t r u c te d  may

c o n s i s t  o f  one o r  more s e l f - s u f f i c i e n t  u n i t s ,  each o f

w hich s h a l l  c o n s t i t u t e  a p r o j e c t  under th e  A c t; and

(2) The f in a n c in g  o f  th e  c o s t  th e r e o f  th ro u g h

th e  is s u a n c e  by th e  County B oard , from  tim e  to  tim e ,

as  one o r  more s e r i e s .  I n d u s t r i a l  Revenue Bonds of

S p a r ta n b u rg  C ounty , in  th e  a g g re g a te  p r i n c i p a l  amount

o f  n o t  e x ce e d in g  $85 m i l l io n ,  such s e r i e s  to  b e  in

such  am ounts and to  be  is s u e d  and s o ld  on such  term s

and c o n d i t i o n s ,  and a t  such tim e  o r  t im e s , a s  th e

C ounty Board in  i t s  d i s c r e t i o n  may d e te rm in e .

O th e r u n i t s  w i l l  be u n d e rta k e n  i f  and when m ark e t c o n d i t io n s

p e r m i t ,  b u t no u n i t  w i l l  be u n d e rta k e n  u n le s s  i t  can  be c o m p le te d .

As to  any u n i t  t h a t  h a s  been  u n d e rta k e n  o r  as to  any u n i t  t h a t  may 

h e r e a f t e r  be u n d e r ta k e n , H ystron  w i l l  o b l ig a t e  i t s e l f  to  pay  th e  

c o s t  o f  i t s  c o n s t r u c t io n  n o tw ith s ta n d in g  t h a t  p ro c e e d s  o f  Bonds to  

be  i s s u e d  by th e  County Board p ro v e  i n s u f f i c i e n t .

The form  and su b s ta n c e  o f  th e  L e a se , th e  G u a ran ty  A greem ent,

and th e  I n d e n tu r e ,  h e r e to f o r e  p r e s e n te d  to  th e  S t a t e  B oard, as

E x h ib i t s  to  th e  P e t i t i o n  o f  th e  C ounty B oard , d a te d  A ugust 16 , 1967,
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w i l l  rem ain in  s u b s t a n t i a l l y  t h e i r  o r i g i n a l  form , e x c e p t t h a t

th e y  w i l l  be amended so  as to  r e f l e c t  th e  m o d if ic a t io n  o f  th e

p l a n .

I t  i s  r e s p e c t f u l l y  r e q u e s te d  t h a t  f a v o ra b le  a c t io n  be

ta k e n  upon t h i s  a p p l i c a t io n  and t h a t  an a p p r o p r ia te  r e s o lu t io n  

be a d o p te d  e v id e n c in g  such  a c t io n  and p r e s c r ib in g  a form o f  

amended n o t ic e  which may be p u b lis h e d  p u rs u a n t  to  S e c tio n  14

o f  th e  A ct.
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WHEREAS, h e r e to f o r e  on S ep tem ber 14, 1967 th e  S ta te

Budget and C o n tro l  Board ( th e  S t a t e  B oard) gave i t s  a p p ro v a l ,

p u rs u a n t to  S e c tio n  14 o f  Act No. R149 o f  th e  A cts o f  th e  G enera l

Assembly o f  th e  S ta te  o f  South  C a ro l in a  f o r  th e  y e a r  1967 ( th e  A ct)

to  an u n d e r ta k in g  by S p a r ta n b u rg  C oun ty , w hich in v o lv e d  th e

a c q u i s i t i o n  o f  a t r a c t  o f  la n d , now th e  p r o p e r ty  o f  H ystron

F ib e rs  In c o rp o ra te d  (H y s tro n ) , and th e  c o n s t r u c t io n  th e re o n  o f

f a c i l i t i e s  f o r  th e  m an u fa c tu re  o f  s y n t h e t i c  f i b e r s  and o th e r

p ro d u c ts  ( th e  O r o j e c t ) , and

WHEREAS, th e  P r o je c t  a s  th e n  e n v isa g e d  c o n te m p la te d  t h a t

th e  f a c i l i t i e s  would be  c o n s t r u c te d  as a s in g l e  u n d e r ta k in g  and

p a id  f o r  w ith  th e  p ro c e e d s  o f  I n d u s t r i a l  Revenue Bonds o f  

S p a r ta n b u rg  County ( th e  Bonds) in  th e  p r i n c i p a l  amount o f  n o t 

ex ce ed in g  $85 m i l l io n ,  o f  w hich $75 m i l l io n  would be  i n i t i a l l y

is s u e d ,  and

WHEREAS, i t  now d e v e lo p s  t h a t  i t  m igh t be  a d v an tag eo u s

t h a t  th e  u n d e r ta k in g  be c o n s t r u c te d  in  one o r  more s t a g e s ,  w ith

each  s ta g e  to  c o n s t i t u t e  a s e l f - s u f f i c i e n t  u n i t ,  w hich in  i t s e l f

would be a p r o j e c t  under th e  A c t, and

WHEREAS, p u rs u a n t  to  th e  a c t io n  h e r e to f o r e  ta k e n , n o t ic e

th e r e o f  was d u ly  p u b l is h e d ,  a s  r e q u i r e d  by S e c tio n  14 o f  th e  A ct,

in  th e  S p a r ta n b u rg  H era ld  on th e  2 6 th  day o f  S ep tem b er, 1967, and

w
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WHEREAS, by re a so n  o f  th e  changed  c irc u m s ta n c e s  i t  i s

n e c e s s a ry  t h a t  a p p ro v a l to  th e  m o d ified  u n d e r ta k in g  be  g iv e n  and

t h a t  n o t i c e  o f  such a c t io n  be p u b lis h e d  a s  p r e s c r ib e d  by S e c t io n

14 o f  th e  A ct,

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD OF SOUTH CAROLINA IN MEETING DULY ASSEMBLED:

A pproval i s  h e re b y  g iv en  to :

(1) The a c q u i s i t i o n  by th e  C ounty Board o f  la n d ,

now owned by H y s tro n , lo c a te d  in  S p a r ta n b u rg  C ounty  and

s i t u a t e  on th e  N orth  s id e  o f  I n t e r - S t a t e  Highway No. 85

and on th e  West s id e  o f  th e  r i g h t  o f  way o f  C l in c h f i e ld

R a i l r o a d ,  and i n s t a l l a t i o n  and c o n s t r u c t io n  th e re o n  o f

f a c i l i t i e s  d e s ig n e d  f o r  th e  m a n u fa c tu re  o f  s y n th e t i c

f i b e r s .  The la n d  so  a c q u ire d  and th e  f a c i l i t i e s  so con­

s t r u c t e d  w i l l  be le a s e d  by th e  County t o  H y s tro n . In l i e u

o f  c o n s t r u c t in g  such  f a c i l i t i e s  as a s i n g l e  u n i t ,  th e

f a c i l i t i e s  to  be c o n s t r u c te d  may c o n s i s t  o f  one o r  more

s e l f - s u f f i c i e n t  u n i t s ,  each  o f  which s h a l l  c o n s t i t u t e  a

p r o j e c t  under A ct No. R149 o f  1967; and th e  c o n s t r u c t io n

o f  any s i n g l e  u n i t  may be u n d e rta k e n  w ith o u t  r e g a r d  a s  t o

w h e th e r  o th e r  u n i t s  a re  t h e r e a f t e r  u n d e r ta k e n .

(2) The f in a n c in g  o f  th e  c o s t  t h e r e o f  th ro u g h  th e

is s u a n c e  by th e  C ounty B oard , from tim e  to  tim e , a s  one

o r  more s e r i e s ,  o f  I n d u s t r i a l  Revenue Bonds o f  S p a r ta n b u rg

C oun ty , in  th e  a g g re g a te  p r i n c i p a l  am ount o f n o t  e x c e e d in g
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$85 m i l l io n  ( th e  B onds); such  s e r i e s  s h a l l  be in  such

am ounts and s h a l l  be  i s s u e d  and s o ld  on such term s and

c o n d i t io n s  and a t  such  tim e  o r  t im e s  a s  th e  County Board

in  i t s  d i s c r e t i o n  may d e te rm in e . The Bonds w i l l  be 

p a y a b le  s o l e ly  from th e  r e n t a l s  to  be p a id  to  th e  

C ounty by H y s tro n  w hich h a s  i r r e v o c a b ly  c o v en a n te d  and 

a g re e d  to  pay  when due a l l  sums r e q u i r e d  f o r  th e  

p r i n c i p a l  and i n t e r e s t  th e r e o n ,  and such  bonds w i l l  be 

a d d i t i o n a l l y  s e c u re d  by a T r u s t  In d e n tu r e .

RESOLVED FURTHER: T h a t n o t ic e  in  th e  form  h e re w ith

a t ta c h e d  a s  E x h ib i t  A be p u b l is h e d .
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AMENDED NOTICE PURSUANT TO ACT NO. R149 
OF THE ACTS OF THE GENERAL ASSEMBLY OF 
SOUTH CAROLINA FOR THE YEAR 1967

N o tic e  i s  h e re b y  g iv en  t h a t  th e  S t a t e  B udget and C o n tro l

Board o f  S ou th  C a ro l in a  ( th e  S ta te  Board) h a s  g iv en  i t s  a p p ro v a l

to  th e  S p a r ta n b u rg  County Board o f  C o n tro l ( th e  C ounty Board) to

a m o d ifie d  c o u rs e  o f  p ro c e d u re  in  c o n n e c tio n  w ith  an u n d e r ta k in g

o f  th e  County Board h e r e to f o r e  approved  by th e  S ta te  Board under

d a te  o f  Sep tem ber 14, 1967, and t h a t  by re a s o n  o f  su ch  a c t io n  th e

C ounty Board i s  now d u ly  a u th o r iz e d  and h a s  been g iv e n  th e  a p p ro v a l

o f  th e  S ta te  Board as fo l lo w s :

(1) The County Board may a c q u ir e  la n d , now owned by 

H ystron  F ib e r s  In c o rp o ra te d  (H y s tro n ) , lo c a te d  in

S p a r ta n b u rg  County and s i t u a t e  on th e  N orth  s id e  o f  I n t e r -

S ta te  Highway No. 85 and on th e  W est s id e  o f  th e  r i g h t  o f

way o f  C l in c h f i e ld  R a il ro a d ,  and i n s t a l l  and c o n s t r u c t

th e re o n  f a c i l i t i e s  d e s ig n e d  f o r  th e  m a n u fa c tu re  o f  s y n th e t i c

f i b e r s .  The lan d  so a c q u ire d  and th e  f a c i l i t i e s  so  c o n s t r u c te d

w i l l  be le a s e d  by th e  County to  H y s tro n . In l i e u  o f  c o n s t r u c t ­

in g  such f a c i l i t i e s  a s  a s in g le  u n i t ,  th e  f a c i l i t i e s  to  be

c o n s t r u c te d  may c o n s i s t  o f  one o r  more s e l f - s u f f i c i e n t  u n i t s ,

each  o f  w hich  s h a l l  c o n s t i t u t e  a p r o j e c t  under A ct No. R149 o f

1967; and th e  c o n s t r u c t io n  o f  any s i n g l e  u n i t  may be u n d e rta k e n

w ith o u t r e g a r d  as t o  w h e th er o th e r  u n i t s  a re  t h e r e a f t e r  u n d e r ­

ta k e n .

(2) To f in a n c e  th e  c o s t  th e r e o f  th e  C ounty Board may

i s s u e ,  from  tim e  to  t im e , a s  one o r  more s e r i e s .  I n d u s t r i a l
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Revenue Bonds o f  S p a r ta n b u rg  C ounty , in  th e  a g g re g a te  

p r i n c i p a l  amount o f  n o t e x c e e d in g  $85 m i l l io n  ( th e  B onds);

such s e r i e s  s h a l l  be in  such  am ounts and s h a l l  be is s u e d

and s o ld  on such  te rm s and c o n d i t io n s  and a t  such tim e  o r

tim e s  a s  th e  C ounty Board in  i t s  d i s c r e t i o n  may d e te rm in e .

The Bonds w i l l  be p a y a b le  s o l e ly  from  th e  r e n t a l s  t o  be

p a id  to  th e  C ounty by H y stro n  w hich h as i r r e v o c a b ly

c o v en a n te d  and a g re e d  to  pay when d u e , a l l  sums r e q u i r e d

f o r  th e  p r i n c i p a l  and i n t e r e s t  th e re o n , and such bo n d s

w i l l  be a d d i t i o n a l l y  se c u re d  by a T ru s t  In d e n tu re .

H y stro n  h a s  a g re ed  to  pay  a s  a d d i t i o n a l  r e n t a l s  to

S p a r ta n b u rg  C ounty, th e  Schoo l D i s t r i c t ,  and a l l  o th e r  p o l i t i c a l

u n i t s  w h e re in  th e  u n d e r ta k in g  i s  lo c a te d ,  in  l i e u  o f t a x e s ,  such

am ounts a s  would r e s u l t  from ta x e s  le v ie d  th e re o n  by S p a r ta n b u rg

C oun ty , th e  s a id  S choo l D i s t r i c t ,  and th e  s a id  o th e r  p o l i t i c a l

u n i t s  i f  t h e  same w ere owned by H y s tro n , b u t w ith  a p p r o p r ia te

r e d u c t io n s  s im i l a r  to  th e  ta x  e x e m p tio n s , i f  an y , which w ould be

a f f o r d e d  t o  H ystron  i f  i t  w ere th e  owner t h e r e o f .

A ll  o b l ig a t io n s  o f H y s tro n  have been u n c o n d i t io n a l ly ,

j o i n t l y  and s e v e r a l ly  g u a ra n te e d  by H e rc u le s  I n c o rp o ra te d  and
n

Farbw erke H oechst AG vorm als M e is te r  L u ciu s & B run ing .

N o tic e  i s  f u r t h e r  g iv e n  t h a t  any i n t e r e s t e d  p a r t y  may

a t  any tim e  w ith in  tw e n ty  days a f t e r  th e  d a te  o f  th e  p u b l i c a t i o n
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o f  t h i s  n o t i c e ,  c h a l le n g e  th e  v a l i d i t y  o f  th e  a c t io n  o f  th e  

S t a t e  Board in  a p p ro v in g  th e  u n d e r ta k in g  o f  th e  C ounty Board

by a c t io n  de novo i n s t i t u t e d  in  th e  C o u rt o f  Common P le a s  f o r

S p a r ta n b u rg  C ounty .
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