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aOUIH CAROLINA IUDGET AND COMftOL FOARD

DIVISION OF GENERAL SERVICES /<?

AGENDA

1 Purcaase of properly:
I ho lot at 1327 Poncleten street (33 fool x 100 toot) an. loo lot at 1331 Pendleton

Street <31 foot x 66 foot) have oeen offeree to the State of x>uth Carolina at
a price of $ estimated that a fair value of thia property would
apt exceeo 6 40,030. It ia recommenced teat the board request the University

v foundation to “egmre this propextj an* that funcs be requested from the
General Assembly to transfer the property for the use of central state
Government.

u. Clemson notes:
Clemson President. A. C. Edwards naa received a letter from Attorney
Ailliam L. Ustains indicating that parallel suits against the G. a.Government
in connection with tne sewage Treatment Plant were not successful.
Dr. Eduards requests that the indebtedness of Clemson University to the
Insurance linking Hoc be paid off under the provisions of the enabling
legialatioa, and further that the budget anc Control board authorise the dis-
continuation of further litigation in thia matter.
It is recommnoded that the Board approve these requests.

ill. »le of property - Camp >tyx:
70e .tate owns a triangular parcel of lane containing about 13/4 acres et
Fish Hatchery Road sun Fine Fidgo Drive. |be Town of Pine 1lidge is
interested la purchasing this property for municipal purposes. It is recommended
that the Foard authorise sale of thia small tract of lane at appraised value
which ia to bo determined, f 4 * t.

V. Surplus Property operating loss:
7 he Surplus Property Program has incurred an operating loss of $ 3,667. 03

Q< ia the five months since July 1, 1967. It ta recommenced that the board

receive this as information.

Authorisation for disposal of records:
Requests nave oeea received for deatructien of records aa follow a:
Employment Security Commission
Date Processing - Wage records 166 Cubic Feet
State Library
Vouchers, deposit slips and correspondence
regarding distribution of documents ? Cubic Feet

Purchase of vehicle:
» C. * |Idlife Director, J. W, ISebb requests authorisation to purchase a

1966 huick Electra in exchange for a 19b6 Looga. It la recommenced that thia
department bend be authorised to use a vehicle ia the bales class.

VI, Jasper County loan ¢ Insurance Sinking Fund:
Jasper County requests a five year loan of 6 27,300 for county development aa
authorised in their 1967 supply bill for the county. It ta recomme?ced tent thia

loan be approvea. 505



INI SUM ACIilO\
»ala to ~achr nMe of Vehic It»

>tate | sprrrment of Mental Health: Trade one 1965 hatch Cleetra (or one 1966 Bulck
Plectra « Car Assigned to rr. Villiam s. tall, Commlsslonsr, jtate Commission
of Mental Health - Fequest was tavorebly endorsed by the Meatal Health Cemm.

>tate Highway fepertmeot: | rade eta 1961-196) 4-door sedans for sis 196b Ford 4-door
station wagons - Vehicles are driven more than 12,000 miles annually -
2 patrols, lradio tech, and 1 T i P survey

Slate Highway repertment: Trade seven 1962-1964 4-door sedans for seven 1966 rord
4-door sedans - -ars assigned to Assistant District Engineers

>tate Highway Department: Trade ten 1961-1964 4-door sedans for ten 1966 Chevrolet
tel Air 4-door sedans ¢ Vehicles driven more than 12, 000 miles annually on
official business

>tate tlighway Department: Trade two 19b) Ford 4-door sedans for two 1964 Plymouth
Fury Ill 4-door sedans - Vehicles driven more than 12,000 miles annually on
official busineas - Cars assigned to .x>cstion Engineer and Assoc. Urban Eagr.

>tate Highway Department: Trade eighty-three 4-door aodaas for eighty-three 1960 4-door
sedans ¢ Cars driven more than 12,000 miles annually on official business -«
Cars assignee to Fee, Cagrs., i /W Agents, Pool Units 6 Vehicle Inspectors

itate ilgbway | apartment: Trade four 1942-196) 4-coor sedans for four 1966 Plymouth
Fury Ill 4-door sedans - Vehicles drives more than 12,000 miles annually -
Cars assigned to Assistant District Cagrs.

State highway | apartment: | rade three 196) Ford 6 Chevrolet 4-door sedans for three
1966 Pontiac Catalina 4-door sedans - Vehicles driven more than 12,000 miles
annually - Cars assigned to: Andeieon. Construction 3ngr.$ Moseley, bridge
Sngr, ; sod | radfey, T fc P Eagr.

->lete Highway 1 apartment: Irade one 1964 Chevrolet 4-door sooan for one 1960 Chevrolet
Imps la 4-000r sodas * Vehic le orivae more than 12, 000 miles annually -
Car assigaod to Wiggles, District Cngr,

Jtaia Highway L apartment: Irade equal aumber - Purchase 104 1966 2-door and 4-door
eedaas ¢ Patrol Cars

v lethrop Collage: Purchase oae 1960 Volkswagon station wagon ¢« Car needed to transport
etuoeat teachers sac also for local transportation

Department of Archives 6 History: Trade oae 1964 Volkswagoe t\ombl bus for one 1964
Volkswagon station wagon ¢ Car assigned to Charles i-aa, Director - Used by
the Director and staff on inspections In the state -

b, C. ~analoriwtT' - Trade one 1957 Chevrolet 4-door sedan for one 1966 Chevrolet Del
Air 4-door station wagon ¢« Car assigned to business Manager Office « Car
needed for general treasportation, transportation of patients to city for medical
appointments



S, C. state College: Trade one 1962 Chevrolet 4-door station wagon for one 196ft Chevrolet
4-door station wagon - submitted under provision* of Paragraph 8, state iudget
and Control board Regulations Governing Purchase and Use of Passenger
Vehicles, dated October 12, 1964.

S. C. State College: Trade one 1965 Chevrolet 9-passenger station wagon for one 196ft
Chevrolet Bel Air 9-pesseager station wagon - The 19b5 auto has 112,000 miles
aad Is considered uneconomic*lly wise to continue to repair and maintain

| ntte< Telephone Company: Permission to Install a submarine cable crossing Harbor
.4ver, beaufort Count)

C. Electric 6 Gas Co.: Permission to maintain an ft foot clearance for shrubbery,
trees, an< undergrowth for installation of a guy wire provicing electric
service vo property owned b> the State on Flatt jprin;* head

James I*lan< Plantations, lac.: Permission to dredge a canal on uisioo Plantation,
James island, J. C. - / rea not to exceed an average width of 60 feet ano
the dredged m aterial Is to be placet on high, lest leads of the ©ox pcration so
that none of the spoil will go into the marab

Charleston County Public Worltg | apartment: Permission to provice a ditching adjacent
to i aatowles Creel as a mosquito control measure, the Mm Ditch is to be

approximately five feel ceep.

Charleston Count) Public Horn department: Permission for the construction of a canal
on the west enc of lolly islaor. running generally westward from the continuation
of inclan Avenue throu, h me high hoc anc about 1300 feet of marshlano to Folly

Road
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South (Carnliitta State Unarb of Health
J. MARION SIMS BUILDING
COLUMBIA 29201

EXECUTIVE COMMITTEE Executive committee

W Wyman Kino, m D-. Cmm. . . Bateiburg Howard B Hiooino. 0.0 B + - Brartanburo
John B.Martin.Jr..m O.. V.-Chh.. Amoerbon Ray ¢ Whitlock. Ph G . - - Srartanburo
R. W. Hanckel. M O ..evereeennnd Charleston mri Marik R Harris. R n « ¢ Greenville
0. B Mayor, m D - - . Columbia L D RoOOOBRt. D V.M . . .. GRECNWOOO
K tity M. Smith. M .0 .. Greenville DANIEL R MCLEOD. ATTY GtN « * COLUMBIA

HENRY MILLS. COMR GEN. . . . . COLUMBIA

Florence
CHESTER

J. Howard Storks. M .
W R WALLACE. M O

E. KENNETH AYCOCK. M D
SECRETARY AND STAY! HEALTH OEEICER

December 15, 1967

Honorable Chairman and Members
State Budget and Control Board

Through: Mr. P. C. Smith, Secretary
Post O ffice Box 11333
Columbia, South Carolina 29202

Honorable Sirs:

In accordance with the provisions of Section 78 of the General Appropriation Act for

1967-68, | hereby request approval by the State Budget and Control Board of payment by

the State Board of Health of compensation and travel for occasional intermittent services
to ill citizens by therapists employed by other State departments. These services will be
rendered outside of the regular duty hours of these individuals and will be approved by
the heads of the other State departments. The Federal Government will be billed indirectly
for these services and the payments by the State Board of Health will be reimbursed by the

Federal Government under the Health Insurance for the Aged Program and related programs
under the Social Security Act.

The State Board of Health is attempting to make available to the residents of every county
in the State home health services as defined in the Social Security Act. In order to be
eligible for its citizens to receive these services under the Health Insurance for the
Aged Program, each county has to provide a therapeutic service in addition to skilled
nursing care. It has been quite difficult for some of the smaller counties to find quali-
fied people who would be available even part-time for the acceptable additional services
which include physical therapy, speech therapy, occupational therapy, and medical social
service.

Several of the Mental Health Clinics have medical social workers on their staff and it
occured to us that these social workers might be willing to help us provide medical social
service during their off-duty hours on a very limited voluntary basis. We have secured
permission from the State Department of Mental Health for them to do this and we have con-
tacted a few of these workers who are willing to help us. We may not ever actually use
their services but we need to have them available to us before we can provide home nursing
service in certain counties. So far, after about two years effort, only 34 of the 46
counties are eligible to provide home nursing care under the Health Insurance for the Aged
Program. The aged citizens of the other 12 counties are unable to receive home health
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Honorable Chairman and Members December 15, 1967

State Budget and Control Board Page 2
services even though Federal funds are available to pay for them. If you can approve
this request, we will be able soon to add more counties to the eligible list. We under-

stand that a similar request has been approved for employees of the Department of Mental
Health to work during off-duty hours for the Vocational Rehabilitation Department.

Sincerely yours,

E. Kenneth Aycock, M. D.
State Health O fficer
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“outb (Earnltna State lanarb of Health

J. MARION SIMS BUILDING
COLUMBIA 29201

lucunvi Committci UtcuTiva coMMirraa
W Wvman Kimo M O Cmm . - HOWARO B Hibbimb O OB =« Bfartamsurs
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Kairr H Smith M D R Orrrmvillb Damibl R Mclboo. A m Obm * Columbia

J Howard Stoabb M O

Rlorrmchb Hbnrv Mills. Coma Obm

W R WALLACB. M O . ...ceccvcccceeeee.. C mRBTBR

E KENNETH AYCOCK. Moo

IBCRBTART AMD STA’ t OTTICBB

December 1, 1967

Mr. Pat C. Smith, Secretary

State Budget and Control Board
Wade Hampton State O ffice Building
Columbia, South Carolina 29201

Dear Mr. Smith:

You will see by the enclosed copy of a letter from Dr. Julian Price that
I have been invited to become a member of the South Carolina Medical As-
sociation’s Goodwill People-to-People Delegation, which will visit the

countries of Belgium, Sweden, The Soviet Union, Poland, Czechoslovakia,
and Germany during the summer of 1968. Of course | should like very much
to accept this invitation for a number of reasons.

Some of these countries have more highly developed health care systems
than does the United States. The role of medical and paramedical per-
sonnel is changing, and it would be of great value to me as State Health
O fficer to know firsthand now this is being handled in other countries.

I feel that this trip, made in the company of outstanding South Carolina

leaders in the field of medicine, who will be intimately involved in such
changes, would be a real opportunity to lay groundwork for excellent co-

operative working relationships in the type* of situations which we would
be privileged to see in these countries.

1 request that official travel funds be approved for this purpose. Our
Finance Division assures me that we have current funds appropriated to
the State Board of Health sufficient to cover this expense. As stated in
the attached letter, the cost from New York City and return is $1,356.

Sincerely,

Copy to E. Kenneth Aycocx, M.D.,
Mr. Seigler State Health O fficer
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PAUL M MACMILLAN
Cm.i.N.N

LOUISE 8 AIOEMAN
JAMES J REID

T M NELSON

J DAWSON AOOIsS
HOLMES C DREHER

Jtjf feoutt) Carolina

JR

industrial (Commission

ADMINISTERING THE WORKMEN S COMPENSATION ACT

738 3120

738 2303
758 3348
758 3408
738 2134
758 2282

M. ."at Smith

1420 SENATE STREET

Columbia. e € 20201

November 28,

LEONARO E DRUMMOND
HOMIMKTRETIVI

PNOM TOO

1967

State Auditor
Wede !lar.pton Cffice ‘'uil.irc
Columbia, South ‘'arol i:«a

Lear Pat:

This letter is intended t ?ive vcu a few more details
concerning cur re . ’ ounr>r ction 72-nGO,

We woulc like nerri .or. Uu:on the recommendation of the

Insurance Department to secure sor.e kind of reinsurance
cr catastrophe- in jr »nc»- to take care ol the employees
covered bv the *» . 'r?--?7n's cr.Oensation Fund.

We have teen very <”e .to ur to new in that we have

not had any r.acr : * ter cr multiple clair accidents
involving state, co,; t c:tv, municipal, etc. emlcvees.

”r. Charles h. rihar, Actuary with the South Carolina
tepartrent of Insurince, .as reccr.r ended that, if

reinsurance is ccnsi *re , it be "of the excess oer
accidtnt type wit? v, 1., ,

mere over $5C, . <r ?cA :ent.” This would, in
his opinion, "a" r ~rotection to the Fund against

loss dueto a ma*or iraste, which is probably the
only hazard which it mirnt not be able to handle.”

The Commission unanimously decided to accent this

recommendation, in:, the ouriget and Control
Beard approves cu- re J/eft, we will pet tocether
with ’r. >ahn ccu*e this coverare,

ecry truly yours,

J < .
aul “. ™dcr.illan, Tr.
hairrar.

PKKJr/rl



Ctjr feoutb Carolina industrial Commission

ADMINISTERING THE WORKMENS COMPENSATION ACT
1420 SENATE STREET

RHONC
PAUL M MACMILLAN. JR 758 3120 LEONARD E. DRUMMOND
AOMINISVRATIVK *M IIT **T
LOUISE b WIOEMAN 758 2303 RMONC 7BR » = !
JAMES J REIO 758 3348
T.M NELSON 758 3408
J DAWSON ADDIS 758 2134 .
HOLMES C. DREHER 758-2282 (Columbia. (C. 29201

November 27, 1967

Mr. Patrick Smith

State Awuditor

Wade Hampton Office Building
Columbia, South Carolina

Dear Pat:

We respectfully request that under Section 72%ecT
the Industrial Commission be given permission to
work with the Insurance Department to secure some
reinsurance for employees covered by our State
Workmen’s Compensation Fund.

We also request a meeting with the Budget and Control

Board and would appreciate being given a couple
of alternate dates when they are meeting so that
we can set our schedule in order to be able to

meet with the Budget and Control Board.

] » JT.
Chairman

PMMJr/rl
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$hr (Thtibrni'a Surrau of South Carolina

MRS JOSEPHINE A. CANNON ACSW BOARD OF DIRECTORS
Executive Director
H»o«0 TSMW GOVERNOR ROBERT E McNAIR, Ex Office
H. PHELPS BROOKS, JR, Cheim i
FRANK L TAYLOR
MRS. JOSEPH R. YOUNG
MISS LILA M. SULLIVAN

1001 MAIN STREET MRS. O. H. GREEN
RAYMOND PRIDGEN
COLUMBIA. s. C.

November 30, 1967

inr. F. C. Smith

State Auditor

«,ade Hampton O ffice FUdg.
Columbia, S. C.

bear Mr. Smith:

ke are enclosing a request for a transfer of $600 from Travel For
Employees to Medical Sup; lies. Not only has our caseload increased,
nut the cost of medicines and medical supplies seem to keep increas-
ing also. In addition, when we made our request for this fiscal year,
we~had just changed from our long-time pediatrician who prescribed
relatively few prescriptions to several pediatricians who had just
taken over medical care of our babies. [Ihe number of prescriptions
has risen markedly, and the $700 we requested was woefully inadequate.

«e have requested $1300 for this item for 1968-69 and, judging from
t is year, we probably should have requested at least $200 a month.
Is there any way | can amend our request for tnis item?

Ae are unwilling to request a cent more than we honestly think we will
need, but then we are in real difficulty when we underestimate needs.
| do hope the Budget and Control board will see fit to let us amend
our request for this item for 1968-69 to a figure more in keeping with
our demonstrated needs.

If you would like for me to come over and discuss this request more
fully, please let me hear from you.

Sincerely

Executive Director
HE CHILDREN’S BUR aU OF SOUTh CaROLINA
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STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR

F O BOX 11>3S
COLUMBIA

F. C SMITH December 4, 1967

Btati Auditor

TO THE STATE BUDGET AND CONTROL BOARD:
Gentlemen:

In accord with the requirements of the Industrial Revenue Bond
Act the Board is requested to approve the two issues of bonds described
below.

1. Darlington County - $3,750,000.00

These bonds will be issued for Nuclear Corporation of
America, a Delaware corporation, for the construction of a steel plant
in the Dovesville section of Darlington County.

2. Beaufort County - $700,000.00

These bonds will be issued for the Blake & Johnson Company,
a Connecticut corporation, for the construction of a plant to manufacture
nuts and bolts.

Legal work in connection with each of the above issues has been
handled by the firm of Sinkler, Gibbs & Simons. These issues are identical
with the three previously approved by the Board and have no peculiar circum-

stances .

It is requested that you return one copy of this notice indicating
your approval or other comments below. It is understood that action will
not be considered as affirmative except upon unanimous approval by the full
membership of the Board. /

Very truly yours,

P. C. Smith

State Auditor
PCS:dr

| approve issuance of the above bonds
I disapprove issuance of the above bonds

I prefer that action be held for the next 514
regular meeting of

(Signed)



COPY

STATF OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P O BOX HS3S
COLUMBIA

December A, 1967

P C SMITH
«tA»r AUDITOW

TO TIB STATE BODdIT AVD COMIBOL BQAIDt
Gentleanst

la accord with the requlrcoants of the Induetrial Revenue Bond
Act the Board Is requested to approve the two Issues of bonds described
below.

1. Dgrlington County - $3,7X10Q0.&

These beads will be Issued for Muclear Corporation of
Am rice, a Delaware corporation, for the construction of a stool plant
in the Doveevilla section of Darlington County.

2. Beaufort gownty - >700.000.7,

These bonds will be Issued for the Blake A Johnson Caepeiry,
a Connecticut corporation, for the construction of a plant to manufacture
nuts and bolts.

Legal work la connectlon with each of the above las-tee has boon
handled by tho flrn of Stabler, Olbba A Ulanas. Those Issues are Ildentical
with the three previously approved by the Board and have no peculiar elreun-

it la requested that you return ooe copy of thia notice LadicelLing
your approval or other is— ats below. It Is understood that action will
not ba considered as sfflrnatlve except upon unanimous approval by the full
msobership of tbs Board.

Tory truly yours,

P. C. Smith
Stats Auditor

PCB:dr

1 approve lIssuance of tho above bonds
I disapprove lIssuance of the above bonds
1 prefer that action ba held for the next

(Signed)



I*.c smITH
Siatc Auoirow

STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P o Box 1 (333
COLUMBIA

December 4, 1967

TO THE STATE BUDGET AND CONTROL BOARD
Gentli

In accord with the requlresmnts of the Industrial Revenue Bond
Act the Board la requested to approve the two Issues of bonds described
below.

1. BLrUH>tSP..A upty - P J73Q1q00.0C

These bonds will be Issued for Nuclear Corporation of
Asmrlea, a Delaware corporation, for the construction of a steal plant
in the Dovesvllle section of Darlington County.

2. ufort County - j7Qb.JQC.OG

These bonds will be Issued for the Blake A Johnson Company,
a Connecticut corporation, for toe construction of s plant to manufacture
nuts end ooits.

Legal work in connection with each of the above issues has been
handled by the fim of Stabler, Gibbs 6 Slams. These Issues are identical
with the three previously approved by the Board and have no peculiar circum-
stances.

It is requested that you return one copy of this notice indicating
your approval or other comnsnts below. It la understood that action will
not he considered as affirmative except upon unanimous approval by the full
membership of the Board.

Very truly yours,
c d

P. C. Smith
state Auditor

PCStdr

I approve issuance of the above hoods
| disapprove issuance of the above bonds

I prefer that action be held for the next
regular meattag of the Board

(Signed)
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COPY

State Auditor

STATE OF SOUTH CAROLINA
OFFICE OF THE STATE AUDITOR
P O BOX 11333
COLUMBIA

Z>c«b«r 4, 1967

TO THE STATE BUDGET AVD CONTROL BOARD:
Gentlemen:

In Accord with the requirements of the Industrial Revenue Bond
Act the Board is requested to approve the two issues of bonds described
below.

1. Darlington County - $3,750,000.00

These bonds will be issued for Nuclear Corporation of
America, a Delaware corporation, for the construction of a steel plant
in the Dovesvilie section of Darlington County.

2. Beajfort County - $700,000,00

These bonds will be issued for the Blake & Johnson Company,
a Connecticut corporation, for the construction of a plant to manufacture
nuts and bolts.

Legal work in connection with each of the above Issues has been
handled by the firm of Slinkler, Gibbs & Simons. These issues sre identicsl
with the three previously approved by the Board and have no peculiar circum-
stances .

It is requested that you return one copy of this notice indicating
your approval or other comments below. It is understood that action will
not be considered as affirmative except upon unanimous approval by the full
membership of the Board.

Very truly yours,

P. C. Smith
Stats Auditor

PCS:dr /

I approve issuance of the above bonds .
| disapprove issuance of the above bonds

1 prefer that action be held ~iis”"Um aajt
regular meeting ha. Rmrd

(Signed)
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STATE OF SOUTH CAROLINA
OFFICt OF TMI STATC AUDITOR

f O box it,,>
COLUMBIA

December 4, 1967

TO THE STATE BUDGET AND CONTROL BOARD:
Gentlemen:

In accord with the requirements of the Industrial Revenue Bond
Act th» Board is requested to approve the two issues of bonds described
be low.

1. Darlington County - $3,750,000.00

Thcsi bond will be issued for Nuclear Corporation of
America, a Delaware corporation, for the construction of a steel plant
in the Dowsvilb section of Darlington County.

2. Beaufort County - $700,000.00

These bonds will be issued for the Blake. 6 Johnson Company,
a Connecticut corporation, for the construction of a plant to manufacture
nuts and bolts.

Legal work in connection with each of the above issues has been
handled by tin firm ot Sinkbr, Gibbs & Simons. These issues are identical
with the thrtt previously approved by the Board and have no peculiar circum
stances.

It i. r<qu ~Lid that you return one copy of this notice indicating
your approval or other comments below. It is understood that action will
not be considered as iffirmative except upon unanimous approval by the full
membership of the Board.

Very truly yours,

P. C. Smith
State Awuditor

PCS:dr

| approve issuance of tht above bonds
| disappr »< i nuance of the above bonds

| prefer rl»,t .ttion be held for the next
r -ui.er meeting of the Board

(»lgned)
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3INKUER. GIBBS & SIMONS rer-3307
ABE* CODE 803
ATTORNEYS & COUNSELLORS AT UAW

huoer siNKue®
CHA«H» m.0.885 2 PRIOLEAU STREET
ALBERT S!IMON»,JB
"MfODOBE 8 Oue'RARO CHARLESTON, S. C 204 02
O DANA 8INKLCS
TmOMAS SBUIST
RUTH WiuLIAMS

March 4th, 1968

Honorable P. C. Smith
State Auditor

Hampton Office Building
Columbia, South Carolina

Re: $700,000 Beaufort County Industrial
Revenue Bonds, Series 1967 - B & J

Dear Pat:

Enclosed you will find a copy of the Petition of the Board
of Directors of Beaufort County to the State Budget and Control
Board for the approval of the Project for which the captioned
bonds are to be 1issued. The statutory notice of approval of
this Project by the State Board was published in The Beaufort
Gazette on December 7th, 1967 and it is my recollection that
the State Board approved this Project at a meeting in the latter
part of November.

Please return to us 7 certified copies of the enclosed
Resolution of the State Budget and Control Board.

Very truly yours.

TBG/bhs
Enclosures
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T. MILES BURBAGE, Publisher P. 0. BOX 320

(the Ik'aufnrt (Sasctte

"Serving Beaufort County Since 1887"

NEWSPAPER and COMMERCIAL PRINTING

Beaufort, South Carolina

STATE OF SOUTH CAROLINA
COUNTY OF BEAUFORT

Personally appeared before me a Notary
Public in and for State and County, afore-
said, T. Miles Burbage, who being duly
sworn according to law, deposes and says
that he is the publisher of The Beaufort
Gazette, a newspaper published each week
in said County, and who further deposes
that the Notice, a true copy of which is
hereto affixed, was published for

xix 10T6

in The Beaufort Gazette

in the issues dated

T. Miles Burbage, Publisher"
Subscribed and sworn to before me this

day of , 19

NOTARY PUBLIC
My Commission expires pleasure of the Governor

520

SOUTH CAROLINA FOR THF

YEAR 1967

Board) to the State Budget and
Control Board of South Carolina
fthe State Board), approval has
been given by the State Board

to the following undertaking,
via.:

The acquisition by the County
Board of a parcel of land con-
taining  approximately 22.3
acres, will tv leased to The
Blake A Johnson Company, a
Connecticut Corporation (Blake
A Johnson), which will con-
struct a manufacturing plant
thereon. To finance the cost
of the acquisition of the said
land and the construction of
the manufacturing plant there-
on (the Project), the County-
Board will Issue $700,000 of
Beaufort County Industrial
Revenue Bonds. The bonds of
Beaufort County will be pay-
able solely from the rentals
to be paid to the County by
Blake A Johnson which has
Irrevocably covenanted and
agreed to pay when due, all
sums required for the principal
and Interest thereon, and such
bonds will be additionally
secured by a Trust Indenture.

In addition Blake & Johnson
has agreed to pay as additional
rentals to Beaufort County, the
School District, and all other
political units wherein the Pro-
ject is located, In lieu of taxes,
such amounts as would result
from taxes levied onthe Project
by Beaufort County, the said
School District, and the said
other political units wherein the
Project Is situate, if the Project
were owned by Blake AJohnson
but with appropriate reductions
similar to the tax exemptions,
If any, which would be afforded
to Blake A Johnson Ifit were the
owner of the Project.

Notice Is further given that
any Interested party may at any
time within twenty (20) days
after the date of the publication
of this notice, challenge the
validity of the action of the State
Board In approving the under-
taking of the County Board by
action de novo Instituted in the
Court of Common Pleas for
Beaufort County.

THE STATE BUDGET AND
CONTROL BOARD

By P. C. Smith
Secretary
PUBLICATION DATE:
7, 1867
12-7-



T. MILES BURBAGE, Publisher P. 0. BOX 320

(the 1Bcaufoll (fxucttc

"Serving Beaufort County Since 1887"

NEWSPAPER and COMMERCIAL PRINTINO

Beaufort, South Carolina

STATE OF SOUTH CAROLINA
COUNTY OF BEAUFORT

Personally appeared before me a Notary
Public in and for State and County, afore-
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in the issues dated

T. Miles Burbage, Publisher
Subscribed and sworn to before me this
"day of “c ,19

NOTARY PUBLIC
My Commission expires pleasure of the Governor
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NOTICE WJI

SOUTH CAROLINA FOR THF
YEAR 1967

Notice Is hereby given tlui
foUowlw the filing« a P rlt”

'Seanforf Comtf @ U I

,Board) to the State Budget and
Control Board ofSouth Carolina
i (the State Board), approval has
been given by the state Board

to the following undertaking,
via.:

The acquisition by the County
Board of a parcel of land con-
taining  approximately 22.3
acres, will be leased to The
Blake A Johnson Company, a
Connecticut Corporation (Blake
A Johnson), which will con-
struct a manufacturing plant
thereon. To finance the cost
of the acquisition of the said
land and the construction of
the manufacturing plant there-
on (the Project), the Count)'
Board will Issue $700,000 of
Beaufort County Industrial
Revenue Bonds. The bonds of
Beaufort County will be pay-
able solely from the rentals
to be paid to the County by
Blake A Johnson which has
irrevocably covenanted and
agreed to pay when due, all
sums required for the principal
and Interest thereon, and such
bonds will be additionally
secured by a Trust Indenture.

In addition Blake A Johnson
has agreed to pay as additional
rentals to Beaufort County, the
School District, and all other
political units wherein the Pro-
ject Is located, in lieu of taxes,
such amounts as would result
from taxes levied onthe Project
by Beaufort County, the said
School District, and the said
other political units wherein the
Project Is situate, Ifthe Project
were owned by Blake AJohnson
but with appropriate reductions
similar to the tax exemptions,
If any, which would be afforded
to Blake A Johnson ifit were the
owner of the Project.

Notice Is further given that
any Interested party may at any
time within twenty (20) days
after the date of the publication
of this notice, challenge the
validity of the action of the State
Board In approving the under-
taking of the County Board by
action de novo Instituted In the
Court of Common Pleas for
Beaufort County.

THF STATE BUDGFT AND |
CONTROL BOARD

By P. C. Smith

Secretary
PUBLICATION DATE:
December 7, 1967
12-7-1tcHHAB
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SINKLER. GIBBS & SIMONS "tLtPMONE 7f«- S3«9

AREA COOC »0J
ATTORNEYS & COUNSELLORS AT LAW

MUQES StNM.Cn
ChaRcEB h 0IBBS 2 PRIOLEAU STREET

*L8f«’ SIMON9.JR

Tweooonr € gukurd CHARLESTON. S C.2940 2

O DAN* SINMLCn
THOMAS O BU'ST
WuTH w'uk'AMS

March 1st, 1968

Honorable P. C. Smith
State Auditor

Hampton Office Building
Columbia, South Carolina

Re: $700,000 Beaufort County Industrial
Revenue Bonds, Series 1967 - B & J

Dear Pat:

Enclosed you will find a copy of the Lease Agree-
ment and Trust Indenture to be used In connection with the
captioned bond issue. The State Budget and Control Board
considered and approved this matter several months ago
before these documents were Tfinalized and the enclosed
should complete your Tile.

TBG/bhs
Enclosures
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StNM.Cn

SINKLER. GIBBS & SIMONS TtHtPMONE ?E*-3307

*Bt* cOOtSO)
ATTORNEYS 5 COUNSELLORS AT LAW

HUGER
CHARGES h OiBBS 2 PRIOLEAU STREET

Albert s«nons.ur
THEOOOREB GUERARO CHARLESTON. » C 294012z

G DANA BINKUER
THOMAS G BUIST
RUTH WILLIAMS

April 4th, 1968

Honorable P. C. Smith
State Auditor

Hampton Office Building
Columbia, South Carolina

Re: $700,000 Beaufort County Industrial
Revenue Bonds, Series 1967 - Blake &
Johnson

Dear Mr. Smith:

To complete your file we enclose herein a copy of
the Lease and the Indenture in the captioned bond issue.

Very truly yours.

TBG/bhs
Enclosures



THIS LEASE AGREEMENT dated as of December 1, 1967,
between BEAUFORT COUNTY. a body politic and corporate and a political
subdivision of the State of South Carolina, acting by and through
the Board of Directors of Beaufort County, which is the governing
body of Beaufort County as constituted by Article 1, Chapter 23,
Title 14, Code of Laws of South Carolina, 1962, party of the Tfirst
part, and THE BLAKE & JOHNSON COMPANY, a corporation organized and
existing under the laws of the State of Connecticut, duly qualified
to conduct business iIn the State of South Carolina, party of the
second part.

WITITNESSETH

In consideration of the respective representations and
agreements hereinafter contained, the parties hereto agree as follows
(provided, that in the performance of the agreements of the party
of the first part herein contained, any obligation it may thereby
incur for the payment of money shall not create a pecuniary liability
or a charge upon its general credit or against its taxing powers but
shall be payable solely out of the proceeds derived from this agree-
ment, the sale of the bonds referred to iIn Section 2.1 hereof and the
insurance proceeds, proceeds from released property and condemnation
awards as herein provided) :

ARTICLE 1
DEFINITIONS

"Act" m-ans Act Number 103 enacted at the 1967 Session of the

General Assembly of South Carolina, and approved by the Governor of

South Carolina on March 21, 1967.
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"Bonde'™ means the Industrial Revenue Bonds of the County
to be issued pursuant to the Indenture.

"Bond Fund"™ means the Bond Fund created in Section 502
of the Indenture and referred to herein.

"Building" means those certain buildings and all other
facilities forming a part of the Project and not constituting part
of the Leased Equipment which are required by Section 4.1 (@ hereof
to be constructed on the Leased Land, as they may at any time exist.

"Completion Date" means the date of completion of the con-
struction of the Building id the installation therein of the Leased
Equipment as that date shall be certified as provided in Section
4_4 hereof.

"Construction Fund" means the Construction Fund created
in Section 602 of the Indenture and referred to herein.

"Construction Period" means the period between the beginning
of construction or the date on which Bonds are first delivered to
purchasers thereof (whichever is earlier) and the Completion Date.

"County"™ means Beaufort County, South Carolina, a body
politic and corporate, and its successors and assigns.

e "County Board" means the Board of Directors of Beaufort
County and any successor body.

"Indenture™ means the Trust Indenture between the County
and The South Carolina National Bank, as Trustee, of even date here-
with, pursuant to which (i) the Bonds are authorized to be issued and
(ii) the County’s interest iIn this agreement and the lease rentals,
revenues and receipts received by the County from the Project (except
payments pursuant to Section 5.5 of this agreement) are pledged and the
Project is mortgaged as security for the payment of principal, premium,

if any, and interest on the Bonds, including any indenture supplemental



thereto.

"Independent Counsel™ mi s an attorney duly admitted
to practice lav/ before the highest court of any state and not an
employee of cither the County or the Lessee.

"Independent Engineer'™ means an engineer or engineering
firm registered and qualified to practice the profession of engineer-
ing under the laws of South Carolina and who or v/hich is not a full
time employee of either the County or the Lessee.

"Lease Term'" means the duration of the leasehold estate
created in this agreement as specified in Section 5.1 hereof.

"Leased Equipment" means those items of machinery, equipment
and related property required herein to be acquired and installed in
the Building or elsewhere on the Leased Land with procec’s from the
sale of the Bonds or the proceeds of any payment by the Lessee pur-
suant to Section 4.5 hereof and any item of machinery, equipment and
related property acquired and installed in the Building or elsewhere
on the Leased Land in substitution therefor and renewals and replace-
ments thereof pursuant to the provisions of Section 4.1 (b), 6.1,

6.2 (@, 7.1 and 7.2 hereof and is further defined as all property
owned by the County and hereby leased to the Lessee which is not
included in the definition of Leased Land or Building, but not includ-
ing Lessee’s own machinery and equipment installed under the provisions
of Section 9.7 hereof. l.eased Equipment is more particularly described
in Exhibit "B" attached hereto which, by this reference thereto, 1is

incorporated herein.
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"I"eased Land™ means the real property and interests therein
described in Exhibit "A" attached hereto which, by this reference
thereto, 1is incorporates herein, together with all additions thereto
and substitutions therefor. *

"Lessee" means (i) the party of the second part hereto and
its successors and assigns and (ii) any surviving, resulting or trans-
feree corporation as provided in Section 8.3 hereof.

“"Licensed Engineer'™ means an engineer or engineering firm
registered and qualified to practice the profession of engineering
under the laws of South Carolina.

"Net Proceeds" when used with respect to any insurance or
condemnation award, means the gross proceeds from the iInsurance or
condemnation award with respect to which that term is used remaining
aftter payment of all expenses (including attorneys” fees and any
extraordinary expenses of the Trustee) incurred in the collection
of such gross proceeds.

"Permitted Encumbrances™ means,as of any particular time,

(i) liens for ad valorem taxes not then delinquent, (ii) this

agreement and the Indenture, (iii) utility, access and other case-

ments and rights of way, restrictions and exceptions that a Licensed
Engineer certifies will not interfere with or impair the operations
being conducted in the Building (or, if no operations are being con-
ducted therein, the operations for which the Building was designed or
last modified) and (iv) such minor defects, irregularities, encumbrances
easements, rights of way, and clouds on title as normally exist with

respect to properties similar iIn character to the Project and as do not.
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in the opinion of the County Board, materially impair the

property affected thereby for the purpose for which i1t was acquired

or is held by the County.

"Project” means the Leased Land, the Building and the
Leased Equipment.

"Project Supervisor” means the project supervisor or super-
visors who at the time shall have been designated as such in or
pursuant to the provisions of Section 4.6 hereof.

"Trustee” means the trustee and/or the co-trustee at the time
serving as such under the Indenture.

ARTICLE 11
REPRESENTATIONS

Section 2.1. Reprcsenations by the County. The County makes
the following representations as the basis for the undertakengseon its
part herein contained: &

(@ The County is a body politic and corporate and a
political subdivision of the State of South Carolina, and
is authorized and empowered by the provisions of the Act to
enter into the transactions contemplated by this agreement and
to carry out its obligations hereunder. The Project consti-
tutes and will constitute a "project”™ within the meaning of
the Act. By proper action by the County Board and the State
Budget and Control Board of South Carolina the County has
been duly authorized to execute and deliver this agreement.
(b) The County agrees to acquire the Leased Land,
to cause to be constructed thereon the Building, to cause
to be acquired and installed the Leased Equipment in the

Building or on the Leased Land, including all real and
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personal property deemed necessary iIn connection with the
Project. The County further agrees to lease the Project
to the Lessee and to sell the Project to the Lessee at
the expiration or earlier termination of the Lease Té:m,
all for the purpose of promoting the industrial develop-
ment, developing the trade and utilizing and employing
the manpower and natural resources
of South Carolina. The County has acquired from the Lessee
without cost Lessee"s option to purchase the 1l,eased Land
for Five Hundred and no/100 ($500.00) Dollars per acre,
and agrees to incorporate this in the Project at this
cost. The County further agrees to use its best efforts,
but without expense to the County, to enable the Lessee
to procure from the appropriate state, county/ municipal
and other authorities and corporations, connection and
discharge arrangements for the supply of water, gas,
electricity and other utilities and sewage and industrial
waste disposal for the operation of the Project.

(©0 To finance the cost of acquiring, constructing
and equipping the Project, the County proposes to issue
$700,000 aggregate principal amount of the Bonds, which

will mature, bear iInterest, be redeemable and have the other

terms and provisions set forth in the Indenture.
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Section 2.2. Representations by the Lessee. The Lessee

making the following representations as the basis for the undertakings

on

its part herein contained:

(@ The Lessee 1s a corporation duly incorporated
under the laws of Connecticut, 1is in good standing under
its charter and the laws of Connecticut and South Carolina,
and has power to enter into this agreement and by proper
corporate action has been duly authorized to execute and
deliver this agreement.

(b) The leasing by the County of the Project to the
Lessee will 1induce the Lessee to locate a manufacturing
and industrial enterprise in Beaufort County, South Carolina.

(©) The Lessee intends to operate the Project as a
manufacturing plant from the Completion Date to the expira-
tion or earlier termination of the Lease Term as provided
herein for the manufacture of (i) screws and small metal
items and (ii) such other products as the Lessee may deem
appropriate.

ARTICLE 111
DEMISING CLAUSES

Section 3.1. Demise of the Leased Land and Building and

the Leased Equipment. The County demises and leases to the Lessee,

and

and

the

the Lessee leased from the County, the Leased Land, the Building
the Leased Equipment at the rental set forth iIn Section 5.3 and for

payments to be made by Lessee as set forth in Section 5.5 hereof,

f 523



-8-
for the Lease Term specified in Section 5.1, and in accordance
with the provisions of this agreement.

Section 3.2. Warranty of Title. The County warrants
that it will acquire good and marketable fee simple title to the
Leased Land to be conveyed as security for the Bonds, free from all
encumbrances other than Permitted Encumbrances, and the County will
promptly furnish, upon request by Lessee, a written opinion of
Independent Counsel that it has good and marketable fee simple title
to the Leased Land.

ARTICLE 1V

COMMENCEMENT AND COMPLETION OF THE PROJECT;
ISSUANCE OF THE BONDS

Section 4.1. Appointment of Lessee as Agent to Construct
and Equip the Building on the Leased Land. The County agrees to ac-
quire the Leased Land on or prior to the delivery of the Bonds, "and
docs hereby appoint and designate the Lessee, subject to the provis-
ions of Section 4.5 hereof, as its agent for the purpose of:

(@ Constructing the Building on the Leased Land
wholly within the boundary lines thereof, the Building

to consist of a building or buildings comprising a manu-

facturing plant and appurtenant facilities for the manufac

ture, processing, storing, warehousing, distributing and
selling of (1) screws and small metal 1items and (ii) such
other products as the Lessee may deem appropriate, and
acquiring, constructing and installing other facilities

on the Leased Land deemed necessary for the operation of

the Project
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() Acquiring and installing in the Building or
on the Leased l.and for use of Lessee the Leased Equipment, and
such other items of machinery and equipment, including any
structure essentially such an item, any enclosure closely
combined with any such items, and any transportation_{acility
and equipment used as an integral part of the Project, which
in Lessee®s judgment may be necessary for operation of the

Project.

(© The l.essee will TfTurnish to the County a general
description of the building or other facilities which it will
erect on the leased land, along with a general list of Leased
Equipment which it proposes to include in the Project, and
which general description or list may be added to or subtracted
from as the Lessee secs Fit in the construction of the Project,
and which will be corrected and resubmitted to the County at

the completion of the Project.
The Lessee, for its part, agrees to accept the authorizations

granted to it by the County by the provisions of sub-sections (@ and
() , supra, and to construct the Building and to install, the Leased
Equipment with promptness and dispatch.

Section 4.2. Agreement to Issue Bonds; Application of
Bond Proceeds. In order to provide Tfunds for payment of the costs of
acquisition, construction and installation provided for iIn Section 4.1
hereof, the County agrees that it vzill by March 29, 1968, sell
and cause to be delivered to the purchasers thereof $700,000 aggregate
principal amount of the Bonds and it will thereupon (i) deposit in the
Bond Fund all accrued interest received on the sale of the Bonds and
(i1) deposit in the Construction Fund the balance of the proceeds

received from said sale.
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Section 4.3. Disbursements from the Construction Fund.
The County shall in the Indenture authorize and direct the Trustee to
use the monies i1n the Construction Fund for the payment of the costs
and expenses of the Project and the planning and financing of the

Project as approved and submitted in writing by the Project Supervisor
The

/Lessee at its option during the construction period may pay out of

its own funds thecosts and expenses of the Project and then submit
to the Trustee for reimbursement out of the Construction Fund an

itemized list of such expenses and disbursements.
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It is further agreed that in making any such payments
from the Construction Fund to reimburse the Lessee, the Trustee
may rely upon the itemized list of expenses and disbursemei Is sub-
mitted to it by the Lessee pursuant to this Section, and the Trustee
A

shall be relieved of all liability with respect to making such

payments.

All monies remaining in the Construction Fund after com-
pletion of the construction of the Building and acquisition and iIn-
stallation of the Leased Equipment and payment in full of the costs
thereof, and after payment of all othci items provided for in the
preceding paragraph of this Section, shall at the direction of the
Lessee be (i) used by the Trustee for the purchase of Bonds in the
open market for the purpose of cancellation, at prices not exceed-
ing the principal amount thereof plus accrued interest thereon to the
date of delivery, or (ii) paid into the Bond Fund, except for amounts
retained by the Trustee with the approval of the Project Supervisor
for payment of Project costs not then due and payable, any balance
remaining of such retained funds after full payment of all such
Project costs to be used by the Trustee as directed by the Lessee

in the manner specified in clauses (i) and (ii) of this paragraph.
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Section 4.4. Establishment of Completion Date. The
Completion Date shall be evidenced to the Trustee by a certificate
signed by the Project Supervisor stating that, except for amounts
retained by the Trustee for Project costs not then due and payable
as provided in the third paragraph of Section 4.3, (i) construction
of the Building has been completed iIn accordance with the specifications
thereof and all labor, services, materials and supplies used in such
construction have been paid for, (ii) all other fTacilities necessary
in connection with the Project have been constructed, acquired and
installed in accordance with the specifications therefor and all
costs and expenses incurred in connection therewith have been paid
and (iii) the Leased Equipment has been installed to his satisfaction,
the Leased Equipment (together with other equipment installed by
Lessee) is suitable and sufficient for the efficient operation of the
Project for the purposes specified in Section 4.1 (@) hereof
and all costs and expenses incurred in the acquisition and installa-
tion of the Leased Equipment have been paid. Notwithstanding the
foregoing, such certificate shall state that it is given without
prejudice to any rights against third parties which exist at the

date of such certificate or which may subsequently come into being.
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Section 4.5. Lessee Required to Pay Construction and
Equipment Costs in Event Construction Fund Insufficient. In the
event the monies in the Construction Fund available for payment of
the costs of the Project should not be sufficient to pay the CSZts
thereof in full, the Lessee shall complete the Project, and shall
pay all that portion of the costs of the Project as may be in excess
of the monies available therefor iIn the Construction Fund. The County
does not make any warranty, either express or implied, that the monies
which will be paid into the Construction Fund and which, under the
provisions of this agreement, will be available for the payment of
the cost of the Project, will be sufficient to pay all the costs which
will be incurred iIn that connection. The Lessee agrees that if
after exhaustion of the monies in the Construction Fund the Lessee
should pay any portion of the said costs of the Project pursuant to
the provisions of this Section, it shall not be entitled to any reim-
bursement therefor from the County or from the Trustee or from the

holders of any of the Bonds, nor shall it be entitled to any diminution

of the rents payable under Section 5.3 hereof.
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Scction 4.6. Project Supervisor. The Project Supervisor
for the purpose of taking all actions and making all certificates
required to be taken and made by the Project Supervisor under the
provisions of this agreement shall be any officer of the Lessee
or other person so appointed by the l.esscc in writing to the County
and the Trustee.

Section 4.7. County to Pursue Remedies Against Contractors
and Subcontractors and Their Sureties. In the event of default of any
contractor or subcontractor under any contract made by it in connec-
tion with the Project or in the event of breach of warranty with
respect to any materials, workmanship, or performance guarantee,
the Lessee as the agent of the County shall promptly proceed to
exhaust the remedies of the County against the contractor, sub-
contractor or supplier so in default and against each surety for
the performance of such contract. Any amount recovered by way of
damages, refunds, adjustments or otherwise iIn connection with the
foregoing prior to the Completion Date, less any expenses 1incurred
by the County at the request of the Lessee, shall be paid into the
Construction Fund and after the Completion Dat” shall be paid into
the Bond Fund.

Section 4.8. Investment of Construction Fund Monies
Permitted. Any monies held as a part of the Construction Fund shall
the Trustee feels that it is advisablcbc invested or reinvested by
the Trustee in (i) obligations of the United States and agencies
thereof; (i1) general obligations of the State of South Carolina or

any of its political units; (iii) Savings and Loan Associations to
«
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Scction 4.G. Project Supervisor. The Project Supervisor
for the purpose of taking all actions and making all certificates
required to be taken and made by the Project Supervisor under the
provisions of this agreement shall be any officer of the Lessee
or other person so appointed by the l.essee in writing to the County

and the Trustee.

Section 4.7. County to Pursue Remedies Against Contractors

and Subcontractors and Their Sureties. In the event of default of any

contractor or subcontractor under any contract made by it in connec-
tion with the Project or in the event of breach of warranty with
respect to any materials, workmanship, or performance guarantee,
the Lessee as the agent of the County shall promptly proceed to
exhaust the remedies of the County against the contractor, sub-
contractor or supplier so in default and against each surety for
the performance of such contract. Any amount recovered by way of
damages, refunds, adjustments or otherwise in connection with the
foregoing prior to the Completion Date, less any expenses incurred
by the County at the request of the l.essee, shall be paid into the
Construction Fund and after the Completion Date shall be paid into
the P.ond Fund.

Section 4.8. Investment of Construction Fund Monies
Permitted. Any monies held as a part of the Construction Fund shall
the Trustee feels that it is advisable invested or reinvested by
the Trustee in (i) obligations of the Unived States and agencies
thereof; (ii) general obligations of the State of South Carolina or

any of its political units; (iii) Savings and Loan Associations to
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the extent that the same are secured by the Federal Deposit Insurance
Corporation; or (iv) certificates of deposit where such certificates
of deposit are collaterally secured by securities of the type describ-
ed in (1) and (ii) above held by a third party as escrow agent or
custodian, of a market value not less than the amount of the certi-
ficates of deposit so secured, including interest.

ARTICLE V

EFFECTIVE DATE OF THIS AGREEMENT; DURATION
OF LEASE TERM; RENTAL PROVISIONS

Section 5.1. Effective Date of this Agreement; Duration
of Lease Term. This agreement shall become effective upon its
delivery, and the leasehold estate created in this agreement shall
then begin, and subject to the provisions of this agreement (including
particularly Article X and Xl hereof), shall expire December 1,.1987.

Section 5.2. Delivery and Acceptance of Possession. The
County agrees to deliver to the Lessee sole and exclusive possession
of the Project (subject to the right of the County and the Trustee
to enter thereon for inspection purposes and to the other provisions
of Section 8.2 hereof) on the Completion Date and the Lessee agrees
to accept such possession of the Project upon such delivery; provided
that prior to such date for delivery of sole and exclusive possession
the Lessee may take such possession of the Project as it may deem
advisable.

Section 5.3. Rents and Other Amounts Payable. At Ileast
seven days before June 1st, 1968, and at least seven days before each

June 1 and December 1 thereafter until the principal of, premium, if
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any, and interest on the Bonds shall have been fully paid or provision
for the payment thereof shall have been made in accordance with the
Indenture, the Lessee shall pay to the Trustee as rent for the

Project (1) if such date is December 1, a sum egi".al to the amount
payable on such date as principal, if any, and interest upon the

Bonds and (ii) if such date is June 1, a sum equal to the amount
payable on such date as interest upon the Bonds as provided in the
Indenture.

In any event each rental payment under this Section shall
be sufficient to pay the total amount of interest or interest and
principal (whether at maturity or by redemption as provided in
Section 301 of the Indenture or by acceleration as provided 1in
Section 1002 of the Indenture) and premium, if any, payable on the
next semi-annual interest payment date, and if at any
interest payment date the balance in the Bond Fund is insufficient
to make required payments of principal (whether at maturity or by
redemption as provided in Section 301 of the Indenture or by
acceleration as provided iIn Section 1002 of the Indenture) and
premium, i1f any, and interest on such date the Lessee will Tforth-
with pay any such deficiency; provided that any amount at any time
held by the Trustee in the Bond Fund shall be credited against the
next rental payment to the extent such amount 1is iIn excess of the
amount required for payment of Bonds there’ofore matured or called
for redemption and past due interest in all cases where such Bonds
or coupons have not been presented for payment; and provided further,
that it the amount held by the Trustee in the Bond Fund should be
sufficient to pay at the times required the principal of, premium,

if any, and interest on the Bonds then remaining unpaid, the Lessee
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shall not bo obligated to make any further rental payments under the
provisions of this Section.

The Lessee agrees to pay to the Trustee until the principal
of, premium, 1if any, and interest on the Bonds shall have been fully
paid or provision for the payment thereof shall have been made in
accordance with the provisions of the Indenture, (i) an amount
equal to the annual fee of the Trustee for the ordinary services
of the Trustee, as Trustee, rendered and its ordinary expenses, as
Trustee, incurred under the Indenture, as and when the same becomes
due, (i1) reasonable fees and charges of the Trustee, as Bond Registry
and paying agent, and any other paying agents on the Bonds for acting
as paying agents as provided in the Indenture, as and when the same
become due, and (iii) the reasonable fees and charges of the Trustee
for the necessary extraordinary services rendered by it and extra-
ordinary expenses incurred by it under the Indenture, as and when
the same become due; provided, that the Lessee may, without creating
a default hereunder, contest iIn good faith the necessity for any such
extraordinary services and extraordinary expenses and the reasonable-
ness of any such fees, charges or expenses.

In the event the Lessee should fail to make any of the payi c:
required in this Section 5.3 the item or installment so in default
shall continue as an obligation of the Lessee until the amount in
default shall have been Tfully paid, and the Lessee agrees to pay the
same with interest thereon at the rate of &" per annum until fully
paid. The provisions of this Section shall be subject to the pro-

visions of Section 9.G hereof.
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Scction 5.4. Place of Rental Payments. The rent provided
for in Section 5.3 hereof shall be paid directly to the Trustee fox
the account of the Courty and shall be deposited in the Bond Fund.
The additional payments to be made to the Trustee under Section 5.3
hereof shall be paid directly to the Trustee for its own use or for
disbursement to the prying agents, as the case may be.

Section 5.5. Payments in Lieu of Taxes. Lessee shall
make payments to the County, the school district or school districts,
and all other political units wherein the Project is located, in lieu
of taxes, 1in such amounts as would result from taxes levied on the
Project by the County, and such school district or school districts
and other political unitsas 1if the Project were owned by the Lessee,
but with appropriate reductions similar to the tax exemptions, 1if
any, which would be afforded to the Lessee if it were the owner of

the Project.

For the sole purpose of enabling the -lessee to comply
with the aforesaid oblig tion,it is agreed that the County in
cooperation with the Lessee (i) shall cause the Project to be
valued as if privately owned as aforesaid for purposes of the said
taxes by the appropriate agency, officer or officers; (i.) shall
cause to be appropriately applied to the valuation or valuations
so determined the respective rate or rates of such taxes that
shall be applicable; and (iii) shall cause the respective appro-
priate agency, officer or officers charged with the duty of levy-
ing and collecting such taxes to submit to the Lessee when the
respective levies are made for purposes of such taxes upon prop-
erty privately owned, a statement specifying the amount and due
date or dates of such taxes v.Jiich the County, school district and

other political units would receive If such property were so priv-

ately owned.
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In the event the Lessee should fail to make any of the pay-
ments required iIn this Section 5.5, the amount or amounts so in de-
fault shall continue as an obligation of the Lessee until Ffully paid,
and the Lessee agrees to pay the same with interest thereon at the
rate of 6% per annum until Tully paid.

Section 5.6. Obligations of Lessee Hereunder Unconditional.
Subject to the provisions of this Section and Section 9.6 hereof, the
obligations of the Lessee to make the payments required in Section 5.3
and Section 5.5 hereof and to perform and observe the other agreements
on its part contained herein shall be absolute and unconditional and
until such time as the principal of, and interest and premium, ifF
any, on the Bonds shall have been fully paid or provision for the
payment thereof shall have been made in accordance with the Indenture,
the Lessee (i) will not suspend or discontinue any payments provided
for in Section 5.3 hereof, (ii) will perform and observe all of fts
other agreements contained inthis agreement, and (iii) except as
provided in Section 11.1 will not terminate the Lease Term for any
cause including, without limiting the generality of the foregoing,

a Failure to complete the Project, any acts or circumstances that
may constitute failure of consideration, eviction or constructive
eviction, destruction of or damage to the Project, commercial frus-
tration of purpose, any change in the tax or other laws of the
United States of America or of South Carolina or any political
subdivision of either thereof or any Tfailure of the County to per-
form and observe any agreement, whether express or implied, or

any duty, liability or obligation arising out of or connected with

this agreement. Nothing contained in this Section shall be con-
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strucd to release the County from the performance of any of the
agreements on its part herein contained; and iIn the event the County
should fail to perform any such agreement on its part, the Lessee

may institute such action against the County as the lessee may

deem necessary to compel performance so long as such action docs

not abrogate the Lessee"s obligations contained in the first sentence
of this Section 5.6. The Lessee may, however, at its own cost and
expense and in its own name or in the name of the County, prosecute

or defend any action or proceeding or take any other action involving
third persons which the Lessee deems reasonably necessary in order to
secure or protect its right of possession, occupancy and use hereunder,
and in such event the County hereby agrees to cooperate fully with

the Lessee and to take all action necessary to effect the substitution
of the Lessee for the County in any such action or proceeding if the

Lessee shall so request.
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ART1CLE VI
MAINTENANCE, TAXES AND INSURANCE

Section 6.1. Maintenance and Modifications of Project
by Lessee. The Lessee agrees that during the Lease Term it shall at
its own expense (i) keep the Project in as reasonably safe condition
as its operations shall permit and (if) keep the Building and the Leased
Equipment and all other improvements forming a part of the Project in
good repair and in good operating condition, making from time to time
all necessary repairs thereto and renewals and replacements thereof.
The Lessee may, also at its own expense, make from time to time any
additions, modifications or improvements to the Project It may deem
desirable for its business purposes that do not adversely affect
the operating effectiveness of the Project. Subject to the provisions
of Section 9.7 hereof, such additions, modifications and improve-
ments so made by the Lessee shall be on the Leased Land and become
a part of the Pioject. The Lessee will not permit any mechanics”’
or other liens to be established or remain against the Project for
labor or materials furnished iIn connection with any additions,
modifications, 1Improvements, repairs, renewals or replacements so
made by 1it; provided, that if the Lessee shall first notify the
Trustee of its intention so to do, the Lessee may in good faith
contest any mechanics®™ or other liens fTiled or established against

the Project, and iIn such event, may permit the items so contested to
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remain undischarged and unsatisfied during the period of such
contest and any appeal therefrom unless the Trustee shall notify
the Lessee that, in the opinion of Independent Counsel, by non-
payment of any such items the lien of the Indenture as to any part
of the Project will be mciterially endangered or the Project or any
part thereof will be subject to loss or forfeiture, in which event
the Lessee shall promptly pay and cause to be satisfied and dis-
charged all such unpaid i1tems. The County shall cooperate fully
with the Lessee iIn any such contest.

Section 6.2. Removal of Leased Equipment. The County
shall not be under any obligation to renew, repair or replace any
inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary
l,eased Equipment. So long as Lessee shall not be in default, in
any instance where the Lessee determines that, any items of 1,eased
Equipment have become i1nadequate, obsolete, worn out, unsuitable,
undesirable or unnecessary, the Lessee may remove such items of
Leased Equipment from the Building and the Leased Land and (on be-
half of the County) sell, trade-in, exchange or otherwise dispose
of them (as a whole or in part) without any responsibility or
accountability to the County or the Trustee therefor, provided
that the Lessee shall either:

(@ Substitute (either by direct payment of the
- costs thereof or by advancing to the County the funds
necessary therefor) and install anywhere iIn the Building
or on the Leased Land other machinery, equipment or
related property having equal or greater utility (but not

necessarily having the same function) in the operation of
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the Building as a modern manufacturing plant (provided
such removal and substitution shall not impair oot rating
effectiveness), all of which substituted machinery,
equipment or related property shall be free of all liens
and encumbrances (other than Permitted Encumbrances) but
shall become a part of the Leased Equipment; or

() Not make any such substitution and installation,
provided (i) that in the case of the sale of any such Lee =
Equipment to any one other than itself or iIn the case of
the scrapping thereof, the Lessee shall pay into the Bond
Fund the proceeds from such sale or the scrap value therec
as the case may be, (ii) that in the case of the trade-in
of such Leased Equipment for other machinery, equipment c
related property not to be installed in the Building or
on the Leased Land, the Lessee shall pay into the Bond
the amount of the credit received by it in such trade-in
and (iii) that in the case of the sale of any such Lease "
Equipment to the Lessee or in the case of any other dis;,0
tion thereof the Lessee shall pay into the Bond Bund an
amount equal to the original cost thereof less depreciatic
at rates calculated iIn accordance with generally accepted
accounting practice. Any equipment installed to replace
Leased Equipment; removed pursuant to this Section 6.2 ()
shall remain the sole property of the lessee, and the Co

shall have no interest therein.
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The removal from the Project of any portion of the
Leased Equipment pursuant to the provisions of this Section shall
not entitle the Lessee to any abatement or diminution of the rents
payable under Section 5.3 hereof.

The Lessee will promptly report to the Trustee each such
removal, substitution, sale and other disposition and will pay to the
Trustee such amounts as arc required by the provisions of the pre-
ceding subsection (b) of this Section to be paid into the Bond Fund
promptly after the sale, trade-in or other disposition requiring such
payment; provided, that no such report and payment need be made
until the amount to be paid into the Bond Fund on account of all
such sales, trade-ins or other disposition not previously reported
aggregates at least $25,000. The Lessee will not remove, or permit
the removal of, any of the Leased Equipment from the Leased Land
except in accordance with, the provisions of this Section.

Section 6.3. Taxes, Other Governmental Charges and
utility Charges. The County and the Lessee acknowledge (i) that
pursuant to Section 13 of the Act, no part of the Project owned
by the County will be subject to taxation in South Carolina (except
for inheritance, estate or transfer taxes), and that under present
law/ the income and profits (if any) of the County from the Project
are not subject to either Federal or South Carolina taxation, and
(ii) that these factors, among others, have induced the Lessee to
enter iInto this agreement.

Notwithstanding, the Lessee will pay, as the same become
due, all taxes and governmental charges of any kind vF tsoever that
may at any time be lawfully assessed or levied against or with respect

to the Project or anv machinery, equipment or other property installed
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or brought by the Lessee therein or thereon (including, without
limiting the generality of the foregoing, any taxes levied upon
or with respect to the lease rentals, revenues or receipts of the
County from the Project which, if not paid, will become a lien on
the Project prior to or on a parity with the lien of the Indenture
or a charge on the revenues and receipts therefrom prior to or on
a parity with the charge thereon and the pledge or assignment thereof
to be created and made in the Indenture, and including all ad valorem
taxes lawfully assessed upon the leasehold estate hereby granted and
conveyed to the Lessee iIn the Leased Land, Building and Leased
Equipment), all utility and other charges incurred iIn the operation,
maintenance, use, occupancy and upkeep of the Project and all assess-
ments and charges lawfully made by any governraental body for public
improvements that may be secured by lien on the Project; provided,
that with respect to special assessments or other governmental
charges that may lawfully be paid in installments over a period of
years, the Lessee shall be obligated to pay only such installments
as fcre required to be paid during the Lease Term.

IT the Lessee shall fTirst notify the Trustee of its
intention so to do, the Lessee may, at its expense and in its own
name and behalf or in the name and behalf of the County, 1in good
faith contest any such taxes, assessments and other charges and,
in the event of any such contest, may permit the taxes, assessments
or other charges so contested to remain unpaid during the period
of such contest and any appeal therefrom unless the Trustee shall

notify the Lessee that, in the opinion of Independent Counsel, by
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nonpaymcnt of any such items the lien of the Indenture will be
materially endangered or the Project or any part thereof will be
subject to loss or forfeiture, 1in which event, such taxes, assess-
ments or charges shall be paid promptly. The County will cooperate
fully with the Lessee iIn any such contest. In the event that the
Lessee sha”l fail to pay any of the foregoing items required by this
Section to be paid by the Lessee, the County or the Trustee may (but
shall be under no obligation to) pay the same and any amounts so
advanced therefor by the County or the Trustee shall become an addi-
tional obligation of the Lessee to the one making the advancement,
which amounts, together with iInterest thereon at the rate of 6% per
annum from the date thereof, the Lessee agrees to pay.

Section 6.4. Insurance Required. (@ The Lessee agrees to
keep the Project insured (or to permit the County to insure the
Project at the Lessee®"s expense) against loss or damage by fire,
lightning, vzindstorm, explosion, aircraft, smoke damage, vehicle
damage, sprinkler leakage and such other risks as are covered
under the uniform standard extended coverage endorsement in amounts
of not less than, (i) the full insurable value of the Project, or
(ii) the amount, both principal and interest of the outstanding
Bonds, whichever shall be less. The term "full insurable value”
shall mean the actual replacement value; provided that the Lessee

may be self insured to the extent of not exceeding $10,000.

(b) The Lessee shall, at its expense, maintain generalpublic
liability insurance (including the obligations assumed under Section 8.7

against claims for bodily injury, death or property damage occurring
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on, in or about the Project and the adjoining sidewalks and passage-
ways, such insurance to afford protection to the County of not less
than $500,000, with respect to bodily injury or death to any one
person; not less than $1,000,000 with respect to any one accident;
and not less than $100,000 with respect to property damage. Policies
for such insurance shall name the County, the Trustee and the Lessee
as the assured as their interest may appear.

Section 6.5. Application of Net Proceeds of Insurance.
The Net Proceeds of the insurance carried pursuant to the provisions
of Section 6.4 (@ hereof shall be paid and applied as provided 1in
Section 7.1 hereof and the Net Proceeds of iInsurance carried pursuant
to the provisions of Section 6.4 (b) hereof shall be applied toward
extinguishment or satisfaction of the laibility with respect to which
such i1nsurance proceeds may be paid.

Section 6.6. Additional Provisions”Respecting Insurance.
All insurance required in Section 6.4 hereof shall be taken out and
maintained iIn generally recognized responsible insurance companies
selected by the Lessee and licensed to do business in South Carolina.

A certificate of an officer of the Lessee that such insurance
is in force and effect shall be furnished the Trustee; and prior to
the expiration of any such policy the Lessee shall furnish the Trustee
with evidence satisfactory to the Trustee that the policy has been
renewed or replaced or is no longer required by this agreement.

Section 6.7. Advances by the County or the Trustee. In
the event the Lessee shall fail to maintain the full iInsurance coverage
required by this agreement or shall Tfail to keep the Project in as

reasonably safe condition as its operations will permit, or shall fTail
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to keep the Building and the l,eased Equipment in good repair and
good operating condition, the County or the Trustee may (but shall
be under no obligation to) take out the required policies of insurance
and pay the premiums on the same or make the required repairs, renewals
and replacements, and all amounts so advanced therefor by the County
or the Trustee shall become an additional obligation of the Lessee
to the one making the advancement, which amounts, together with
interest thereon at the rate of 6% per annum from the date thereof,
the Lessee agrees to pay.

Section 6.8. Indemnification of Trustee. The Lessee shall
and agrees to indemnify and save the Trustee harmless against and
from all claims by or on behalf of any person, Tfirm or corporation
arising from the conduct or management of, or from any work or thing
done on, the Project during the Lease Term, and against and from all
claims arising during the Lease Term from (@) any conditions of the
Project, () any breach or default on the part of the Lessee in the
performance of any of its obligations under this agreement, (¢) any
act of negligence of the Lessee or of any of its agents, contractors,
servants, employees or licensees, or (d) any act of negligence of any
assignee or sublessee of the Lessee, or of any agents, contractors,
servants, employees or licensees of any assignee or sublessee of the
Lessee. Tne Lessee shall indemnify and save the Trustee harmless from
and against all costs and expenses incurred iIn or in connection with
any such claim arising as aforesaid, or in connection with any action
or proceeding brought thereon, and upon notice from the Trustee, the

Lessee shall defend the Trustee in any such action or proceeding.
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ARTICLE VXI
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 7.1. Damage and Destruction. Unless the Lessee
shall elect to exercise its option to purchase pursuant to the.pro-
visions of Section 11.2 (@ hereof, if prior to full payment of the
Bonds (or provision TfTor payment thereof having been made in accordance
with the provisions of the Indenture) the Project is destroyed or is
damaged (in whole or in part) by Tfire or other casualty to such ex-
tent that the claim for loss under the insurance policies required
to be carried pursuant to Section 6.4 (@) hereof resulting from such
destruction or damage is not greater than $25,000 the Lessee (i) shall
promptly repair, rebuild or restore the property damaged or destroyed
to substantially the same condition thereof as existed prior to the
event, causing such destruction or damage, with such changes, altera-
tions and modifications (including the substitution and addition of
other properly) as may be desired by the l.essec and as will not
impair operating effectiveness or productive value or the character
of the Project as a manufacturing plant, and (i) will apply for such
purpose so much as may be necessary of any Net Proceeds of insurance
resulting from such claims for losses. All Net Proceeds of insurance
resulting from such claims for losses not iIn excess of $25,000 shall
be paid to the Lessee.

Unless the Lessee shall elect to exercise its option to
purchase pursuant to the provisions of Section 11.2 (@ hereof, if
prior to full payment of the Bonds (or provision for payment thereof
%aving been made in accordance with the provisions of the Indenture)
the Project is destroyed or is damaged in whole or in part by fire

or other casualty to such extent that the claim for loss under the
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insurancc policies required to be carried pursuant to Section 6.4 (@)
hereof resulting from such destruction or damage is in excess of
$25,000 the Lessee shall promptly give written notice thereof to

the Trustee. All Net Proceeds of insurance resulting from such claims
for losses in excess of $25,000 shall be paid to and hold by the
Trustee iIn a separate trust account, whereupon (i) the Lessee shall
proceed promptly to repair, rebuild or restore the property destroyed
or damaged to substantially the same condition thereof as existed
prior to the event causing such destruction or damage with such
changes, alterations and modifications (including the substitution
and addition of other property) as may be desired by the Lessee

and as will not impair operating effectiveness or productive value

or the character of the Project as a manufacturing plant, and (i)
the Trustee will apply so much as may be necessary of the Net
Proceeds of such insurance to payment of the costs of such repair,
rebuilding or restoration, either on completion thereof or as the
work progresses.

In the event said Net Proceeds are not sufficient to pay 1in

full the costs of such repair, rebuilding or restoration required

by either of the two foregoing paragraphs, the Lessee will none-
theless complete said work and will pay that portion of the costs
thereof in excess of the amount of said Net Proceeds.

The Lessee shall not, by reason of the payment of such ex-

ecess costs be entitled to any reimbursement from the County, the
Trustee or the holders or owners of the Bonds or any abatement or

diminution of the rents payable under Section 5.3 or Section 5.5

hereof.
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Any balance of such Net Proceeds remaining after payment
of all the costs of such repair, rebuilding or restoration shall be
paid into the Bond Fund. IT the Bonds have been fully paid (or
provision therefor has been made in accordance with the Indenture)
all Net Proceeds shall be paid to the Lessee.

Section 7.2. Condemnation. Unless the Lessee shall
elect to exercise its option to purchase pursuant to the provisions
of Section 11.2 (b) hereof, in the event that title to, or the
temporary use of, the Project or any part thereof shall be taken
under the exercise of the power of eminent domain by any govern-
mental body or by any person, Tfirm or corporation acting under
governmental authority, the Lessee shall be obligated to continue
to make the rental payments specified in Section 5.3.

The County and the Lessee hereby irrevocably assign
to the Trustee the Net Proceeds received by them or either of them
from any award made in such eminent domain proceedings, which shall
be paid to and held by the Trustee, together with any Net Proceeds
received by the Trustee, iIn a separate trust account, to be applied
in one or more of the following ways as shall be directed in
writing by the Lessee:

(@ To the restoration of the Project to substantially
the same condition thereof as existed prior to the exercise
of the said power of eminent domain.

() To the acquisition, by construction or otherwise,
by the County of other improvements, suitable for the
Lessee™s operations at the Project (which improvements shall

be deemed a part of the Project and available for use and
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occupancy by the Lessee without the payment of any rent
other than as herein provided to the same extent as if
such other improvements vzcrc specifically described
herein and demised hereby); provided, that such improve-
ments shall be acquired by the County subject to no liens
or encumbrances prior to or on a parity with the lien
of the Indenture, other than Permitted Encumbrances.

(©0 To the redemption of Bonds, together with
interest accrued thereon to the date of redemption;
provided, that no part of any such condemnation award may
be applied for such redemption unless (@) all of the
Bonds arc io be redeemed in accordance with the Indenture
upon exercise of the option to purchase provided for by
Section 11.2 (b) hereof or (@) in the event that less than
all of the Bonds are to be redeemed, the Lessee shall furnish
to the County and the Trustee a certificate of an Independ-
ent Engineer acceptable to the County and the Trustee stating
(i) that the property forming a part of the Project that was
taken by such condemnation proceedings is not essential to
the Lessee’s use or occupancy of the Project; or (ii) that
the Project has been restored to a condition substantially
equivalent to its condition prior to the taking by such
condemnation proceedings or (iii) that iImprovements have
been acquired which are suitable for the Lessee’s operations
at the Project as contemplated by the foregoing subsection

() of this Section.
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Unless the Lessee shall have elected to exercise 1its
option to purchase pursuant to the provisions of Section 11.2 ()
hereof, within ninety days from the date of entry of a final order
in any eminent domain proceedings granting condemnation, the Lessee
shall direct the County and the Trustee in writing as to which of
the ways specified in this Section the Lessee elects to have the
condemnation award applied.

Any balance of the Net Proceeds of the award in such
eminent domain proceedings shall be paid into the Bond Fund. If
the Bonds have been Tfully paid (or provision for payment thereof
has been made in accordance with the provisions of the Indenture),
all Net Proceeds shall be paid to the Lessee.

The County shall cooperate fully with Lessee in the handling
and conduct of any prospective or pending condemnation proceeding with
respect to the Project or any part thereof and will, to the extent
it may lawfully do so, permit the Lessee to litigate in any such
proceeding in the name and behctlf of the County. In no event will
the County voluntarily settle, or consent to the settlement of any
prospective or pending condemnation proceeding with respect to the
Project or any part thereof without the written consent of the Lessee.

Section 7.3. Condemnation of Lessee-Owned Property. The
Lessee shall also be entitled to the Net Proceeds of any condemnation
award or portion thereof made for damages to or takings of its o/
property not included in the Project (except for damages for the value
of its leasehold estate under this agreement, which shall be disposed

of pursuant to Section 7.2).
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ARTICLE VII1
SPECIAL COVENANTS

Section 8.1. No Warranty of Condition or Suitability by
the County. The County makes no warranty, cither express or implied,
as to the condition of the Project or that it will be suitable for the
Lessee’s purposes or needs.

Section 8.2. County®"s and Trustee’s Right of Access to the
Project. The Lessee agrees that the County, the Trustee and the duly
authorized agents of each of them shall have the right at all reasonabl

and
times to enter upon the Leased Land/to examine and inspect the Project.
The Lessee fTurther agrees that the County and its duly authorized
agents shall have such rights of access to the Project as may be
reasonably necessary to cause to be completed the construction and
installation provided for in Section 4.1 hereof, and thereafter~the
County, the Trustee and their or either of their duly authorized
agents shall have such rights of access to the Project as may be
reasonably necessary for the proper maincenance of the Project in
the event of failure by the Lessee to perform its obligations under
Section 6.1 hereof.

Section 8.3. Lessee to Maintain its Corporate Existence;
Conditions Under Which Exceptions Permitted. The Lessee agrees that
during the Lease Term it will maintain i1ts corporate existence, will
not dissolve or otherwise dispose of all or substantially all of its
assets and will not consolidate with or merge into another corpora-
tion or permit one or more other corporations to consolidate with
or merge into it; provided, that the Lessee may, without violating

the agreement contained in this Section, consolidate with or merge
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into another corporation, or permit one or more other corporations
to consolidate with or merge into it, or sell or otherwise transfer
to another corporation all or substantilly all of its assets as an
entirety and thereafter dissolve, provided the surviving, resulting
or transferee corporation, as the case may be, assumes iIn writing
all of the obligations of the Lessee under this agreement.

Section 8.4. Qualification in South Carolina. The Lessee
warrants that it is and throughout the Lease Term it will continue
to be duly qualified to do business in South Carolina.

Section 8.5. Release of Certain Land. In addition to the
rights granted by Section 11.3 hereof, the parties hereto reserve
the right at any time and from time to time to amend this agreement
for the purpose of effecting the release of and removal from this
agreement and the leasehold estate created hereby (i) of any unimproved
part of the Leased Land (on which neither the Building nor any Leased
Equipment is situated) on which the County then proposes to construct
improvements for lease to the Lessee or any subsidiary or affiliated
corporation thereof under another and different lease agreement or
(i1) any part (or interest in such part) of the Leased Land with respect
to which the County proposes to grant an easement or convey fee simple
title to a railroad, public utility or public body in order that
railroad, utility services or roads may be provided for the Project;
provided, that if at the time any such amendment is made any of the
Bonds are outstanding and unpaid there shall be deposited with the
Trustee the following:

(@ A copy of the said amendment as executed.
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() A resolution of the CountyBoard (i) stating that the
County is not in default under any of the provisions of th” Indenture
and the Lessee 1i1s not to the knowledge of the County in default
under any of the provisions of this agreement, (ii) giving an =
adequate legal description of that portion (and/or the casements
or interest in such portion) of the Leased l,and to be released,

(1i1) stating the purpose for which the County desires the release,

(iv) stating that the said improvements which will be so constructed
will be such as will promote the continued industrial development of
South Carolina and (v) requesting such release.

(© A resolution of the board of directors of the Lessee
approving such amendment and stating that the Lessee is not in default
under any of the provisions of this agreement.

(d A copy of any agreement, wherein the County agrees to
construct improvements on the portion of the Leased Land so requested
to be released and to lease the same, or a copy of the instrument
granting the easement or conveying the title to a railroad, public
utility or public body.

(e A certificate of an Independent Engineer who is
acceptable to the Trustee, dated not more than sixty days prior to
the date of the release and stating that, in the opinion of the per-
son signing such certificate (1) the portion of the Leased Land so
proposed to be released is necessary or desirable in order to obtain
railroad, utility services or roads to benefit the Project or is not
otherwise needed for the operation of the Project for the purposes
hereinabove stated and (i) the release so proposed to be made will
not impair the usefulness of the Building as a manufacturing plant

and will not destroy the means of ingress thereto and egress therefrom.
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IT all of the conditions of this Section 6.5 are met the
Trustee shall release any such property from the lien of the Indenture
upon payment at the rate of $500 per acre for the property released,
such pay lent to be made to the Tru tec and for deposit in the Bond ”u"id
for use as provided by this Lease and the Indenture.

No release effected under the provisions of this Section
shall entitle the Lessee to any abatement or diminution of the rents
payable under Section 5.3 hereof.

Section 8.6. Granting of Easements. IT no event of de-
fault under this agreement shall have happened and be continuing,
the Lessee may at any time or times grant casements, licenses,
rights of way and other rights or privileges in the nature of
easements with respect to any property included in the Project,
free from the lien of the Indenture, or the Lessee may release
existing casements, licenses, rights of way and other rights or
privileges with or without consideration, and the County agrees
that it shall execute and deliver and will cause and direct the
Trustee to execute and deliver any instrument necessary or
appropriate to confirm and grant or release any such easement,
license, right of way or other right or privilege upon receipt of
() a copy of the instrument of grant or release; (ii) a written
application signed by the president or a vice president of the
Lessee requesting such instrument; and (iii) a certificate executed
by the president or a vice president of the Lessee stating @
that such grant or release iIs not detrimental to the proper conduct
of the business of the Lessee, and (2) that such grant or release
will not impair the effective use or interfere with the operation
of the Project and will not weahen, diminish or impair the security
intended to be given by or under the Indenture. Lessee shall receive

no abatement of rents payable under Section 5.3 by reason of any such
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grant or release.

Section 8.7. Release and Indemnification Covenants.

(@ The Lessee releases the County from, agrees that
the County shall not be liable for and agrees to hold the County
harmless against, any loss or damage to property or any injury to or
death of any person that may be occasioned by any defect 1in the
Leased Land, the Building or the Leased Equipment or other improve-
ments on the l,eased l.and or by any cause whatsoever pertaining to
the Project or the use thereof, other than any loss, damage, injury
or death occasibned by any willful fault or any negligence on the
part of the County or its agents; provided, that the iIndemnity
provided iIn this sentence shall be effective only to the extent
of any loss that might be sustained by the County in excess of the
Net Proceeds received from any insurance carried with respect to
the loss sustained. To this end, the Lessee will provide for and
insure, in the public liability policies required in subsection (b)
of Section 6.4 hereof, not only its own liability in respect of the
matters there mentioned but also the liability herein assumed.

(b)) Notwithstanding the fact that the Act prescribes and
the parties intend that the County shall not incur pecuniary liability
by reason of entering into this Lease by reason of the issuance of the
Bonds, by reason of the execution of the Indenture, by reason of the
performance of any act required of it by the Lease, or by reason
of the performance of any act requested of it by the Lessee, never-
theless if it shall incur any such pecuniary liability, then iIn such
event the Lessee shall indemnify and hold the County harmless against
all claims by or on behalf of any person, Tfirm or corporation there-

unto arising, and all costs and expenses incurred In connection
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with any such claim, or in connection with any action or proceeding
brought thereon, and upon notice from the County, the Lessee shall
defend the County in any such action or proceeding.

Section 8.8. Lessee Not Required to Provide Financial
Information. The Lessee shall not be required to furnish to the
County or to the Trustee Tfinancial statements, balance sheets or
any other Tfinancial information during the Lease Term.

ARTICLE 1IX

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING; REDEMPTION;
RENT PREPAYMENT AND ABATEMENT; LESSEE®"S EQUIPMENT; BOLDS PAID.

Section 9.1. Assignment and Subleasing. This agreement
may be assigned and the Project may be subleased as a whole or in
part, by the Lessee without the necessity of obtaining the consent
of either the County or the Trustee, subject, however, to each of
the following conditions;

(@ No assignment (other than pursuant to Section 8.3
hereof) or subleasing shall relieve the Lessee from primary
liability for any of its obligations hereunder, and in the
event, of any such assignment or subleasing the Lessee shall
continue to remain primarily liable for payment of the
rents specified in Section 5.3 hereof and for performance
and observance of the other agreements on its part herein
provided to be performed and observed by it.

(b) The assignee or sublessee shall assume the
obligations of the Lessee hereunder to the extent of the

interest assigned or subleased.
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(© The Lessee shall, within thirty days after

the delivery thereof, furnish or cause to be furnished

to the County and to the Trustee a true and complete_

copy of each such assignment or sublease, as the case

may be.

Section 9.2. Mortgage of Project by County. The County
shall mortgage the Project by the Indenture, and assign its interest
in and pledge any monies receivable under this agreement pursuant
to the Indenture, to the Trustee as security for payment of the
principal of, premium, if any, and interest on the Ponds, but each
such icortgago, assignment or pledge shall be subject and subordinate
to this agreement.

Section 9.3. Restrictions on Sale of Project by County.
The County agrees that except as set forth in Section 9.2 hereof
or other provisions of this agreement or the Indenture, it will
not sell, convey, mortgage, encumber or otherwise dispose of any
part of the Project during the Lease Term.

Section 9.4. Redemption of Bonds. Whenever monies are
available therefor, the County, at the request at any time of the
Lessee and if the same are then subject to redemption, shall forth-
with take all steps that may be necessary under the applicable
redemption provisions of the Indenture to effect redemption of all
or part of the then outstanding Bonds, as may be specified by the
Lessee, on the earliest redemption date or dates on which such

redemption may be made under such applicable provisions.



section 9.5. Prepayment of Rents. There is expressly
reserved to the l.cssec the right, and the Lessee is authorized arid
permitted at any time it may choose, to prepay all or any part
of the rents payable under Section 5.3 hereof, and the County
agrees that the Trustee may accept such prepayment of rents when
the same are tendered by the Lessee. All rents so prepaid shall
be credited on the rental payments specified in Section 5.3 hereof
in the order of their due dates.

Section 9.6. Lessee Entitled to Certain Rent Abatements
if Bonds Paid Prior to Maturity. IT at any time the aggregate monies
in the Bond Fund shall be sufficient to retire in accordance with the
provisions of the Indenture all of the Bonds at the time outstanding,
and to pay all fees and charges of the Trustee and any paying agents
on the Bonds due or to become due through the date on which the last
of the Bonds is retired, under circumstances not resulting iIn termi-
nation of the Lease Term, and if the Lessee is not at the time other-
wise iIn default hereunder, the Lessee shall be entitled to use and
occupy the Project from the date on which such aggregate monies are -
in the hands of the Trustee to and including December 1, 1987.
with no obligation to make the rental payments specified iIn Section
5.3 hereof during that interval (but otherwise on the terms and
conditions hereof).

Section 9.7. Installation of Lessee’s Own Machinery and
Equipment. The Lessee may from time to time, 1in its sole discretion
and at its own expense, install machinery, equipment and other personal
property in the Building or on the Leased Land and which may be attache

or affixed to the Building or the Leased Land. All such machinery.
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equipment and other personal property ehall remain the sok property
of the Lessee and the Lessee may remove the same from the Building
or the Leased Land at any time, in its sole discretion and at its
own expense; provided, that any damage to the Project resulting
from any such removal shall he repaired by the Lessee at the expense
of the Lessee. The lessee may create any mortgage, encumbrance, lien
or charge on any such machinery, equipment and other personal property
provided that the scime will not diminish or impair the security in-
tended to be given by or under the Indenture. Neither the County
nor the Trustee shall have any interest in or landlord®s lien on any
such machinery, equipment or personal property so installed pursuant
to this Section 9.7, but all such machinery, equipment and personal
property shall be and remain identified as the property of the
Lessee.

Section 9.8. References to Bonds Ineffective After Bonds
Paid. Upon payment in full of the Bonds (or provision for paypont
thereof having been made in accordance with the provisions of the
Indenture) and all fees and charges of the Trustee and any paying
agents on the B>nds, all references in this agreement to the Bonds
and the Trustee shall be ineffective and neither the Trustee nor the
holders of any of the Bonds or coupons shall thereafter have any
rights hereunder, saving and excepting those that shall have thereto-

fore vested.
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ARTICLE X

EVENTS Ob” DEFAULT ANU REMEDIES

Section 10.1. Events of Default Defined. The Tfollovzing
shall be "events of default™ under this agreement, and the terms
"event of default™ or "default" shall mean, whenever they are used
in this agreement, any one or more of the following events:

(@ Failure by the Lessee to pay the rents required
to be paid under Section 5.3 of this agreement at the times
specified therein and continuing for a period of five days
after notice by telegram, or if telegraphic service is not
available then after notice by mail given to the Lessee
by either the Trustee or the County that the payment re-
ferred to in such notice has not been received.

() Failure by the Lessee to observe and perform
any covenant, condition or agreement iIn this agreement
on the part of the Lessee to be observed or performed,
other than as referred to in subsection (@) of this
Section for a period of sixty days after written notice,
specifying such failure and requesting that it be remedied

e given to the Lessee by the County or the Trustee, unless
the County and the Trustee shall agree iIn writing to an
extension of such time, prior to i1ts expiration.

(© The dissolution or liquidation of the Lessee
or the filing by the Lessee of a voluntary petition 1in
bankruptcy, or Tfailure by the Lessee promptly to lift
any execution, garnishment or attachment of such consequence

as will impair the ability of the Lessee to carry on its
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operalLions at the* Project, or the commission by the Lessee
of any act of bankruptcy, or adjudication of the Lessee
as a bankrupt, or assignment by the Lessee for the benefit
of its creditors, or the entry by the Lessee into an.agree-
ment of composition with its creditors, or the approval by
a court of competent jurisdiction of a petition applicable
to the Lessee iIn any proceeding for its reorganization insti
tuted under the provisions of the general bankruptcy act,
as amended, or under any similar act iIn any jurisdiction,
which may now be i1n effect or hereafter enacted. The
term "dissolution or liquidation of the Lessee" as used
in this subsection shall not be construed to include the
cessation of the corporate existence of the Lessee result-
ing either from a merger or consolidation of the Lessee
into or with another corporation or a dissolution or
liquidation of the Lessee following a transfer of all or
substantially all of its assets as an entirety, provided,
that in the case of the Lessee the conditions permitting
such actions contained iIn Section 8.? hereof shall have
been met.

The foregoing provisions of this Section are subject
to the fTollowing limitation: Jf by reason of force majeure the Lessee
is unable in whole or in part to carry out the agreements of the Less-
on its part herein contained, other than the obligations on the p< "L
of the Lessee contained iIn Sections 5.3, 5.5, 6.3, 6.4 and 8.7 hereof,
the Lessee shall not be deemed in default during the continuance of

such inability. The term "force majeure'" as used herein shall mean.
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without limitation, the following: acts of God; strikes, lockouts or
other industrial disturbances; acts of public enemies; orders of any
kind of the government of the United States or of South Carolina or
any of their departments, agencies, or officials, or any civil -or
military authority; insurrections; riots; epidemics; landslides;
lightning; earthquake; Tfire; hurricanes; storms; floods; washouts;
droughts; arrests; restraint of government, and people; civil dis-
turbances; explosions; breakage or accident to machinery, transmission
pipes or canals; partial or entire failure of utilities; or any other
causes or event not reasonably within the control of the Lessee, it
being agreed that the settlement of strikes, lockouts and other in-
dustrial disturbances shall be entirely within the discretion of the
Lessee, and the Lessee shall not be required to make settlement of
strikes, lockouts and other industrial disturbances by acceding to the
demands of the opposing party or parties when®" such course is in the
judgment of the Lessee unfavorable to the Lessee.

Section 10.2. Remedies on Default. Whenever any default
referred to in Section 10.1 hereof shall have happened and be sub-
sisting, the County or the Trustee as the case may be may take any
one or more of the following remedial steps:
(@ The County or the Trustee may, at its option,
declare all installments of rent payable under Section 5.3
hereof for the remainder of the Lease Term to be immediately
due and payable, whereupon the same shall become immediately
due and payable.
() The County, with the prior written consent of

the Trustee, may re-enter, and take possession of the Project
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witliout terminating this agreement, and sublease the
Project for the account of the Lessee for such term
or terms (which may be greater or less than the period
which would have otherwise constituted the balance 0;
the l,eased Term) as Trustee may determine, holding the
Lessee liable for the difference in the rent and other
amounts payable by such sublessee in such subleasing and
the rents and other amounts payable by the Lessee here-
under; provided, that in the case of an event of default
referred to in Section 10.1 (@) hereof, the County shall
not be entitled to take such action until the sixth day
after the notice prescribed by Section 10.1 (@ was given.
(©0 The County, with the prior varitten consent of
the Trustee, may terminate the Lease Term, exclude the
Lessee from possession of the Project and use its best
efforts to lease the Project to another for the account
of the Lessee, holding the Lessee liable for all rent and
other i-mounts payable by the Lessee hereunder; provided,
that iIn the case of an event of default referred to in
Section 10.1 (@ hereof, the County shall not be entitled
to take such action until the sixth day after the notice
prescribed by Section 10.1 (&) was given.
(d The County may take whatever action at law or
in equity may appear necessary or desirable to collect the
rent and other amounts then due and thereafter to become due
or to enforce performance and observance of any obligation,

agreement or covenant of the Lessee under this agreement.

56S



—47-

Any amounts collected pursuant to action taken under this
Section shall be paid into the Bond Fund and applied iIn accordance
with the provisions of the Indenture or, if the Bonds have been fTully
paid (or provision for payment thereof has been made in accord;hce
with the provisions of the Indenture), to the Lessee. No action
taken pursuant to this Section 10.2 (including repossession of the
Project or termination of the Leased Term)shall relieve the Lessee
from its obligations pursuant to Sections 5.3 and 10.2 (&), all of
which shall survive any such action.

Section 10.3. No Remedy Exclusive. No remedy herein
conferred upon or reserved to the County is intended to be exclusive
of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other
remedy given under this agreement or now or hereafter existing at
law or in equity or by statute. No delay or omission to exercise
any right or power accruing upon any default shall iImpair any
such right or power or shall be construed to be a waiver thereof,
but any such right and power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the
County to exercise a.ny remedy reserved to it in this Article, it
shall not be necessary to give any notice, other than such notice
as may be herein expressly required. Such rights and remedies as
are given the County hereunder shall also extend to the Trustee and

the Trustee and the holders of the Eonds shall be deemed third party

beneficiaries of all covenants and agreements herein contained.
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Section 10.4. Agreement to Pay Attorneys®" Fees end
Expenses. In the event the Lessee should default under any of
the provisions of this agreement and the County or the Trustee
should employ attorneys or incur other expenses for the collection
of rent or the enforcement of performance or observance of any
obligation or agreement on the part of the Lessee herein contained,
the Lessee agrees that it vzill on demand therefor pay to the County
or the Trustee the reasonable fee of such attorneys and such other
expenses so i1ncurred by the County or the Trustee.

Section 10.5. No Additional Waiver Implied by One Waiver.
In the event any agreement contained in this agreement should he
breached by either party and thereafter waived by the other party,
such waiver shall be limited to the particular breach so waived and
shall not be deemed, to waive any other breach hereunder.

ARTICLE XI
OPTIONS IN FAVOR OF I1£SSEE

Section 11.1. Options to Terminate. The Lessee shall have,
and is hereby granted, the following options to terminate the Lease
Term:

@ At any time prior to full payment of the Bonds

(or provision for payment thereof having been made 1in

accordance with the provisions of the Indenture) , the

Lessee may terminate the Lease Term by paying to the

Trustee an amount which. When added to the amount on

deposit in the Bond Fund, will be sufficient to pay,

retire and redeem all the outstanding rends in accordance

with the provisions of the Indenture (including, without

limiting the generality of the foregoing, principal.
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intcrcst to maturity or earliest applicable redemption
date, as the case may be, premium, expenses of redemption
and Trustee®"s and paying agents”’ fees and expenses), and
in case of redemption making arrangements satisfactory
to the Trustee for the giving of the required notice of
redemption.

() At any time after full payment of the Bonds
(or provision for payment thereof having been made in
accordance with the provisions of the Indenture), and
all other sums then due to the County under the agreement,
the Lessee may terminate the Lease Term by giving the
County notice in writing of such termination and such
termination shall forthwith become cfiectivc.

Section 11.2. Option to Purchase Project
Prior to Payment of the Bonds. The Lessee shall have, and is
hereby granted, the option to purchase the Project prior to the
full payment of the Bonds (or provision for payment thereof having
been made in accordance with the provisions of the Indenture),
if any of the events specified in (@), *b), or (¢) infra shall
have occurred:

(@ The Building or the Leased Equipment shall
have been damaged or destroyed (i) to such extent that
it cannot be reasonably restored within a period of
four months to the condition thereof immediately preced-
ing such damage or destruction, or (ii) to such extent

that the Lessee is thereby prevented from carrying on

its normal operations at the Project for a period of
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four months, or (iii) to such extent that the cost of
restoration thereof would exceed by $100,000 the Net
Proceeds of insurance carried thereon pursuant to the re-
quirements of Section 6.4 (@ hereof, plus the deductible
amounts for which the Lessee is self-insured with respect
to the Building and the Leased Equipment.
() Title to, or the temporary use of, all or

substantially all the Project shall have been taken

under the exercise of the power of eminent domain by

any governmental body or by any person, firm or corporation
acting under governmental authority (including such a
taking or takings as results in the Lessee being thereby
prevented from carrying on its normal operations at the
Project for a period of four months).

(© As a result of any changes in the Constitution

of South Carolina or the Constitution of the United States
of America or of legislative or administrative action
(whether state or federal) or by final decree, judgment

or order of any court or administrative body (whether state
or federal) entered after the contest thereof by the Lessee
in good faith, this agreement shall have become void or
unenforceable or impossible of performance in accordance
vzith the iIntent and purposes of the parties as expressed

in this agreement, or unreasonable burdens or excessive
liabilities shall have been imposed on the County or the
Lessee, 1i1ncluding without limitation federal, state or
other ad valorem, property, income or other taxes not being

imposed on the date of this agreement.
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) ) _ to purchase o )
To exercise its. option, the Lessee* shell, within sixty days

following the event authorizing the exorcise of such option, give
written notice to the County and to the Trustee, 1if any of the Bonds
then be unpaid, and shall specify therein the date of closing such
purchase, which date shall be not less than forty five nor more than
ninety days from the date such notice is mailed, and iIn case of a
redemption of the Bonds i1n accordance with the provisions of the
Indenture shall make arrangements satisfactory to the Trustee for
the giving of the required notice of redemption. The purchase price
payable by the Lessee in the event of i1ts exercise of the option

granted in this Section shall be the sura of the following:

(O An amount of money which, when added to the amount
then on deposit in the Bond Fund, will be sufficient to
retire and redeem all the then outstanding Bonds on the
applicable redemption date provided by the Indenture, .
including without limitation, principal, all interest to

, any redemption premium
accrue to said redemption date/and redemption expense, plus

(@ An amount of money equal to the Trustee®s and
paying agents®" fees and expenses under the Indenture
accrued and to accrue until such final payment and re-

e donation of the Bonds, plus

(@) The sum of one dollar for the Leased I,and.

Building and Leased Equipment.
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In the event of the exercise of the option granted in this
Section any Net rrocceds of insurance or condemnation shall he paid
to the Lessee simultaneously with o subsequent to the conveyance
effected pursuant to Section 11.4 hereof.

Section 11.3. Option to Purchase Unimproved band. T*he
Lessee shall have, and iIs hereby granted so Jong as Lessee shall not
be in default, the option to purchase any unimproved part of the
Leased Land (on which neither the Building nor any Leased Equipment
iIs located but upon which transportation or utility facilities may be
located) 1including the right to tie into the Building, to make use of
the utilities serving the Building, and to use any exterior walls
of the Building as a party wall; at any time and from time to time
at and for a purchase price equal to $500 per acre, which payment shall
be made to the Trustee and deposited in the Bond Fund for use as pro-
vided by this Lease and the Indenture, provided that it furnishes the

County with the following:

(@ A notice iIn writing containing (i) an adequate
legal description of that portion of the Leased Land with
respect to which such option is to be exercised, (ii) a
statement that the Lessee intends to exercise its option
to purchase such portion of the Leased l.and on a date
stated, which shall not be less than forty-five nor more

than ninety days from the date of such notice and (iii) a
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statement that, the use to which the Lessee intends
to devote such portion of the Leased Land will promote
the continued industrial development of South Carolina.

() A certificate of an Independent Engineer who is
acceptable to the Trustee, dated not more than ninety days
prior to the date of the purenase and stating that, in
the opinion of the person signing such certificate, (i)
the portion of the Leased Land with respect to which
the option is exercised is not needed for the operation
of the Project for the purposes hereinabove stated, and
(ii) the purchase will not impair the usefulness of the Build
ing as a manufacturing plant and will not destroy the means
of i1ngress thereto and egress therefrom.

(© An amount of money equal to the purchase
price computed as provided in this Section.

The County agrees that upon receipt of the notice, certi-
ficate and money required in this Section to be furnished to it
by the Lessee, the County will promptly deliver such money to the
Trustee fTor deposit iIn the Bond Bund, and secure from the Trustee a
release from the lien of the Indenture of such portion of the I.eased
I"nd with respect to which the Lessee shall have exercised the option
granted to i1t iIn this Section. In the event the Lessee shall exercise
the option granted to it under this Section the l.essce shall not be
entitled to any abatement or diminution of the rents payable under
Section 5.3 and if such option relates to Leased l,and on which
transportation or utility facilities are located, the County shall

retain an easement to use such transportion or utility facilities
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to the extent necessary for the efficient operation of the Project.
Section 33.4. Conveyance on Exercise of Option to purchase

At the closing of the purchase pursuant to Article XIl hereof or the

exercise of any option to purchase granted in Sections 11.2 and

11.3 hereof, the County will upon receipt of the purchase price

deliver to the Lessee the following:

(@ If necessary, a release from the Trustee of the
property with respect to which the option was exercised
from all security instruments.

(b) Documents conveying to the Lessee good and
marketable title to the property being purchased, as
such property then exists, subject to the following:

(i) those liens and cncurribrances (if any) to which

title to said property was subject when conveyed to

the County; (ii) those liens and encumbrances created

by the l.essee or to the creation or suffering of which

the Lessee consented; (iii) those liens and encumbrances

resulting from the failure of the Lessee to perform or

observe any of the agreements on its part contained in

this agreement; (iv) Permitted Encumbrances other than

the Indenture and this agreement; cind (v) if the option

is exercised pursuant to the provisions of Section 11.2 (b)

hereof, the rights and title of the condemning authority.

Section 33.5. Relative Position of Options and Indenture.
The options respectively granted to the Lessee in this Article except
under Section 31.3 hereof shall be and remain prior and superior to
the Indenture and may be exercised whether or not the Lessee 1is in

default hereunder, provided that such default will not result in
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to the extent necessary for the efficient operation of the Project.
Section 33.4. Conveyance on Exorcise of Option to Purchase.

At the closing of the purchase pursuant to Article XIl hereof or the

exercise of any option to purchase granted in Sections 11.2 and

11.3 hereof, the County will upon receipt of the purchase price

deliver to t3ie Lessee the following:

(@ |If necessary, a release from the Trustee of the
property with respect to which t3ic option was exercised
from all security iInstruments.

(b) Documents conveying to the Lessee good and
marketable title to the property being purchased, as
such property then exists, subject to the following:

(i) those liens and encunbrances ((if any) to which

title to saild property was subject when conveyed to

the County; (ii) those liens and encumbrances created

by the Lessee or to the creation or suffering of which

the Lessee consented; (iii) those liens and encumbrances

resulting from the Tfailure of the Lessee to perform or

observe any of the agreements on its part contained in

this agreement; (iv) Permitted Encumbrances other than

the Indenture and this agreement; and (v) if the option

is exercised pursuant to the provisions of Section 11.2 (b)

hereof, the rights and title of the condemning authority.

Section 13.5. Relative Position of Options and Indenture.
The options respectively granted to the Lessee in this Article except
under Section 31.3 hereof shall be and remain prior and superior to
the Indenture and may be exercised whether or not the Lessee 1is in

default hereunder, provided that such default will not result in
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nonful fillmerit of any condition to the exercise of any such
option.
ARTICLE XI1
ADDITIONAL OBLIGATIONS OF LESSEE AND COUNTY
Section 12.1. Obligation to Purchase Project. The
Lessee hereby agrees to purchase, and the County hereby agrees
to sell, the Project for one dollar at the expiration or sooner
termination of the Lease Term follovzing full payment of the Bonds
or provision for payment thereof having been made in accordance
with the provisions of the Indenture. At the closing of the fore-
going purchase, the County will deliver to the Lessee the documents
referred to in Section 11.4 hereof. The right to purchase granted
in this Section shall be and remain prior and superior to the
Indenture and may be exercised whether or not the Lessee is in
default hereunder provided that such default will not result in
nonfulfillment of any condition to this right.
ARTICLE XI1J.
MISCELLANEOUS
Section 13.3. Surrender of Project. Except as otherwise
expressly provided in this agreement, upon the sooner termination
of the Lease Term, before the expiration thereof, the Lessee agrees
to surrender possession of the Project peaceably and promptly to the
County in as good condition as at the commencement of the Lease Term,

loss by Tfire or other casualty covered by insurance and ordinary wear,

tear and obsolescence only excepted.

ST7



-56-
Section 13.2. Notices. All notices, certificates or

other communications hereunder shall be sufficiently given and shall
be deemed given when mailed by registered mail, postcige prepaid, or
given when dispatched by telegram when telegraphic notice is permitted
by express provisions of this agreement, addressed as follows: if
to the County, to the board of Directors of Beaufort County, Beaufort
County Courthouse, Beaufort, South Carolina; if to Lessee, to The
Blake & Johnson Company, 1495 Thomaston Avenue, Waterbury, Connecticut,
06714, Attention: President,* if to Trustee, to The South Carolina
National Bank, 900 Assembly Street, Columbia, South Carolina, Attention;
Trust Department. The County, the Lessee and the Trustee,may, by
notice given to all parties hereunder, designate any further or
different addresses to which subsequent notices, certificates or
other communications shall be sent.

Section 13.3. Recording and Filing. This agreement and
every assignment and modification hereof, including supplements pre-
scribed by Section 13.4, shall be recorded and indexed as a mi seellaneou
conveyance and as a chattel mortgage in the office of the Clerk of Court
for Beaufort County, South Carolina, or in such other office as may be
at the time provided by law as the proper place for the recordation
thereof. This agreement as originally executed shall be so recorded
prior to the recordation of the Indenture or any other mortgage or deed
of trust cr trust indenture with respect to the Project. The security
interest of the County created by this agreement and any supplement here
to in the personal property and Tfixtures which arc to be part of the
project, and the assignment of such security interest to the Trustee,

shall be perfected by the Tfiling in the office of the Secretary
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of State of South Carolina, in the city of Columbia, of financing
statements and continuation statements which fully comply with the

South Carolina Uniform Commercial Code - Secured Transactions.

Section 13.4. Other Instruments.

The Lessee covenants to deliver to the County
and the Trustee within 60 days after the Completion Date
and after the close of each fTiscal year of the Lessee
following the Completion Date, a description of the Leased
Equipment and Building, if any, constituting a part of
the Project, and not adequately described in the granting
clauses of the Indenture as then supplemented, and in the

demising clauses of this agreement as then supplemented.

Section 13.5. Binding Effect. This agreement shall inure
to the benefit of and shall be binding upon the County, the Lessee and
their respective successors and assigns, subject, however, to the
limitations contained iIn Sections 8.3, 9.1, 9.? and 9.3 hereof.

Section 13.6. Severability. In the event any provision
of this agreement shall be held invalid or unenforceable by any court
of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

Section 13.7. Amounts Remaining in Bond Fund. It is agreed
by the parties hereto that any amounts remaining in the Bond Fund upon

expiration or sooner termination of the Lease Term, as provided iIn this
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agreement, after payment in ful] of the Bonds (or provision for
payment thereof having been made in accordance with the provisions
of the Indenture) and the fees, charges and expenses of the Trustee
and paying agents iIn accordance with the Indenture shall belong to
and be paid to the Lessee by the Trustee as overpayment of rents.

Section 13.8. Amendments. Changes end Modifications. This
agreement may not be amended, changed, modified, altered or terminated
without in each instance the prior written consent of the Trustee.

Section 13.9. Net Lease. This Agreement shall be deemed
and construed to be a ™et lease”, and the Lessee shall pay absolutely
net during the Lease Term the rent and all other payments required
hereunder, free of any deductions, without abatement, dimunition or
set-off other than those herein expressly provided.

Section 13.10. Execution of Counterparts. This agreement
may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument.

Section 13.11. Law Governing Construction of Agreement.
This agreement is prepared and entered into with the iIntention that
the law of the State of South Carolina shall govern its construction.

IN WITNESS WIEREOF, BEAUFORT COUNTY, South Carolina, has
executed this Lease Agreement by causing its name to be hereunto
subscribed by the Chairman of the Board of Directors of Beaufort
County and its official seal to be impressed hereon and attested by

the Secretary of said Board and The Blake £ Johnson Company has
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executed this Lease Agreement by causing its corporate name to be
hereunto subscribed by 1its President and its corporate seal
to be impressed hereon and attested by its Secretary,

I
all being done as of the day and year Ffirst above written.

BEAUFORT COUNTY, SOUTH CAROLINA

of Beaufort County

Signed, sealed and delivered
in the presence of:

President

Signed, sealed and delivered
in the presence of:
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STATE OF ___ Suffai CAROLINA
couim’ of beaitort
Personally appeared before me Mary 1, Rogers
who being duly sworn says that she saw the corporate seal of
BEAUFORT COUNTY, South Carolina affixed to the foregoing Lease
Agreement, and that she also saw Coldcn R. Battey, Jr.

as Chairman and A. R. McAfee

as__ Executive Secretary of Beaufort County Board of Directors

6ign and attest the same, and that she with Helen E, Bennett
witnessed the execution and delivery thereof as the act and deed

of the said Beaufort County

Sworn to before me this
7thday of March , 1963.

(r.s.n
Notary Public for i
My Commission Expires: /-/-V d

STATE of Connecticut

COUNTY OF Novi Haven

*:

Personally appeared before me Chester-P»--Mbit3

who being duly sworn says that he saw the corporate seal of

-The Blake X Johnson Company affixed to the foregoing Lease Agreement

and that he also saw Chester P» W hite President

and John McEwan ag Assistant Secretary

of The Elake & John3on Company
vith H> 0« Danielson withessed the execution and

delivery thereof as the act and deed of the said & Johnson Co,

Sworn to before me this
m29thday o*. “bruary , 1967# ,

Cl —P UINtL.S.)

Notary Public for
My Commission Expires: ~ -6V
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EXHIBIT A

DESCRIPTION OF LEASED LAND ATTACHED TO AND MADE A PART OF LEASE
AGREEMENT DATED AS OF DECEMBER 1, 1967 BETWEEN BEAUFORT COUNTY,
SOUTH CAROLINA, AS LESSOR, AND THE BLAKE & JOHNSON COMPANY, A
CONNECTICUT CORPORATION, AS LESSEE:

ALL that certain piece, parcel or lot of land, situate, lying
and being on Port Royal Island, Beaufort County, South
Carolina, containing 25.3 acres, more or less, and being
portions of Lots 5, 6, 12 and 21 of Section 27, Township IN,
Range 2W, according to the plat and survey of the United
States Direct Tax Commissioners for the District of South
Carolina. This tract of land is more particularly shown as
being all of the land lying west of the railroad right-of-way
on a plat dated January, 1967, as revised, prepared by Palmer
and Malone, Inc., Civil Engineers, recorded in Plat Book 17
at Page 11 in the records of Beaufort County, reference to
which plat is made for a fuller and more complete description.
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EXHIBIT R

DESCRIPTION OF LEASED EQUIPMENT ATTACHED TO AND
MADE A PART OF LEASE AGREEMENT DATED AS OF
DECEMBER 1, 1967 BETWEEN BEAUFORT COUNTY, SOUTH
CAROLINA, AS LESSOR, AND TEE BLAKE & JOHNSON
COMPANY, A CONNECTICUT CORPORATION, AS LESSEE:

SCHEDULE 3

Lease and Rent Agreement

Heat Treating Equipment
Electro Plating Equipment
Waste Treatment Plant

6 Tumbling Parrels

Viasher X Dryer

6” Pea. Grinders (//32Z5) ..ooiiveennnn. 2
10 Fed. GrindersS....eieneneeninn 2
10* So. Lend Lathe

14" So. Send Drill Press...n 2

6 x 12 Boyer-Shultz Surface Grinder
Sunnen Honing Machine

Hydraulic Press

Greenard Arbor Press £40

Radial D rill Press

Wardwell Sav; Sharpener

Dividing Head (Ellis 6-1/2" Mod A)
Speed lathes ..o, 2
Air Compressor (Ip h.p.)

Toledo 8000 Ib Scale

1000 to 1 Counting Scale

Fortf Lift Truck

Battery Charger

Do-All 3and Saw

Johnson Band Sawr (JKW3)



ASSIGNMENT OF LEASE AGREEMENT

STATE OI? SOUTH CAROLINA

COUNTY OF BEAUFORT

KNOW ALL MEN BY THESE PRESENTS, that BEAUFORT
COUNTY, a body politic and corporate and a political cub-
division of the State of Soutl Carolina, acting by and
through the undersigned Chairman and Secretary of the
Board of Directors of Beaufort County, in consideration
of the cum of One Dollar ($1) to it in hand paid at and
before the sealing of these presents, the receipt of which
is hereby acknowledged, has assigned, transferred and set
over, and by these presents does assign, transfer and set
over unto The South Carolina National Bank, a banking corp-
oration organized and existing under the laws of the United
States of America, and 1its successors iIn trust and assigns
forever, as Trustee under that certain Trust Indenture dated
as of December 1, 1967, between said Beaufort County and
said The South Carolina National Bank, as Trustee:

All of the right, title and interest of salid Beau-
fort County in and to the foregoing Lease Agreement dated
as of December 1, 1967, between said Beaufort County, as
Lessor, and The Blake & Johnson Company, as Lessee.

This Assignment of Lease Agreement 1is made pursuant
to and subject to all the terms and conditions of said Trust
Indenture dated as of December 1, 1967, the terms of which
arc incorporated by this reference as fTully as if the same
were set forth at length herein, said Trust Indenture being
intended to be duly recorded immediately subsequent to the
recording of said Lease Agreement and this Assignment of Lease
Agreement.

IN WITNESS WHEREOF, Beaufort County, South Carolina
has executed this Assignment of Lease Agreement by causing
its name to be hereunto subscribed by the Chairman of the
Board of Directors of Beaufort County, attested by the Sec-
retary of the said Board and the official seal of said
County to be iImpressed hereon, all being done as of the
first day of December, 1967.

Directors of Beaufort County

Signed, scaled and delivered
in the presence of:
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ASSIGNMENT OF LEASE AGREEMENT

STATE Or SOUTH CAROLINA

COUNTY OF BEAUFORT

KNOW ALL MEN BY THESE PRESENTS, that BEAUFORT
COUNTY, a body politic and corporate and a political sub-
division of the State of Soutl Carolina, acting by and
through the undersigned Chairn.an and Secretary of the
Board of Directors of Beaufort County, 1iIn consideration
of the cum cf One Dollar ($3) to it in hand paid at and
before the sealing of these presents, the receipt of which
is hereby acknowledged, has assigned, transferred and set
over, and by these presents does assignh, transfer and set
over unto The South Carolina National Bank, a banking corp-
oration o-ganized and existing under the laws of the United
States of America, and its successors in trust and assigns
forever, as Trustee under that certain Trust Indenture dated
as of December 1, 1967, between said Beaufort County and
said The South Carolina National Bank, as Trustee:

All of the right, title and interest of said Beau-
fort County in and to the foregoing Lease Agreement dated
as of December 1, 1967, between said Beaufort County, as
Lessor, and The Blake & Johnson Company, as Lessee.

This Assignment of Lease Agreement 1is made pursuant
to and subject to all the terms and conditions of said Trust
Indenture dated as of December 1, 1967, the terms of which
arc incorporated by this reference as fully as if the same
were set forth at length herein, said Trust Indenture being
intended to be duly recorded immediately subsequent to the
recording of said Lease Agreement and this Assignment of Lease
Agreement.

IN WITNESS WHEREOF, Beaufort County, South Carolina
has executed this Assignment of Lease Agreement by causing
its name to be hereunto subscribed by the Chairman of the
Board of Directors of Beaufort County, attested by the Sec-
retary of the said Board and the official seal of said
County to be impressed hereon, all being done as of the
first day of December, 3967.

Directors of Beaufort County

Signed, sealed and delivered
in the presence of:
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STATE OP SOUTH CAROLINA
COUNTY OF BEAUFORT
Personally appeared before me

who being duly sworn says that ”>he saw the corporate seal

of BEAUFORT COUNTY affixed to the foregoing Assignement of

Lease Agreement, and that >he also saw. I--II\/I—R

ass Chairman of the Board of Directors of Beaufort County and
as Secretary of the Board of Directors

of Beaufort County sign and attest the same, and that .She

with witnessed the execution and

delivery thereof as the act and deed of the said Beaufort

County.

Sworn to before me this
7 day of 1

L.S.)
Notary Public /or the State of

South Carolina
My Commission Expires: /—/- 70
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TRUST INDENTURE

THIS TRUST INDENTURE made and entered into as of the first
day of December, 1967, by and between Beaufort County, a body
politic and corporate and a political subdivision of the State
of South Carolina (hereinafter sometimes referred to as the
"eCounty'), as party of the first part, and The South Carolina
National Bank, a banking corporation du”™y organized, existing
and authorized to accept and execute trusts of the character
herein set out, under and by virtue of the laws of the United

States of America, as Trustee, party of the second part:

WITNESSETH:

WHEREAS the County 1is authorized and empowered by the
provisions of Act No. 103, enacted at the 1967 Session of the
General Assembly of the State of South Carolina, approved by
the Governor of South Carolina on the 21st day of March, 1967
(the "Act') to acquire, own, lease, dispose of, and mortgage
the properties hereinafter described in order that the industrial
development of South Carolina will be promoted and trade developed
by inducing manufacturing enterprises to locate in South Carolina
and thus utilize and employ manpower and other resources of

South Carolina; and

WHEREAS the County is further authorized by the Act to
issue revenue bonds payable solely from the lease rentals,
revenues and receipts from any such project and secured by a
pledge of said lease rentals, revenues and receipts and by a
mortgage on the land, buildings, improvements and equipment so

acquired; and
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WIIKREAS the County has made the necessary arrangements
with The Blake £ Johnson Company, a corporation organized and
existing under the laws of the State of Connecticut, and duly
authorized to conduct business iIn the State of South Carolina
(hereinafter sometimes referred to as the '"Lessee'), for the
acquisition and construction of new and additional Tacilities
for the manufacture of screws and small metal items, on a
tract of land located within Beaufort County, South Carolina,
including all necessary land, easements, buildings, machinery,
equipment and other TfTacilities (hereinafter sometimes referred
to as the "Project") which will be of the character and accom-
plish the purpose provided by the Act, and the County has Tfurther
entered into a Lease Agreement with the Lessee specifying the
terms and conditions of the acquisition of the Project and the

leasing of the same to the Lessee; and

WHEREAS the execution and delivery of this Trust Indenture
(hereinafter sometimes referred to as '"this Indenture') have
been authorized by Resolutions duly adopted by the Board of
Directors of Beaufort County (hereinafter sometimes referred
to as the "County Board'™) which 1is the governing body of the
County, as constituted by Article 1, Chapter 23, Title 14,

Code of Laws of South Carolina, 1962, and the County 1in
accordance with the requirements of Section 14 of the Act has
submitted its Petition to the State Budget and Control Board

of South Carolina, including a general suwi.iary o' the ter.is
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and conditions of the Indenture, and the State Budget and Control
Board of South Carolina has duly approved the Project in
accordance with the provisions of the Act and thereby authorized
the County Board to proceed with the acquisition and Tfinancing
of the Project. Notice of the approval was duly published in *
a newspaper having general circulation in Beaufort County and
notwithstanding more than twenty days have elapsed from the date
of the publication of such notice, no challenge was made to the

validity of such approve® as provided in the Act; and

WHEREAS it has been determined that the estimated amount
necessary to finance the cost of the Project, including necessary
expenses incidental thereto, will require the issuance, sale
and delivery of Bonds designated as Beaufort County Industrial
Revenue Bonds, Scries 1967-B & J, iIn the aggregate principal

amount of $700,000, as hereinafter provided; and

WHEREAS the issuance of the such bonds under the Act has
been in all respects duly and validly authorized by resolutions

duly passed and approved by the County Board; and

WHEREAS the $700,000 aggregate principal amount of Bonds
to be issued, the interest coupons to be attached thereto,
?nd the Trustee®"s Certificate of Authentication to be endorsed

on such Bonds, are all to be in substantially the following

form, to wit:



(Form of Bond)

UNITED STATES OP AMERICA
STATE OF SOUTH CAROLINA
BEAUFORT COUNTY
INDUSTRIAL REVENUE BOND

SERIES 1967-B & J

Number............. $5,000

KNOW ALL MEN BY THESE PRESENTS that Beaufort County, a
body politic and corporate, and a political subdivision of the
State of South Carolina (hereinafter called the "County"), for
value received, promises to pay, but only from the source and
as hereinafter provided, to bearer, or, if this Bond be
registered, to the registered holder hereof, on December 1,

19 , the principal sum of five thousand dollars and in like
manner to pay Iinterest on said sum from the date hereof at the
rate of per centum per annum on June 1, 1968, and semi-
annually thereafter on December 1 and June 1 each year until
said principal sum is paid, except as the provisions hereinafter
set forth with respect to redemption prior to maturity may
become applicable hereto, principal of, premium, if any, and
interest on this Bond being payable in lawful money of the

United States of America at the principal office of The South
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Carolina National Bank in the City of Columbia, State of South

Carolina, or 1its successor iIn trust.

This Bond 1is one of an authorized issue of Bonds in the
aggregate principal amount of $700,000 issued for the purpose
of acquiring land, buildings, equipment, machinery and
other facilities iIn connection therewith, and leasing the same
to The Blake & Johnson Company, a Connecticut corporation
(hereinafter referred to as the ~Lessee”) (such land, buildings,
equipment, machinery and other TfTacilities being hereinafter
called the "Project”) and paying necessary expenses incidental
thereto so as to thereby promote industry and develop trade in
South Carolina. Said Bonds are all issued under and are to be
equally and ratably secured and entitled to the protection
given by a Trust Indenture (hereinafter called the "Indenture™),
dated as of December 1, 1967, duly executed and delivered by
the County to The South Carolina National Bank, as Trustee
(the term "Trustee'"™ where used herein referring collectively
to said Trustee or its successors in said trust) , and reference
is hereby made to the Indenture and to all indentures supple-
mental thereto for a description of the security, the provisions,
among others, with respect to the nature and extent of the
security, the rights, duties and obligations of the County,
the Trustee and the holders of the Bonds and the coupons apper-
taining thereto and the terms upon which the Bonds arc issued

and secured.
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This Rond and appurtenant, coupons are TFfully negotiable
and shall pass by delivery, but this Bond may be registered as
to principal only on the registration books of the County in
the principal office of the Trustee as Bond Registrar, upon
presentation hereof at such office and the notation of such
registration endorsed hereon by the Bond Registrar, and this
Bond may thereafter be transferred on such books at the written
request of the registered owner or by his legal representative,
evidence of such transfer to be in like manner endorsed hereon.
Such transfer may be to bearer, and thereby transferability
by delivery shall be restored, subject, however, to successive
registrations and transfers as before. The principal of this
Bond, 1f registered, unless registered to beared, shall be
payable only to or upon the order of the registered owner or
his legal representative. Interest accruing on this Bond will
be paid only on presentation and surrender of the attached
interest coupons as they respectively become due, and registra-
tion of this Bond as to principal as aforesaid will not affect

the transferability by delivery of such coupons.

, The Bonds of this issue are noncall able for redemption
prior to December 1, 1977, except in the event of (1) condemna-

tion of the Project or any part thereof to the extent provided
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in Section 7.2 of the Lease Agreement between the County ancl
the lessee dated as of December 1, 1967, (herein referred to

as the "Lease Agreement or (2 exercise by the T.essee of
its options to purchase the Project as provided in Section 11.2

of the Lease Agreement . H: called for redemption in

either of such events, such Bonds shall be subject to redemption
by the County at any time, in whole or (in the case of redemp-
tion pursuant to Section 7.2 of the Lease Agreement) in part

in the inverse order of their maturity (less than all of said
Bonds of a single maturity to be selected by lot In such manner
as may be designated by the Trustee), at the principal amount

thereof plus accrued interest to the redemption date.

Bonds maturing after December 1, 1977, are also subject
to redemption by the County prior to maturity on any interest
payment date on or after December 1, 1977, in whole or in part
in the inverse order of their maturity (less than all of such
Bonds of a single maturity to be selected by lot in such
manner as may be designated by the Trustee), at the redemp-
tion prices (expressed as percentages of principal amount) set

forth in the table below plus accrued interest to the redemp-

tion date.
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Redcmption Date

(dates, inc3usivc) Redemption Price
December 1, 1977 to June 1, 1978 102 .25%
December 1, 1978 to June 1, 1979 102%
December 1, 1979 to June 1, 1980 101.75%
December 1, 1980 to June 3, 1981 101.50%
December 1, 1981 to June 1, 1982 101.25%
December 1, 3982 to June 1, 1983 101%
December 1, 1983 to June 1, 1984 100.75%
December 1, 1984 to June 1, 1985 100.50%
December 1, 1985 to June 1, 1986 100.25%
December 1, 1986 to June 1, 1987 100%

In the event any of the Bonds are called for redemption
as aforesaid, notice thereof identifying the Bonds to be
redeemed will be given by publication at least once 1in a news-*
paper or Tfinancial journal of general circulation published in
the City of New York, New York, such publication to be not less
than thirty days nor more than sixty days prior to the redemp-
tion date, and in the case of the redemption of Bonds at the
time registered as to principal (except to bearer), upon mail-
ing a copy of the redemption notice by Tfirst class mail at
least thirty days prior to the date fTixed for redemption to
the registered holder of each Bond to be redeemed at the
address shown on the registration books; provided, however,
that failure to give such notice by mailing, or any defect
therein, shall not affect the validity of any proceedings for
the redemption of Bonds. IT all of the Bonds to be redeemed

arc at that time registered as to principal (except to bearer)
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notice by mailing given by Tfirst class mail to the registered
holder or holders thereof, at the addresses shown on the
registration books, not less than thirty days prior to the

date fixed for redemption as aforesaid shall be sufficient and

published notice of the cal) for redemption need not be given
and failure duly to give such notice by mailing, or any

defect in the notice, to the registered holder of any Bond
designated for redemption shall not affect the validity of

the proceedings for the redemption of any other Bond. All
Bonds so called for redemption will cease to bear iInterest on
the specified redemption date, provided funds for their
redemption aie on deposit at the place of payment at that time,
and shall no longer be protected by the Indenture and shall
not be deemed to be outstanding under the provisions of the
Indenture. If, because of the temporary or permanent suspen-
sion of the publication or general circulation of any such
newspaper or Ffinancial journal or for any other reason, it is
impossible or impractical to publish such notice or call for
redemption in the manner herein provided, then such publication
in lieu thereof as shall be made with the approval of the

Trustee shall constitute a sufficient publication of notice.

This Bond and the issue of which it forms a part are
issued pursuant to the authorization of and for the purposes
prescribed by Act No. 103 enacted at the 1967 Session of the
General Assembly of the State of South Carolina, approved

March 2?1, 1967, and pursuant to resolutions duly adopted by
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the Board of D irectors of Beaufort County and with the approval
of the State Budget and Control Board of South Carolina. This
Bond and the issue of which it forms a part and the interest
coupons appertaining hetsto are limited obligations of the
County and are payable solely out of the lease rentals,

revenues and receipts (excluding amounts paid by the Lessee

to local taxing authorities in lieu of taxes, pursuant to
Section 5.5 of the Lease Agreement) derived from the leasing

or sale of the Project, financed through the issuance of the
Bonds and which has been leased to the Lessee. Under the Lease
Agreement the Lessee must pay to the County such rentals as
will be TFfully sufficient to pay the principal of, premium, Iif
any, and interest on the Bonds as the same mature, and under
the Lease Agreement it is the obligation of the Lessee to pay
the costs of maintaining the Project iIn good repair and to keep

it properly insured.

This Bond and the interest coupons appertaining hereto,
are not and shall never constitute an indebtedness of the
County within the mean®ng of any state constitutional provi-
sion or statutory limitation and shall never constitute nor
give rise to a pecuniary liability of the County or a charge

against its general credit or taxing powers.

Pursuant to the Lease Agreement, rental payments suffi-
cient for the prompt, payment when due of the principal of,
premium, 1f any, and interest on the Bonds are to be paid to

the Trustee for the account of the County and deposited iIn a
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special account established pursuant to the Indenture and

designated®"Beaufort County Industrial Revenue Bond Fund - The
Blake Johnson Project/" and have been duly pledged for that
purpose, and in addition the Project has been subjected to
the lien of the Indenture to secure payment of such principal

and interest and premium.

The holder of this Bond and the bearers of the coupons
appertaining hereto shall have no right to enforce the provi-
sions of the Indenture or to insti tute action to enforce the
covenants therein, or to take any action with respect to any
event of default under the Indenture, or to institute, appear
in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture. In certain events, on
the conditions, iIn the manner and with the effect set forth
in the Indenture, the principal of all of the Bonds issued
under the Indenture and then outstanding may become or may be
decl-ared due and payable before the stated maturity thereof,
together with interest accrued thereon. Modifications or
alterations of the Indenture, or of any supplements thereto,
may be made only to the extent and in the circumstances per-

mitted by the Indenture.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the execution and delivery of
the Indenture and the issuance of this Bond do exist, have
happened and have been performed in due time, form and manner

as required by law; and that the issuance of this Bond and the
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issue of which it forms a part, together with al) other obliga-
tions of the County docs not exceed or violate any constitutional

or statutory limitation.

This Bond and the interest coupons appertaining hereto
shall not be valid or become obligatory for any purpose or be
entitled to any security or benefit under the Indenture until
the Trustee’s certificate of authentication hereon shall have

been duly executed by the Trustee.

IN WITNESS WHEREOF, Beaufort County, South Carolina, has
caused this Bond to be executed by the Chairman of the Board
of Directors of Beaufort County, and its corporate seal or a
facsimile thereof to be reproduced hereon, and attested by
the Secretary of the Board of Directors of Beaufort County, and
has caused the interest coupons attached hereto to be executed -
by the facsimile signatures of said Chairman and said Secretary,
all as of the first day of December, 1967.

BEAUFORT COUNTY, SOUTH CAROLINA

Chairmen of the Board of
Directors of Beaufort County
Attest: -

Secretary of the Board of
Directors of Beaufort County.
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(Form of Trustee"s Certificate of Authentication)

This Bond is one of the Bonds of the issue described 1in
the within mentioned Trust Indenture.

THE SOUTH CAROLINA NATIONAL
BANK, TRUSTEE

Authorized Officer

(Form of Interest Coupon)

On the first day of , 19 , Beaufort
County, S outh Carolina ((unless the Bond to which this coupon
appertains shall have been duly called for previous redemption
and payment of the redemption price made or provided for), will
pay to bearer, subject to the provisions of the Indenture and
upon presentation and surrender of this coupon at the principal
office of The South Carolina National Bank in the City of
Columbia, State of South Carolina, or its successor in trust,
the amount shown hereon i1n lawful money of the United States
of America, as provided in and being semi-annual iInterest then

*

due on i1ts Industrial Revenue Bond, Scries 1967-B & J, dated

December 1, 1967, numbered

BEAUFORT COUNTY, SOUTH CAROLINA

2
Chairman of the Board of Directors

of Beaufort County

Secretary of the Board of
Directors of Beaufort County
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(Forr.i of Registration)

Date of Name of Signature of
Registration Registered Owner Bond Registrar

and;

WHEREAS all things necessary to make the Bonds, when authen-
ticated by the Trustee and issued as iIn this Indenture provided,
the valid, binding and legal obligations of the County according
to the import thereof, and to constitute this Indenture a valid
lien on the properties mortgaged and a valid pledge of the
lease rentals, revenues and receipts herein made to the pay-
ment of the principal of, premium, If any, and iInterest on the
Bonds, have been done and performed, and the creation, execu-
tion and delivery of this Indenture, and the creation, execution
and 1issuance of the Bonds, subject to the terms hereof, have

in all respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TRUST

INDENTURE WITNESSETH:

That the County in consideration of the premises and the

acceptance by the Trustee of the trusts hereby created and of
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thc purchase and acceptance of the Bonds by the holders and
owners thereof, and of the sum of one dollar, Qlawful money of
the United States of America, to it duly paid by the Trustee at
or before the execution and delivery of these presents, and for
other good and valuable considerations, the receipt of which i3
hereby acknowledged, 1in order to secure the payment of the prin
cipal of, premium, if any, and interest on the Bonds according
to their tenor and effect and the performance and observance by
the County of all the covenants expressed or implied herein and
in the Bonds, does hereby, subject to the terms and provisions
of the Lease Agreement, grant, bargain, sell, convey, mortgage,
pledge and assign unto The South Carolina National Bank, as
Trustee, and unto Its successors in trust, and to iIts assigns
forever, Tfor the securing of the performance of the obligations

of the County hereinafter set forth, the following:

The real property and interests therein situated in Beau-
fort County, State of South Carolina, described in Exhibit A
attached hereto,, with all buildings, additions, improvements
and fixtures now or hereafter located thereon or therein and
with the tenements, hereditaments, servitudes, appurtenances,
rights, privileges and immunities thereunto belonging or apper-

taining which may from time to time be owned by the County.

The machinery, equipment or other property described in

Exhibit B attached hereto, and substitutions or replacements
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therefor; a]l machinery, equipment or other property acquired

by the County with the proceeds from the Bonds issued under and
secured by this Indenture, and substitutions or replacements
therefor; all machinery, equipment or other property which under
the terms of the Lease Agreement is to become the property of

the County or subjected to the lien of this Indenture; and,
without limiting the foregoing, all of the property of the County
at any time installed or located on the land described iIn Exhibit

A attached hereto.

All right, title and interest of the County iIn and to the
Lease Agreement, dated as of December 1, 1967, between the
County and The Blake & Johnson Company, and all lease rentals,
revenues and receipts received or to be received under said
Lease Agreement, except amounts paid by the Lessee thereunder
to the County and other local taxing authorities in lieu of

taxes pursuant to Section 5.5 thereof.

v

All lease rentals, revenues and receipts arising out of or
ir. connection with the ownership of the Project, except amounts

paid under Section 5.5 of the aforementioned Lease Agreement.

Any and all other property from time to time hereafter by

delivery or by writing of any kind conveyed, mortgaged, pledged.
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assigned or transferred as and for additional security here-
under by the County or by anyone on its behalf or with 1its

written consent to the Trustee, which is hereby authorized to
receive any and all such property at any and all times and to

hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD all the same with all privileges and
appurtenances hereby conveyed and assigned, or agreed or inten-
ded so to be, to the Trustee and Its successors in said trust

and to them and their assigns forever.

IN TRUST NEVERTHELESS, upon the terms and trusts herein
set forth for the equal and proportionate benefit, security and
protection of all holders of the Bonds and interest coupons
thereto appertaining issued under and secured by this Indenture
without privilege, priority or distinction as to the lien or
otherwise of any of the Bonds or interest coupons thereto apper-

taining over any of the others of the Bonds or interest coupons;

PROVIDED, HOWEVER, that if the County shall pay or cause
to be paid to the holders and owners of the Bonds and bearers
of Coupons the principal, 1interest and premium, if any, to become
due thereon at the times and In the manner stipulated therein
and herein, and if the County shall keep, perform and observe
all and singular the covenants and promises in the Bonds and
in this Indenture expressed as to be kept, performed and observed
by it or on its part, or iIf the issuance of the Bonds is not made

within the time provided iIn Section 4.2 of the Ix?ase Agreement,
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then these presents and the estate and rights hereby granted
shall, at the option of the County, cease, determine and be
void, and thereupon the Trustee shall cancel and discharge Hie
lien of this Indenture and execute and deliver to the County
such instruments in writing as shall be requisite to satisfy
the lien hereof, and re-convey to the County the estate hereby
conveyed, and assign and deliver to the County any property at
the time subject to the lien of this Indenture which may then
be in i1ts possession, except amounts in the Bond Fund required
to be paid to the Lessee under Section 510 hereof and except
cash held by the Trustee for the payment of interest on and
retirement of the Bonds; otherwise this Indenture to be and

remain in full force and effect.

THIS TRUST INDENTURE FURTHER WITNESSETH, and it is expressly
declared, that all Bonds issued and secured hereunder are to be
issued, authenticated and delivered and all said lease rentals,
revenues and receipts hereby pledged are to be dealt with and
disposed of under, upon and subject to the terms, conditions,
stipulations, covenants, agreements, trusts, uses and purposes
as hereinafter expressed, and the County has agreed and
covenanted, and docs hereby agree and covenant, with the Trustee
and with the respective holders and owners, from time to time,
of the said Bonds and the bearers of the interest coupons thereto

appertaining, or any part thereof, as follows, that is to say:
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ARTICLB 1

DEFINITIONS

In addition to the words and terms elsewhere defined in
this Indenture, the following words and terms as used 1in this
f
Indenture shall have the following meanings unless the context

or use indicates another or different meaning or intent:

"Bond" or "Bonds' means the Beaufort County Industrial

Revenue Bonds, Series 1967-B & J, to be issued hereunder.

"Bond Fund' or "Beaufort County Industrial Revenue Bond

Fund - The Blake & Johnson Project” means the fund created in

Section 502 hereof.

"Bondholder'™ or "holder™ or ‘owner™ or "owner of the
Bonds"™ means the bearer of any Bond not registered as to princi-
pal otherwise than to bearer and the person in whose name any

Bond shall be registered as to principal.

"Construction Fund™ or "Beaufort County Industrial
Construction Fund - The Blake & Johnson Project" means the fund

created by Section 602 hereof.

. "County"™ means Beaufort County, South Carolina, a body

politic and corporate, and its successors and assigns.

"County Board"” means the Board of Directors of Beaufort

County and any successor body.
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"Coupon” means any of the coupons issued hereunder evidencing
the semi-annual installments of interest on the applicable Bond

or Bonds.

The term "default" means any of those defaults specified

in and defined by Section 1001 hereof.

"Extraordinary Services*l and "Extraordinary Expenses' means
all services rendered and all expenses incurred under the

Indenture other than Ordinary Services and Ordinary Expenses.

"Indenture” means these presents and other indentures

supplemental hereto with the Trustee in pursuance hereof.

"Lease Agreement' means the Lease Agreement executed by and
between the County and the Lessee dated as of December 1, 1967,

and any amendments thereto.

"Lessee"™ means The Blake & Johnson Company and its
successors and assigns and any surviving, resulting or transferee

corporation as provided in Section 8.3 of the Lease Agreement.

"Mortgaged Property™ means the propartics conveyed as
security hereunder 1in paragraphs I, 11, 111, 1V and V of the

granting clause preceding this Article.

"Ordinary Services and "Ordinary Expenses' means those
services normally rendered and those expenses normally incurred

by a trustee under instruments similar to this Indenture.
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The term "outstanding” or '"Bonds outstanding™ means all
Bonds which have been duly authenticated and delivered by the
Trustee under this Indenture, except:

(@ Bonds theretofore cancelled by the Trustee
or theretofore delivered to the Trustee for cancella-
tion;

(b) Bonds for the payment or redemption of which
cash funds shall have been theretofore deposited with
the Trustee (whether upon or prior to the maturity or
redemption date of any such Bonds); provided that if
such Bonds are to be redeemed prior to the maturity
thereof, notice of such redemption shall have been
given or arrangements satisfactory to the Trustee shall
have been made therefor, or waiver of such notice satis-
factory in form to the Trustee, shall have been fFiled
with the Trustee; and

(© Bonds in lieu of which others have been
authenticated under Section 207 hereof, unless proof
satisfactory to the Trustee 1is presented to the
Trustee that any such Bonds arc held by bona fide

holder in due course.

"Person'" means natural persons, firms, associations, corpora-

tions and public bodies.

"Project" means the land, buildings, machinery, equipment

and other facilities leased under the Lease Agreement.
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*®[rust estate" means the Mortgaged Property.

"Trustee”™ means The South Carolina National Bank, the party
of the second part hereto, and any successor trustee pursuant
to Sections 1105 or 1108 hereof at the time serving as successor

<

trustee hereunder.
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ARTICLE 11

THE BONDS

SECTION 201, ~* e ".ion on Issuance of Bonds. No Bonds
may be issued under the provisions of this Indenture except iIn =
accordance with this Article. The total principal amount of

Bonds that may be issued is hereby expressly limited to $700,000.

SECTION 202, Issuance of Bonds. The Bonds in the aggre-
gate principal amount of $700,000, dated December 1, 1967,
shall be designated "Beaufort County Industrial Revenue Bonds,
Series 1967- B & J." They shall bear interest from the date
thereof at the respective rates per annum as set forth in the
following schedule, payable June 1, 1968, and semiannually
thereafter on December 1 and June 1 of each year. They shall
be in the denomination of $5,000 each, and shall be numbered
consecutively from 1 upward and shall mature in numerical order
on December 1 in each of the years set forth in and in the princi-

pal amount set opposite each year in the following schedule:

Principal Interest
Year Amount Rate
1960 $ 35,000 4_50%
1969 35,000 4.50%
1970 35,000 4 _50%
1971 35,000 4 _50%
1972 35,000 4 _50%
197 3 35,000 4.75%
1974 35,000 4.75%
1975 35,000 4.75%
1976 35,000 4_.75%
1977 35,000 5.00%
1978 35,000 5.00%
1979 35,000 5.00%
1987 280,000 5.60%
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The interest on the Bonds shall be evidenced by interest
Coupons. The principal of, premium, If any, and interest on
the Bonds, shall be payable to the holder upon presentation
and surrender of the Bords or Coupons as they respectively
become due at the principal office of the Trustee in the City
of Columbia, South Carolina. Payment as aforesaid shall be made

in lawful money of the United States of America.

SECTION 203, Execution; Limited Obligation. The Bonds
shall be executed on behalf of the County by the Chairman of
the County Board and the corporate seal of the County or a fac-

impressed or
simile thereof shall be /Reproduced thereon and attested by the
Secretary of the County Board. The Coupons attached to the Bonds
shall be executed by the fFfacsimiles of the official signatures
of said Chairman and Secretary and such facsimiles shall have
the same force and effect as if said Chairman and Secretary had
manually signed each of the Coupons. The Bonds, together with
interest thereon, shall be limited obligations of the County
payable from the Bond Fund and shall be a valid claim of the
respective holders thereof only against such fund and the lease
rentals, revenues and receipts from the leasing or sale of the
Project pledged to such fund (but in addition shall be secured
by the lien of the Indenture on the Project), which lease
rentals, revenues and receipts (except amounts paid by the
Lessee to local taxing authorities in lieu of taxes pursuant to
Section 5.5 of the Lease Agreement) are hereby pledged and
assigned for the equal and ratable payment of the Bonds and

the Coupons and shall be used for no other purpose than to pay

the principal of, premium, 1f any, and interest on the Bonds,
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exccpt as may bo otherwise expressly authorized in this Inden-
ture. The Bonds and Coupons do not now and shall never consti-
tute an indebtedness of the County within the meaning of any
state constitutional provision or statutory limitation and shall
never constitute nor give rise to a pecuniary liability of the*

County or a charge against its general credit or taxing powers.

In case any officer whose signature or facsimile of whose
signature shall appear on the Bonds or Coupons shall cease to
be such officer before the delivery of such Bonds, such signa-
ture or such fTacsimile shall nevertheless be valid and sufficient
for all purposes, the same as if he had remained in office until

delivery.

SECTION 204, Authentication. Only such Bonds as shall have
endorsed thereon a certificate of authentication substantially
in the form hereinabove set forth duly executed by the Trustee
shall be entitled to any right or benefit under this Indenture.
No Bond and no Coupon appertaining to any Bond shall be valid
or obligatory for any purpose unless and until such certifi-
cate of authentication shall have been duly executed by the
Trustee, and such executed certificate of the Trustee upon any
such Bond shall be conclusive evidence that such Bond has been
authenticated and delivered under this Indenture. The Trustee®s
certificate of authentication on any Bond shall be deemed to
have been executed by it if signed by an authorized officer of

the Trustee, but it shall not be necessary that, the same
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officer sign the certificate of authentication on all of the
Bonds issued hereunder. Before authenticating or delivering
any Bonds, the Trustee shall detach and cancel all matured
Coupons, 1if any, appertaining thereto, and such cancelled

Coupons shall be cremated by the Trustee.

SECTION 205, Form of Bonds. The Bonds issued under this
Indenture and the Coupons attached thereto shall be substantially
in the form hereinabove set forth with such appropriate varia-

tions, omissions and insertions as are permitted or required by

this Indenture.

SECTION 206, Delivery of Bonds. Upon the execution and
delivery of this Indenture, the County shall execute and deliver
to the Trustee and the Trustee shall authenticate the Bonds to
be issued in the aggregate principal amount of $700,000 and
deliver them to the purchaser as may be directed by the County

as hereinafter in this Section 206 provided.

Prior to the authentication by the Trustee of any of the

Bonds there shall be filed with the Trustee:

1. < A copy, duly certified by the Secretary of the
County Board, of the resolution of the County Board authorizing

the execution and delivery of the Lease Agreement.

2. An original executed counterpart of the Lease Agree-

ment.
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officcr sign the certificate of authentication on all of the
Bonds 1issued hereunder. Before authenticating or delivering
any Bonds, the Trustee shall detach and cancel all matured
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Coupons shall be cremated by the Trustee.
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Indenture and the Coupons attached thereto shall be substantially
in the form hereinabove set forth with such appropriate varia-
tions, omissions and insertions as are permitted or required by

this Indenture.

SECTION 206, Delivery of Bonds. Upon the execution and
delivery of this Indenture, the County shall execute and deliver
to the Trustee and the Trustee shall authenticate the Bonds to
be issued iIn the aggregate principal amount of $700,000 and
deliver them to the purchaser as may be directed by the County

as hereinafter iIn this Section 206 provided.

Prior to the authentication by the Trustee of any of the

Bonds there shall be filed with the Trustee:

1. < A copy, duly certified by the Secretary of the
County Board, of the resolution of the County Board authorizing

the execution and delivery of the Lease Agreement.

2. An original executed counterpart of the Lease Agree-

ment.
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3. A copy, duly certified by the Secretary of the County
Board, of the resolution of the County Board authorizing the
execution and delivery of this Indenture and the issuance of
the $700,000 aggregate principal amount of the Bonds to be

issued.

4. The written opinion of counsel for the County, or
other counsel satisfactory to the Trustee, expressing the conclu
sion that upon payment of the purchase price of the lands
described in Exhibit A attached hereto and acceptance of the
instruments of conveyance, all as theretofore agreed upon, the
County will have title free and clear of liens and encum-
brances upon said lands (except for Permitted Encumbrances as

defined iIn the Lease Agreement).

5. A request and authorization to the Trustee on behalf
of the County Board and signed by the Chairman and Secretary
of the County Board to authenticate and deliver the Bonds to
be issued in the aggregate principal amount of $700,000 to the
purchaser therein identified upon payment to the Trustee but
for account of the County of a sum specified In such request
and authorization plus accrued interest thereon to the date
of delivery. Such proceeds shall be paid over to the Trustee
and deposited to the credit ofethe Bond Fund and Construction

Fund as hereinafter provided under Article VI hereof.

SECTION 207, Mutilated, Lost, Stolen or Destroyed Bonds

or Coupons. In the event any Bond is mutilated, lost, stolen
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or destroyed, the County may execute and the Trustee may authen-
ticate a new Bond of like date, maturity and denomination as
that mutilated, lost, stolen or destroyed, which new Bond shall
have attached thereto Coupons corresponding in all respects to
those (f any) on the Bond mutilated, Ilost, stolen or destroyed;
provided that, iIn the case of any mutilated Bond, such mutilated
Bond together with all Coupons (if any) appertaining thereto
shall Tfirst be surrendered to the County, and in the case of

any lost, stolen or destroyed Bond, there shall be first fur-
nished to the County and the Trustee evidence of such loss,
theft or destruction satisfactory to the County and the Trustee,
together with indemnity satisfactory to them. In the event

any such Bond or Coupon shall have matured, instead of issuing

a duplicate Bond or Coupon the County may pay the same without
surrender thereof. The County and the Trustee may charge the
holder or owner of such Bond with their reasonable fees and

expenses iIn this connection.

SECTION 208, Registration of Bonds; Persons Treated as
Owners. Each of the Bonds issued hereunder shall be fully nego-
tiable and pass by delivery but shall be subject to registra-
tion (as hereinafter provided) as to principal only in the name
of the owner on registration books to be provided for that pur-
pose by the County at the principal office of the Trustee, as
Bond Registrar. Upon presentation at said office any of the
Bonds may be registered as to principal only and such regis-

tration shall b~ evidenced by notation to that effect by the
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Bond Registrar in the registration blank on the reverse side
thereof, after which no transfer thereof shall be valid unless
made at the written request of the registered owner or his legal
representative, on saild registration books and similarly endorsed
thereon. Such registered Bonds may be thus transferred to bear"er
whereupon transferability by delivery shall be restored bat the
Bonds may agair, from time to time, be registered or transferred
to bearer as before. Such registration of any of the Bonds shall
not affect the transferability by delivery only of the Coupons
thereunto appertaining. No charge shall be made to any Bond-
holder for the privilege of registration hereinabove granted.

As to any Bond registered as to principal, the person in whose
name the same shall be registered shall be deemed and regarded

as the absolute owner thereof for all purposes and payment of

or on account of the principal of any such Bond shall be made
only to or upon the order of the registered owner thereof, or
his legal representative, and neither the County, the Trustee,
any paying agent nor the Bond Registrar shall be affected by

any notice to the contrary, but such registration may be

changed as herein provided. All such payments shall be valid

and effectual to satisfy and discharge the liability upon such
Bond to the extent of the sum or sums so paid. The County, the
Trustee, the Bond Registrar and any paying agent may deem and
treat the bearer of any Bond which shall not at the time be
registered as to princip i) (except to bearer), and the bearer

of any Coupon appertaining to any Bond, whether such Bond be
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registercd as to principal or not, as the absolute owner of

such Bond or Coupon, as the case may be, whether such Bond or
Coupon shall be overdue or not, TfTor the purpose of receiving pay-
ment thereof and for all other purposes whatsoever, and neither
the County, the Bond Registrar, any paying agent nor the Trustee

shall be affected by any notice to the contrary.
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ARTICLE 111

REDEMPTION OF BONDS BEFORE MATURITY

SECTION 301, Redemption Dates and Pricer.. The $700,000 _
in aggregate principal amount of Bonds issued in the fTirst
instance arc noncallable for redemption prior to December 1,
1977, except in the event of (1) condemnation of the Project
or any part thereof to the extent provided in Section 7.2 of
the I1/casc Agreement or (2) exercise by the Lessee of its option
to purchase the Project as provided iIn Section 11.2 of the Lease
Agreement. If called for redemption in either of such events,
such Bonds shall be subject to redemption at the principal
amount thereof plus accrued interest to the redemption date by
the County at any time, in whole or (in the case of redemption *
pursuant to Section 7.2 of the Lease Agreement) in part in the
inverse order of their maturity (less than all of said Bonds of
a single maturity to be selected by lot In such manner as may

be designated by the Trustee).

Bonds matu“ing after December 1, 1977, arc also subject to
redemption by the County prior to maturity on any interest pay-
ment date on or after December 1, 1977, in whole or in part in
inverse order of their maturity (less than all of such Bonds
of a single maturity to be selected by lot in such manner as
may be designated by the Trustee), at the redemption prices
(expressed as percentages of principal amount) set forth in

the table below plus accrued interest to the redemption date:
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Rcdemption Date

(dates inclusive) Redemption Price
December 1. 1977 to June p 1978 102 .25%
December 1, 1978 to June 1, 1979 102%
December 1, 1979 to June 1, 1980 101.75%
December 1, 1980 to June 1, 1981 101.50%
December 1, 1981 to June 1, 1982 101.25%
December 1, 1982 to June 1, 1983 101%
December 1, 1983 to June 1, 1984 100.75%
December p 1984 to June 1, 1985 100.50%
December 1, 1985 to June 1, 1986 100.25%
December 1, 1986 to June 1, 1987 100%

SECTION 302, Notice of Redemption. Notice of the call for
any such redemption identifying the Bonds to be redeemed shall
be given by publication at least once In a newspaper or finan-
cial journal of general circulation published in the City of
New York, New York, published not less than thirty days nor more
than sixty days prior to the redemption date, and iIn the case
of the redemption of Bonds at the time registered as to princi-
pal (except to bearer), upon mailing a copy of the redemption
notice by first class mail at least thirty days prior to the
date fTixed for redemption to the registered owner of each Bond
to be redeemed at the address shown on the registration books;
provided, however, that failure to give such notice by mailing,
or any defect therein, shall not affect the validity of any

proceedings for the redemption of Bonds. IT all of said Bonds
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to be redeemed are at that time registered as to principal
(except to bearer), notice by mailing given by first class mail
to the registered owner or owners thereof at the addresses
shown on the registration books not less than thirty days prior
to the date fixed for redemption as aforesaid shall be suffi- )
cient and published notice of the call for redemption need not
be given and failure duly to give such notice by mailing, or
any defect in the notice, to the registered owner of any Bond

designated for redemption shall not affect the validity of the

proceedings for the redemption of any other Bond.

Prior to the date fixed for redemption, ¥Ffunds shall be
placed with the Trustee to pay the Bonds called and accrued
interest thereon to the redemption date and the premium, iIf any.
Upon the happening of the above conditions, the Bonds thus called
shall not thereafter bear interest, shall no longer be protected
by this Indenture and shall not be deemed to be outstanding

under the provisions of this Indenture.

If, because of the temporary or permanent suspension of
the publication or general circulation of newspapers or finan-
cial journals published in the City of New York, New York, or
for any other reason, it is impossible or impractical to publish
such notice of call for redemption in the manner herein pro-
vided, then such publication in lieu thereof as shall be made
with the approval of the Trustee shall constitute a sufficient

publication of notice.
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SECTION 303, Cancel 1Lation. All Bonds which have been
redeemed shall be cancelled and cremated by the Trustee toyether
with the unmatured Coupons appertaining thereto and shall not
be reissued and a counterpart of the certificate of cremation
evidencing such cremation shall be furnished by the Trustee to ~

the County and the Lessee.

SECTION 304, Unpaid Coupons. All unpaid Coupons which apper
tain to Bonds so called for redemption and which shall have
become payable on or prior to the date fixed for redemption
shall continue to be payable to the bearers thereof severally
and respectively upon the presentation and surrender of such

Coupons.
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ARTICLE 1IV.

GENERAL COVENANTS

SECTION 401, Payment of Principa3 and Interest. The County
covenants that it will promptly pay the principal of and interest
and premium, iF any, on every Bond issued under this Indenture
at the place, on the dates, from the source and iIn the manner
provided herein and in said Bonds and in the Coupons appertain-
ing thereto according to the true intent and meaning thereof;
provided, however, that the principal, premium, if any, and
interest are payable solely from the lease rentals, revenues
and receipts derived from the leasing or sale of the project,
which lease rentals, revenues and receipts (except amounts paid
by the Lessee to local taxing authorities in lieu of taxes pur-
suant to Section 5.5 of the Lease Agreement) are hereby
specifically pledged to the payment thereof in the manner and
to the extent herein in this Indenture specified, and nothing
in the Bonds or Coupons or in this Indenture should be considered

as pledging any other funds or assets of the County.

SECTION 402, Performance of Covenants; Authority of County.
The County covenants that i1t will faithfully perform at all
times any and all covenants, undertakings, stipulations and pro-
visions contained in this Indenture, in any and every Bond
executed, authenticated and delivered hereunder and in all

proceedings pertaining thereto. The County covenants that it
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is duly authorized under the Constitution and laws of the State
of South Carolina, to issue the Bonds authorized hereby and to
execute this Indenture, to convey the property described iIn and
conveyed hereby and to pledge the lease rentals, revenues and
receipts hereby pledged in the manner and to the extent herein-
set forth; that all action on its part for the issuance of the
Bonds and the execution and delivery of this Indenture has been
duly and effectively taken and that the Bonds in the hands of
the holders and owners thereof and the Coupons appertaining
thereto in the hands of the bearers thereof are and will be valid
and enforceable obligations of the County according to the

import thereof.

SECTION 403, Ownership; Instruments of Further Assurance.
The County covenants that it lawfully owns and is lawfully
possessed of the lands described in Exhibit A attached hereto
and that it has good and indefeasible title and estate therein
(except for Permitted Encumbrances as defined iIn the Lease
Agreement), and that it will defend the title thereto and every
part thereof to the Trustee, for the benefit of the holders
and owners of the Bonds and the bearers of the Coupons apper-
taining thereto against the claims and demands of all persons
whomsoever . The County covenants that i1t will do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged
and delivered, such indentures supplemental hereto and such
further acts, instruments and transfers as the Trustee may

reasonably require for the better assuring, transferring conveying.
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pledging, assigning and confirming unto the Trustee all and singu-
lar the property herein described and the lease rentals, reve-
nues and receipts pledged hereby to the payment of the principal
of and interest and premium, 1if any, on the Bonds. Any and all
property hereafter acquired which is of the kind or nature
herein provided to be and become subject to the lien hereof
shall, ipso facto, and without any further conveyance, assignment
or act on the part of the County or the Trustee, become and be
subject to the lien of this Indenture as fully and completely

as though specifically described herein, but nothing iIn this
sentence contained shall be deemed to modify or change the
obligations of the County under this Section 403. The County
covenants and agrees that, except as herein and In the Lease
Agreement provided, it will not sell, convey, mortgage, encum-
ber or otherwise dispose of any part of the Project or the lease
rentals, revenues and receipts therefrom or of its rights under

the Lease Agreement.

SECTION 404, Payment of Taxes, Charges, Etc. Pursuant to
the provisions of Section 6.3 of the Lease Agreement the Lessee
has agreed to pay all lawful taxes, assessments and charges at
any time levied or assessed upon or against the Project, or any
part thereof, failure to pay which might impair or prejudice
the lien and priority of this Indenture; provided, however,
that nothing contained iIn this Section 404 shall require the
payment of any such taxes, assessments or charges i1If the same
arc not required to be paid under the provisions of Section 6.3

of the l.casc Agreement.
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SECTION 405, Maintenance and Repair. Pursuant to the pro-
visions of Section 6.1 of the Lease Agreement the Lessee has
agreed at i1ts own expense to cause the Project to be kept in as
reasonably safe condition as its operations shall permit, and
that 1t will from time to time cause to be made all needed
repairs so that the Project shall at all times be kept in good
repair and iIn good operating condition, and that the Lessee
may, at Its own expense, make from time to time additions,
modifications and improvements to the Project under the terms

and conditions set forth in Section 6.1 of the Lease Agreement.

SECTION 406, Recording and Filing. This Indenture shall
be recorded and indexed as a mortgage of real property iIn the
office of the Clerk of Court of Beaufort County, or in such
other office as may be at the time provided by law as the proper
place for the recordation thereof. The security interest of
the Trustee created by this Indenture iIn the personal property
and fTixtures which are to be part of the Project, shall be
perfected by the filing in the office of the Secretary of State
of South Carolina in the City of Columbia, South Carolina, of
financing statements which fully comply with the South Carolina
Uniform Commercial Code— Secured Transactions. This Indenture
shall be rerecorded and rcindexed as a chattel mortgage whenever
in the opinion of an Independent Counsel (as defined iIn the
Lease Agreement) such action 1is necessary to preserve the lien
hereof and in addition, such financing or continuation state-
ments as in the opinion of such Counsel become necessary to
preserve the lien of this Indenture shall be filed in said

office of the Secretary of State of South Carolina.

- u/\
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The Trustee covenants and agrees that i1t will cause the Lessee
to comply with the obligations of the Lessee set forth iIn Section

13.4 of the Lease Agreement .

SECTION 407, Inspection of Project Books. The County
covenants and agrees that all books and documents iIn Its possession
relating to the Project and t° O lease rentals, revenues and
receipts derived from the Project shall at all times be open
to inspection by such accountants or other agencies as the Trustee

may from time to time designate.

SECTION 408, List of Bondholders. To the extent that such
information shall be made known to the County, under the terms
of this Section 408, it will keep on file at the principal office
of the Trustee a list of names and addresses of the last known
holders of all Bonds payable to bearer and believed to be held
by each of such last known holders. Any Bondholder may request
that his name and address be placed on said list by Tfiling a
written request with the County or with the Trustee, which
request shall iInclude a statement of the principal amount of
Bonds held by such holder and the numbers of such Bonds. The
Trustee shall be under no responsibility with regard to the
accuracy of said list. At reasonable times and under reasonable
regulations established by the Trustee, said list may be
inspected and copied by the Lessee or by holders and/or owners

r (or a designated representative thereof) of twenty-five per cent
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or morn in principal amount of Bonds then outstanding, such
ownership and the authority of any such designated representa-

tive to be evidenced to the satisfaction of the Trustee.

SECTION 409, Rights Under Lease Agreement. The Lease
Agreement, a duly executed counterpart of which has been Tfiled
with the Trustee, sets forth the covenants and obligations of
the County and the Lessee, including a provision that subse-
quent to the issuance of the Bonds and prior to their payment

in full or provision for payment thereof iIn accordance with

the provisions hereof the Lease Agreement may not be effectively

amended, changed, modified, altered or terminated (other than

as provided therein) without the written consent of the Trustee

and reference is hereby made to the Lease Agreement for a
detailed statement of said covenants and obligations of the
Lessee under the l.ease Agreement, and the County agrees that
the Trustee in its name or in the name of the County may
enforce all rights of the County and all obligations of the
Lessee under and pursuant to the Lease Agreement for and on

behalf of the Bondholders, whether or not the County is in

default hereunder.
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ART1CI.E V

REVENUES AND FUNDS

SECTION 501, Source of Payment of Bonds. The Bonds
herein authorized and all payments by the County hereunder are
not general obligations of the County but are limited obliga-
tions payable solely from the lease rentals, revenues and
receipts derived from the Project and as authorized and provi-

ded iIn this Indenture.

The Project has been leased under the Lease Agreement and
the rental payments provided for in Section 5.3 of the Lease
Agreement are to be remitted directly to the Trustee for the
account of the County and deposited in the Bond Fund. Said
rental payments arc sufficient iIn amount to pay the principal
of, premium, if any, and interest on the Bonds, and the entire
amount of lease rentals, revenues and receipts from said Lease
Agreement (except amounts paid by the Lessee to local taxing
authorities in lieu of taxes pursuant to Section 5.5 of the
Ix?ase Agreement) are pledged to the payment of the principal
of, premium, If any, and interest on the Bonds. The County
hereby covenants and agrees that it vill not create any lien
upon said lease rentals, revenues and receipts or the Project

other than the lien hereby created.

SECTION 502, Creation of the Bond Fund. There 1is hereby

created by the County and ordered established with the Trustee
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a trust fund to be designated ™Beaufort County Industrial
Revenue Bond Fund - The Blake & Johnson Project™ (which

is sometimes referred to herein as the "Bond Fund"), which shall
be used to pay the principal of, premium, if any, and interest

on the Bonds.

SECTION 503, Payments into the Bond Fund. There shall be
deposited into the Bond Fund all accrued interest derived from
the sale of the Bonds. In addition, there shall be deposited
into the Bond Fund, as and when received, (@ any amount
remaining in the Construction Fund to the extent provided in
the third paragraph of Section 4.3 of the Lease Agreement except
as otherwise directed pursuant to the third paragraph of said
Section 4.3; () all rental payments specified in Section 5.3
of the Lease Agreement; and (¢) all other moneys received by
the Trustee under and pursuant to any of the provisions of the
Lease Agreement when accompanied by directions by Lessee that
such moneys are to be paid into the Bond Fund. The County hereby
covenants and agrees that so long as any of the Bonds issued
hereunder are outstanding it will deposit, or cause to be
deposited, iIn the Bond Fund for its account sufficient sums
from lease rentals, revenues and receipts derived from the
Project promptly to meet and pay the principal of, interest and
premium, if any, on the Bonds as the same become- due and paya-
ble and to this end the County covenants and agrees that, so
long as any Bonds issued hereunder are outstanding, it will

cause the Project to be continuously and efficiently leased as
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a revenue and income producing undertaking, and that, should
there be a default under the Lease Agreement with the result
that the right of possession of the Project under the Lease
Agreement is returned to the County, the County shall Tfully
cooperate with the Trustee and with the Bondholders to the ende
of fully protecting the rights and security of the Bondholders
and the bearers of Coupons appertaining to the Bonds and shall
diligently proceed in good faith and use its best efforts to
secure another tenant for the premises to the end that at

all times sufficient lease rentals, revenues and receipts will
be derived from the Project promptly to meet and pay the
principal of, iInterest and premium, if any, on the Bonds as the
same become due and payable, as well as covering the cost of
maintaining and insuring the Project. Nothing herein shall ba
construed as requiring the County to operate the Project or to
use any TFfunds or revenues from any source other than lease

rentals, revenues and receipts derived from the Project.

SECTION 504, Use of Moneys in the Bond Fund. Except as
provided in Section 510 hereof, moneys in the Bond Fund shall
be used solely for the payment of the principal of and interest
on the Bonds and for the redemption of the Bonds at or prior
to maturity; provided that whenever the amount in the Bond
Fund from any source whatsoever is sufficient to redeem all of
the Bonds outstanding hereunder and to pay interest to accrue
thereon prior to such redemption, the County covenants and agrees

to take and cause to be taken the necessary steps to redeem
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all of said Bonds on the next succeeding redemption date for
which the required redemption notice may be given; and provided
further that any moneys in the Bond Fund other than rental pay-
ments may be used at the request of the County to redeem a part
of the Bonds outstanding on the next succeeding redemption date
for which the required notice of redemption may be given so long
as the Lessee is not in default with respect to any rental pay-
ments under the Lease Agreement and to the extent said moneys
are iIn excess of the amount required for payments of Bonds
theretofore matured or called for redemption and past due
interest in all cases where such Bonds or Coupons have not been

presented for payment.

SECTION 505, Custody of the Bond Fund. The Bond Fund
shall be in the custody of the Trustee but in the name of the
County, and the County hereby authorizes and directs the
Trustee to withdraw sufficient funds from the Bond Fund to pay
the Bonds and interest thereon and premium, if any, as the same
become due and payable and to use said funds so withdrawn for
the purpose of paying said principal and interest, and premium,
if any, and for no other purpose, which authorization and direc-

tion the Trustee hereby accepts.

SECTION 506, Non-presentment of Bonds or Coupons. In
the event any Bonds shall not be presented for payment when
the principal thereof becomes due, cither at maturity or at the
date fixed for redemption thereof or otherwise, or in the event
any Coupon shall not be presented for payment at the due date

thereof, if funds sufficient to pay such Bonds or Coupons shall

630



-45-

have been made available to the Trustee for the benefit of the
holder or holders thereof, al] liability of the County to the
holder thereof for the payment of r.uch Bond or Coupon, as the
case may be, shall fTorthwith cease, determine and be completely
discharged, and thereupon it shall be the duty of the Trustee,’
subject to the provisions of Section 1407, to hold such fund

or funds, without liability for iInterest thereon, for the
benefit of the holder of such Bond, or the bearer of such Coupon,
as the case may be, who shall thereafter be restricted exclu-
sively to such fund or funds, or to a claim against the Lessee
pursuant to Section 1407, for any claim of whatever nature on
his part under this Indenture or on, or with respect to, said

Bond or Coupon.

SECTION 507, Trustee®"s and Paying Agent®"s pccs, Charges
and Expenses. Pursuant to the provisions of the Lease Agree-
ment, the Lessee has agreed to pay the Trustee, until the
principal of, iInterest and premium, if any, on the Bonds shall
have been fully paid or provisions for the payment thereof
shall have been made in accordance with the provisions of
this Indenture: () an amount equal to the annual fee of
the Trustee for the Ordinary Services of the Trustee rendered,
as trustee, and its Ordinanry Expenses 1incurred, as trustee,
under this Indenture, as and when the same becomes due, (ii)
the reasonable fees and charges of the Trustee, as Bond Regis-
trar and paying agent, as and when the same become due, and
(iil) the reasonable fees and charges for the necessary
Extraordinary Services and Extraordinary Expenses of the

Trustee under this Indenture, as and when the same become due.
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It is further understood and agreed that the initial or acceptance
fees of the Trustee and the fees, charges and expenses of the
Trustee which become due prior to the Completion Date (as defined
in the Lease Agreement) will be paid to the Trustee from the
Construction Fund as and when the same shall become due. The -~
Lessee may, without creating a default hereunder, contest In
good Taith the necessity for any such Extraordinary Services

and Extraordinary Expenses and the reasonableness of any of the

fees, charges or expenses referred to herein.

SECTION 508, Moneys to Be Held in Trust. All moneys
required to be deposited with or paid to the Trustee for account
of the Bond Fund or the Construction Fund under any provision
of this Indenture shall be held by the Trustee in trust, and
except for moneys deposited with or paid to the Trustee for the e
redemption of Bonds notice of the redemption of which has been
duly given, shall, while held by the Trustee, constitute part

of the Trust Estate and be subject to the lien hereof.

SECTION 509, Insurance and Condemnation Proceeds. Reference
is hereby made to the Lease Agreement whereunder it is provided
that under certain circumstances the net proceeds of iInsurance
and condemnation awards are to be paid to the Trustee and deposi-
ted iIn separate trust accounts and to be disbursed and paid out
as therein provided. The Trustee hereby accepts and agrees

to perform the duties and obligations as therein specified.

SECTION® 510, Repay * 1o the Lessee from the Bond Fund.

Any amounts remaining in the Bond Fund after payment in full of
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the principal of, interest and premium, if any, on Bonds (or
provision for payment thereof as provided in this Indenture),
the fees, charges and expenses of the Trustee and all other
amounts required to be paid hereunder shall be paid to the
Lessee upon the expiration or sooner termination of the term
of the Lease Agreement as provided in Section 13.7 of the

Lease Agreement.
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ARTICLE VI

CUSTODY AND APPLICATION OF PROCEEDS OF BONDS

SECTION 601, Deposits in the Bond Fund. From the proceeds
of the issuance and delivery of Bonds there shall be deposited
in the Bond Fund all accrued interest received upon the sale of

the Bonds.

SECTION 602, Construction Fund; Disbursements. There is
hereby created and established with the Trustee a trust fund
in the name of the County to be designated "Beaufort County
Industrial Construction Fund - The Blake & Johnson Project.™
The balance of the proceeds of the issuance and delivery of
Bonds remaining after the deduction provided by Section 601
hereof shall have been made shall be deposited in the Construc-
tion Fund. Moneys iIn the Construction Fund shall be expended
in accordance with the provisions of the Lease Agreement, and

particularly Section 4.3 thereof.

The Trustee is hereby authorized and directed to issue its
checks for each disbursement required by the aforesaid provi-

sions of the Lease Agreement.

The Trustee shall keep and maintain adequate records per-
taining to the Construction Fund and all disbursements there-
from, and after the Project shall have been completed and a cer-
tificate of payment of all costs filed as provided iIn Section
603 hereof, the Trustee shall, if requested by the Lessee, file

an accounting thereof with the County and with the Lessee.
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SECTION 603, Completion of the Project. The completion of
the Project and the payment of all costs and expenses incident
thereto shall be evidenced by the filing with the Trustee of
(i) the certificate of the Project Supervisor required by the
provisions of Section 4.4 of the Lease Agreement and (i1) a
certificate signed by the Chairman of the County Board and by
the Lessee (by one of the authorized officers of the Lessee),
which certificate shall state that all obligations and costs
in connection with the Project and payable out of the Construc-
tion Fund have been paid and discuargcd except for amounts
retained by the Trustee with the approval of the Lessee and the
Project Supervisor for the payment of costs of the Project not
then due and payable as provided iIn the Lease Agreement. As
soon as practicable and in any event after sixty days from the
date of the certificate referred to in clause (if) of the
preceding sentence any balance remaining in the Construction
Fund (other than the amounts retained by the Trustee and
referred to in the preceding sentence) shall without Tfurther
authorization be deposited in the Bond Fund by the Trustee with
advice to the County and to the Lessee of such action unless

the Lessee shall have directed the Trustee to purchase Bonds

in the open market for the purpose of cancellation in accordance

with the third paragraph of Section 4.3 of the Lease Agreement.
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ARTIC1.E VI1

INVESTMENTS

SECTiQ]] 701, Invostmont o f Construction Fund Moneys. Any
moneys held as part of the Construction Fund shall,
in the discretion of the Trustee,be invested
and reinvested by the Trustee in accordance with the provisions
of Section 4.8 of the Lease Agreement. Any such iInvestments
shall be held by or under the control of the Trustee and shall
be deemed at all times a part of the Construction Fund and the
interest accruing thereon and any profit realized from such
investments shall be credited to such fund, and any loss resulting
from such investments shall be charged to such fund. The
Trustee is directed to sell and reduce to cash funds a sufficient
amount of such Investments whenever the cash balance in the
Construction Fund is insufficient to pay a requisition when

presented.

SECTION 702, Investment of Bond Fund Moneys. Any moneys
held as part of the Bond Fund shall, in the discretion
of the Trustee, be invested or reinvested by
the Trustee in any bonds or other obligations which as to
principal and interest constitute obligations of the United
States of America or any agency thereof. Any such i1nvestments
shall be held by or under control of the Trustee and shall be
deemed at all times a part of the Bond Fund and the interest

accruing thereon and any profit realized therefrom shall be
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crcdited to such fund and any loss resulting from such invest-
ments shall be charged to such fund. The Trustee shall sell
and reduce to cash funds a sufficient portion of iInvestments
under the provisions of this Section 702 whenever the cash
balance in the Bond Fund is insufficient to pay the current
interest and principal requirements. The Trustee may make any
and all investments permitted by the provisions of Section 701

and this Section 702 through its own Bond Department.
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ARTICLE VIII

POSSESSION, USE AND PARTIAL RELEASE OF LEASED PROPERTY

SECTION 801, Subordination to Rights of the Lessee. This
Indenture and the rights and privileges hereunder of the
Trustee and the holders of the Bonds and bearers of Coupons
appertaining thereto are specifically made subject and subordi-
nate to the rights and privileges of the Lessee set forth in
the Lease Agreement. So long as not otherwise provided in this
Indenture the County shall be suffered and permitted to possess,
use and enjoy the Mortgaged Property and appurtenances so as to

carry out its obligations under the Lease Agreement.

SECTION 802, Release of Leased Land. Reference 1is made to
the provisions of the Lease Agreement, 1including without limi-
tation Sections 8.5 and 11.3 thereof, whereby the County and
the Lessee have reserved the right to withdraw certain portions
of the Leased Land (as defined in the lease Agreement) upon
compliance with the terms and conditions of the Lease Agreement.
The Trustee shall release from the lien of this Indenture any
such land upon compliance with the provisions of the l.ease

Agreement.

SECTION 803, Re]case of Leal mt.. Refcrcnce is
made to the provisions of the tease Agreement, including with-
out limitation Section G.2 thereof, whereby the lessee may
withdraw certain items of Leased Equipment (as defined in the

Lease Agreement) upon compliance with the terms and conditions
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of the Lease Agreement. The Trustee shall at the request of
the County or the Lessee confirm that any such equipment iIs no
longer included in the Lease Agreement subject to the lien of
this Indenture upon compliance with the provisions of the Lease
Agreement and shall release said equipment from the lien of

this Indenture.

SECTION 804, Granting of Easements. Reference is made to
the provisions of the Lease Agreement including, without Bimi-
tation, Section 8.6 thereof, whereby the Lessee may grant ease-
ments and take other action upon compliance with the terms
and conditions of the Lease Agreement. The Trustee shall execute
or confirm the grants or releases of easements, licenses, rights
of way and other rights and privileges permitted by Section 8.6
thereof upon compliance with the provisions of the Lease Agree-

ment .
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ARTICI.E IX

DISCHARGE OF 1.TEN

SECTION 901, Di.scherqgc of Lien. IT the County shall pay
or cause to bo paid to the holders and owners of the Bonds
and bearers of Coupons the principal, interest and premium,
if any, to become due thereon at the times and iIn the manner
stipulated therein and herein, and if the County shall keep,
perform and observe all and singular the covenants and promises
in the Bonds and in this Indenture expressed as to be kept,
performed and observed by it or on its part, or if the issuance
of the Bonds is not made within the time provided in Section
4.2 of the Lease Agreement, then these presents and the estate
and rights hereby granted shall, at the option of the County,
cease, determine and be void, and thereupon the Trustee shall
cancel and discharge the lien of this Indenture and execute
and deliver to the County such instruments in writing as shall
be requisite to satisfy the lien hereof, and re-convcy to the
County the estate hereby conveyed, and assign and deliver to
the County any property at the time subject to the lien of this
Indenture which may then be in its possession, except amounts
in the Bond Fund required to be paid to the Lessee under Section
510 hereof and except cash held by the Trustee for the payment

of interest on and retirement of the Bonds.

Bonds and Coupons for the payment or redemption of which

moneys shall have been deposited with the Trustee (whether upon
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or prior to the maturity or the redemption date of such Bonds)
shall be deemed to be paid within the meaning of this Article;
provided, however, that if such Bonds are to be redeemed prior
to the maturity thereof, notice of such redemption shall have

been duly given or arrangements satisfactory to the Trustee

shall have been made for the giving thereof.
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ARTICLE X

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE

AND BONDHOLDERS

SECTION 1001, Defaults; Events of Default. ITf any of the
following events occur, subject to the provisions of Sections
1012 and 1013 hereof, it is hereby defined as and declared to

be and to constitute an 7event of default':

(@ Default in the due and punctual payment of

any interest on any Bond; or

() Default in the due and punctual payment of
the principal of any Bonds (or premium thereon, if
any) , whether at the stated maturity thereof, or upon
proceedings for redemption thereof, or upon the

maturity thereof by declaration; or

(© Default in the performance or observance
of any other of the covenants, agreements or condi-
tions on the part of the County in this Indenture

or in the Bonds contained; or

(d The occurrence of an "event of default™
under Section 10.1 of the lease Agreement arising
out of matters referred to iIn Sections 404, 405 and

507 hereof.
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The term <default” shall mean default by the County in the
performance or observance of any of the covenants, agreements
or conditions on its part contained in this Indenture or in the
Bonds, exclusive of any period of grace required to constitute
a default an "event of default™ as in this Article X provided )
and shall mean the occurrence of an "event of default™ under

Section 10.1 of the Lease Agreement arising out of matters

referred to in Sections 404, 405 and 507 hereof.

SECTION 1002, Accel eration. Upon the occurrence of an
event of default the Trustee may, and upon the written request

of the holders of not less than twenty-five per cent in aggre-

gate principal amount of Bonds then outstanding shall, by notice

in writing delivered to the County, declare the principal of
all Bonds then outstanding and the iInterest accrued thereon
immediately due and payable, and such principal and interest

shall thereupon become and be immediately due and payable.

SECTION 1003, Surrender of Possession of Mortgaged
Property; Rights and Duties of Trustee in Possession; Other
Remedies. Upon the occurrence of an event of default the
County, upon demand of the Trustee, shall Tforthwith surrender
the possession of, and i1t shall be lawful for the Trustee, by
such officer or agent as it may appoint, to take possession
of all or any part of the Mortgaged Property together with
the books, papers and accounts of the County pertaining
thereto, and including the rights and the position of the

County under the Lease Agreement, and to hold, operate and
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manage the same, and from time to time to make all needful
repairs and improvements as by the Trustee shall be deemed wise;
and the Trustee may lease the Project or any part thereof in

the name and for the account of the County and collect, receive
and sequester the rents, revenues, 1Issues, earnings, income,
products and profits therefrom, and out of the same and any
moneys received from any receiver of any part thereof pay, and/or
set up proper reserves TfTor the payment of all proper costs and
expenses of so taking, holding and managing the same, including
reasonable compensation to the Trustee, 1ts agents and counsel,
and any charges of the Trustee hereunder, and any taxes and
assessments and other charges prior to the lien of this Indenture
which the Trustee may deem it wise to pay, and all expenses

of such repairs and improvements, and apply the remainder of

the moneys so received in accordance with the provisions of
Section 1008 hereof. Whenever all that is due upon the Bonds
shall have been paid and all defaults made good, the Trustee
shall surrender possession to the County; the same right of

entry, however, to exist upon any subsequent event of default.

While in possession of such property the Trustee shall
render annually to the County and the Lessee and also to the
Bondholders, at their addresses set forth in the list
required by Section 408 hereof and to the holders of all Bonds
then registered as to principal (except to bearer) at their
addresses shovm by the registration books, a summarized

statement of income and expenditures in connection therewith.
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Upon the occurrence of an event of default the lien on the
Project created and vested by this Project may be foreclosed
either by sale at public outcry if then permitted by the laws
of South Carolina or by proceedings in equity, and the Trustee
or the holder or holders of any of the Bonds then outstanding,
whether or not then in default of payment of principal or
interest, may become the purchaser at any foreclosure sale if

the highest bidder.

Upon the occurrence of an event of default, the Trustee
shall have the power to proceed with any right or remedy
granted by the Constitution and laws of the State of South
Carolina, as it may deem best, including any suit, action or
special proceeding iIn equity or at law for the special per-
formance of any covenant or agreement contained herein or for
the enforcement of any proper legal or equitable remedy as the
Trustee shall deem most effectual to protect the rights afore-
said, insofar as such may be authorized by law, and the right
to appointment, as a matter of right and without regard to the
sufficiency of the security afforded by the Mortgaged Property,
of a receiver for all or any part of the Mortgaged Property and
the earnings, rents and income thereof; the rights here speci-
fied are to be cumulative to all other available rights.
remedies or powers and shall not exclude any such rights,

remedies oOr powers.

SECT10ON 1004, Rights of Bondholders. If an event of

default shall have occurred, and if requested so to do by
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thc holders of twenty-five per cent iIn aggregittc principal amount
of Bonds then outstanding and if indemnified as provided in
Section 1101 hereof, the Trustee shall be obliged to exercise
such one or more of the rights and powers conferred by this
Section and by Section 1003 as the Trustee, being advised by
counsel, shall deem most expedient in the interests of the Bond-

holders.

No remedy by the terms of this Indenture conferred upon
or reserved to the Trustee (or to the Bondholders) is intended
to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any
other remedy given to the Trustee or to the Bondholders here-
under or now or hereafter existing at law or in equity or by

Sstatute.

No delay or omission to exercise any right or power accru-
ing upon any default or event of default shall impair any such
right or power or shall be construed to be a waiver of any such
default or event of default or acquiescence therein; and every
such right and power may be exercised from time to time and as

often as may be deemed expedient.

No waiver of any default or event of default hereunder,
whether by the Trustee or by the Bondholders, shall extend to or
shall affect any subsequent default or event of default or

shall 1impair any rights or remedies consequent thereon.

646



-61 -

SECTION 1005, Right of Bondholders to Difeel PiDecoding;.-.
Anything in this Indenture to the contrary notwithstanding, the
holders of a majority in aggregate principal amount of Bonds
then outstanding shall have the right, at any time, by an
instrument or instruments in writing executed and delivered to
the Trustee, to direct the time, method and place of conducting
all proceedings to be taken in connection with the enforcement
of the terms and conditions of this Indenture, or for the appoint-
ment of a receiver or any other proceedings hereunder; provided,
that such direction shall not be otherwise than in accordance

with the provisions of law and of this Indenture.

SECTION 1006, Appointment of Receivers. Upon the occurrence
of an event of default, and upon the filing of a suit or other
commencement of judicial proceedings to enforce the rights of
the Trustee and of the Bondholders or the bearers of the Coupons
under this Indenture, the Trustee shall be entitled, as a matter
of right, to the appointment of a receiver or receivers of the
Mortgaged Property and of the rents, revenues, Issues, earnings,
income, product and profits thereof, pending such proceedings,
with such powers as the court making such appointment shall con-

fer.

SECTION 1007, Foreclosure of Indenture. Upon the occurrence
of an event of default, to the extent that such rights may then
lawfully be waived, neither the County, nor anyone claiming
through or under it, shall set up, claim, or seek to take ad-

vantage of any appraisement, valuation, stay, extension or

647



-62-

redemption laws now or hereafter in force, in order to prevent
or hinder the enforcement of the Indenture or the foreclosure
of the Indenture, and the County, for itself and all who may
claim through or under 1it, hereby waives, to the extent that
it lawfully may do so, the benefit of all such laws and all
right of appraisement and redemption to which it may then be

entitled under the laws of South Carolina.

SECTION 1008, Application of Moneys. All moneys received
by the Trustee pursuant to any right given or action taken under
the provisions of this Article shall, after payment of the cost
and expenses of the proceedings resulting in the collection of
such moneys and of the expenses, liabilities and advances
incurred or made by the Trustee, be deposited in the Bond Fund

and all moneys in the Bond Fund shall be applied as follows:

(@ Unless the principal of all the Bonds shall have
become or shall have been declared due and payable, all

such moneys shall be applied:

FIRST -- To the payment to the persons entitled
thereto of all installments of interest then due on
the Bonds, in the order of the maturity of the install-
ments of such interest and, if the amount available
shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to
the amounts due on such installment, to the persons
entitled thereto, without any discrimination or privi-

- lege; and
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SECOKD — To the payment to the persons entitled
thereto of the unpaid principal of any of the Bonds which
shall have become due (other than Bonds called for redemp-
tion for the payment of which moneys are held pursuant
to the provisions of this Indenture), in the order of their
due dates, with interest on such Bonds from the respective
dates upon which they become due and, if the amount availa-
ble shall not be sufficient to pay in full Bonds due on
any particular date, together with such interest, then
to the payment ratably, according to the amount of princi-
pal due on such date, to the persons entitled thereto,

without any discrimination or privilege.

() If the principal of all the Bonds shall have become

due or shall have been declared due and payable, all such
moneys shall be applied to the payment of the principal and
interest then due and unpaid upon the Bonds, without preference
or priority of principal over interest or of interest over
principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other

Bond, ratably, according to the amounts due respectively

for principal and interest, to the persons entitled thereto,

without any discrimination or privilege.

(© If the principal of all the Bonds shall have been
declared due and payable, and if such declaration shall
thereafter have been rescinded and annulled under the
provisions of this Article then, subject to the provisions

of paragraph (@) of this Section in the event that the
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principal of a] 1 tI>? Bonds shall later become due or be
declared due and payable, the moneys shall be applied in
accordance with the provisions of paragraph (@@ of this

Section.

<
Whenever moneys are to be applied pursuant to the provisions

of this Section, such moneys shall be applied at such times,

and from time to time as the Trustee shall determine, having

due regard to the amount of such moneys available for applica-
tion and the likelihood of additional moneys becoming available
for such application in the future. Whenever the Trustee shall
apply such funds, it shall fix the date (which shall be an iInterest
payment date unless it shall deem another date more suitable)
upon which such application is to be made and upon such date
interest on the amounts of principal to be paid on such dates
shall cease to accrue. The Trustee shall give such notice as

it may deem appropriate of the deposit with it of any such moneys
and of the fixing of any such date, and shall not be required

to make payment to the bearer of any unpaid Coupon or the holder
of any Bond until such Coupon or such Bond and all unmatured
Coupons, if any, appertaining to such Bond shall be presented

to the Trustee for appropriate endorsement or for cancellation

if fully paid.

Whenever all Bonds and the interest thereon shall have been
paid under the provisions of this Section 1008 and all expenses
and charges of the Trustee shall have been paid, any balance
remaining in the Bond Fund shall be paid to the lessee as

provided in Section 510 hereof.
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SECTION 1009, Remedies Vested in Trustee. All rights of
action (including the right to file proof of claims) under this
Indenture or under any of the Bonds or Coupons may be enforced
by the Trustee without the possession of any of the Bonds or
Coupons or the production thereof in any trial or other proceedings
relating thereto and any such suit or proceeding instituted
by the Trustee shall be brought iIn its name as Trustee without
the necessity of joining as plaintiffs or defendants any holders
of the Bonds or bearers of Coupons, and any recovery of judgment
shall be for the equal benefit of the holders of the outstanding

Bonds and the bearers of the outstanding Coupons.

SECTION 1010, Rights and Remedies of Bondholders. No
holder or bearer of any Bond or Coupon, as the case may be,
shall have any right to institute any suit, action or proceeding
in equity or at law for the enforcement of this Indenture or
for the execution of any trust thereof or for the appointment
of a receiver or any other remedy hereunder, unless also a
default has occurred of which the Trustee has been notified
as provided in subsection (g) of Section 1101, or of which
by said subsection it is deemed to have notice, nor unless
also such default shall have become an event of default and the
holders of twenty-five per cent in aggregate principal amount
of Bonds then outstanding shall have made written request to
the Trustee and shall have offered reasonable opportunity either
to proceed to exercise the powers hereinbefore granted or to

institute such action, suit or proceeding in its own name, nhor
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unless also they have offered to the Trustee indemnity as pro-
vided in Section 1101 nor unless the Trustee shall thereafter
fail or refuse to exercise the powers hereinbefore granted,

or to institute such action, suit or proceeding 1iIn its, his

or their own name or names; and such notification, request and.
offer of i1Indemnity are hereby declared in every case at the
option of the Trustee to be conditions precedent to the execu-
tion of the powers and trusts of this Indenture, and to any
action or cause of action for the enforcement of this Indenture,
or for the appointment of a receiver or for any other remedy
hereunder; 1t being understood and intended that no one or more
holders or bearers of the Bonds or Coupons shall have any right
in any manner whatsoever to affect, disturb or prejudice the
lien of this Indenture by its, his or their action or to enforce
any right hereunder except iIn the manner herein provided, and
that all proceedings at law or in equity shall be iInstituted,
had and maintained iIn the manner herein provided and for the
equal benefit of the holders of all Bonds and the bearers of
all Coupons then outstanding. Nothing in this Indenture con-
tained shall, however, affect or iImpair the right of any Bond-
holder to enforce the payment of the principal of, premium,

if any, and interest on any Bond at and after the maturity
thereof, or the obligation of the County to pay the principal
of, premium, if any, and interest on each of the Bonds issued
hereunder to the respective holders thereof and to the bearers

of the Coupons the time, place, from the source and in the

manner 1In said Bonds and the Coupons expressed.
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SECTJON 1011, Termination of Proceedings. In case the
Trustee shall have proceeded to enforce any right under this
Indenture by the appointment of a receiver, by entry or other-
wise, and such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined adversely,
then and in every such case the County and the Trustee shall be
restored to their former positions and rights hereunder with
respect to the Mortgaged Property herein conveyed, and all
rights, remedies and powers of the Trustee shall continue as if

no such proceedings had been taken.

SECTION 1012, Waivers of Events of Default. The Trustee
may, subject to the provisions of Sections 1004 and 1005, in
its discretion, waive any event of default hereunder and its
consequences, and rescind any declaration of maturity of prin-
cipal of and interest on the Bonds. The Trustee shall, subject
to the provisions of Sections 1004 and 1005, waive any event of
default hereunder and its consequences and rescind any declara-
tion of maturity of principal of and interest on the Bonds upon the
written request of the holders of one-half In aggregate princi-
pal amount of all the Bonds then outstanding in respect of
which default iIn the payment of principal and/or interest exists;
and notwithstanding the provisions of Sections 1004 and 1005,
the Trustee shall waive any event of default and its conse-
quences and rescind any declaration of maturity of principal
of and interest on the Bonds, upon the written request of the

holders of one-half in aggregate principal amount of all Bonds

then outstanding iIn the case of any other default.
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PROVIDED, however, that there shall not be waived (@@ any
event of default in the payment of the principal of any outstanding
Bonds at the date of maturity specified therein, or () any
default in the payment when due of the interest or premium on
any such Bonds unless prior to such waiver or rescission, all *
arrears of interest, with interest (to the extent permitted by
law) at the rate borne by the Bonds in respect of vZiich such
default shall have occurred on overdue installments of interest
or all arrears of payments of principal or premium when due, as
the case may be, and all expenses of the Trustee, in connection
with such default shall have been paid or provided for. In case
of any such wailver or rescission, or In case any proceeding
taken by the Trustee on acount of any such default shall have
been discontinued or abandoned or determined adversely, then and
in every such case the County, Trustee and Bondholders and
bearers of Coupons shall be restored to their former positions
and rights hereunder respectively, but no such waiver or
rescission shall extent to any subsequent or other default, or

impair any right consequent thereon.

SECTION 1013, Not.ice of Defaults; Opportunity of the County
and Lessee to Cure Defaults. Anything herein to the contrary
notv.Zith standi ng, no default specified iIn Section 1001(a),
Section 1001 (b) or Section 1001(c) hereof shall constitute an
event of default until actual notice of such default by regis-
tered or certified mail shall be given by the Trustee or by the
holders of not less than twenty-five per cent of the aggregate

principal amount of Bonds then outstanding to the Lessee and
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thc County, and the County shall have had ten days in the case
of a default specified in Sections 1001(a) and 1001(b), or shall
have had thirty days in the case of a default specified in Sec-
tion 1001 (c), after receipt of such notice to correct said
default or cause said default to be corrected, and shall not
have corrected said default or caused said default to bo correc-
ted within the applicable period; provided, however, 1iIn the

case of a default specified In Section 1001(c), if said default

be such that it cannot be corrected within the applicable period,

it shall not constitute an event of default if corrective action
is instituted by the Lessee or the County,as the case may be,
within the applicable period and diligently pursued until the

default is corrected.

With regard to an™ alleged default concerning which notice.
IS given to the Lessee under the provisions of this Section
1013, the County hereby grants the Lessee fTull authority for
account of the County to perforin any covenant or obligation
alleged in said notice to constitute a default, in the name
and stead of the County with Ffull power to do any and all
things and acts to the same extent that the County could do and

perform any such things and acts and with power of substitution.

In the event that the Trustee fails to receive, at least
seven days prior to any semi-annual interest payment date, the
rental payable by the Lessee under Section 5.3 of the Lease
Agreement, the Trustee shall immediately give notice by tele-
gram, or iFf telegraphic service 1is not available then by mail,

to the Lessee specifying such failure.
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ARTICLE XI

THE TRUSTEE

SECTION 1101, Acceptance of the Trusts.. The Trustee hereby
accepts the trusts imposed upon it by this Indenture, and
agrees to perform said trusts, but only upon and subject to the

following express terms and conditions:

(@ The Trustee may execute any of the trusts or powers
hereof and perform any of its duties by or through attorneys,
agents, receivers or employees, and shall be entitled to advice
of counsel concerning all matters of trusts hereof and the
duties hereunder, and may in all cases pay such reasonable com-
pensation to all such attorneys, agents, receivers and employees
as may be reasonably employed in connection with the trusts
hereof. The Trustee may act upon the opinion or advice of any
attorney (who may be the attorney or attorneys for the County
or the Lessee). The Trustee shall not be responsible for any
loss or damage resulting from any action or non-action in good

faith In reliance upon such opinion or advice.

() (@) The Trustee shall not be responsible for any
récital herein, or iIn the Bonds (except iIn respect to the authen
tication certificate of the Trustee endorsed on the Bonds), or
for insuring the property conveyed hereby, or Tor collecting
any insurance moneys, or fTor the validity of the execution by

the County of this Indenture or of any supplements thereto or

instruments of further assurance, or for the sufficiency of the
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security for the Bonds issued hereunder or intended to be secured

hereby, or for the value or title of the property conveyed hereby

or otherwise as to the maintenance of the security hereof;
except that in the event the Trustee enters iInto possession of
a part or al 1 of the property conveyed hereby pursuant to any *
provision of this Indenture it shall use due diligence in pre-
serving such property; and the Trustee shall not be bound to

ascertain or inquire as to the performance or observance of

any covenants, conditions or agreements on the part of the County

or on the part of the Lessee under the Lease Agreement, except
as herein expressly set forth; but the Trustee may require of
the County or the Lessee full information and advice as to the
performance of the covenants, conditions and agreements afore-
said and as to the condition of the property conveyed hereby.
Except as otherwise provided in Section 1003 hereof, the Trustee
shall have no obligation to perform any of the duties or obliga-
tions of the County, as lessor, under the Lease Agreement.

(it) The Trustee shall not be bound to ascertain nor
inquire as to the Tfinancial condition of the Lessee, nor to take
any action as a result of any such information as may come to

the attention of the Trustee.

(© The Trustee shall not be accountable for the use of
any Bonds authenticated or delivered hereunder. The Trustee
may become the owner of Bonds and Coupons secured hereby with

the same rights which it would have i1If not Trustee.
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(d The Trustee shall be protected iIn acting upon any
notice, request, consent, certificate, order, affidavit, letter,
telegram or other paper or document believed to be genuine and
correct and to have been signed or sent by the proper person
or persons. Any action taken by the Trustee pursuant to this
Indenture upon the request or authority or consent of any per-
son who at the time of making such request or giving such
authority or consent is the owner of any Bond, shall be con-
clusive and binding upon all future owners of the same Bond and

of Bonds issued in exchange therefor or in place thereof.

(&) As to the existence or non-existence of any fact or
as to the sufficiency or validity of any iInstrument, paper or
proceeding, the Trustee shall be entitled to rely upon a certifi-
cate signed on behalf of the County Board by its Chairman and
attested by its Secretary as sufficient evidence of the Tfacts
therein contained and prior to the occurrence of a default of
which the Trustee has been notified as provided in subsection
(@ of this Section, or of which by said subsection it is
deemed to have notice, shall also be at liberty to accept a
similar certificate to the effect that any particular dealing,
transaction or action 1Is necessary or expedient, but may at
its discretion secure such further evidence deemed necessary
or advisable, but shall in no case be bound to secure the same.
The Trustee may accept a certificate of the Secretary of the
County Board under its seal to the effect that a resolution in
the form therein set forth has been adopted by the County as
conclusive evidence that such resolution has been duly adopted,

and is in full force and effect.
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() The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed as a duty
and the Trustee shall not be answerable for other than its

negligence or willful default.

@ The Trustee shall not be required to take notice or
be deemed to have notice of any default hereunder except fail-
ure by the County to cause to be made any of the payments to
the Trustee required to be made by Article V unless the Trustee
shall be specifically nctified in writing of such default by
the County or by the holders of at least twenty-five per cent
in aggregate principal amount of all Bonds then outstanding and
all notices or other instruments required by this Indenture to
be delivered to the Trustee, must, 1in order to be effective,
be delivered at the principal office of the Trustee, and in
the absence of such notice so delivered the Trustee may conclu-

sively assume there is no default except as aforesaid.

() The Trustee shall not be liable for any debts con-
tracted or for damages to persons or to personal property
injured or damaged, or for salaries or non-fulfillment of con-
tracts during any period in which iIf may be in the possession
of or managing the Mortgaged Property as in this Indenture

provided.

(@ At any and all reasonable times the Trustee, and its

duly authorized agents, attorneys, experts, engineers, accountants

and representatives, shall have the right fully to inspect any
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and all of the Project, including all books, papers and records
of the County pertaining to the Project and the Bonds, and to
take such memoranda from arid in rey-tiu thereto as may be

desired.
<

() The Trustee shall not be required to give any bond or
surety in respect to the execution of the said trusts and powers

or otherwise in respect of the premises.

(& Notwithstanding anything elsewhere in this Indenture
contained, the Trustee shall have the right, but shall not be
required, to demand, 1In respect of the authentication of any
Bonds, the withdrawal of any cash, the release of any property,
or any action whatsoever within the purview of this Indenture,
any showings, certificates, opinions, appraisals or other informa-
tion, or corporate action or evidence thereof, in addition to
that by the terms hereof required as a condition of such action
by the Trustee deemed desirable for the purpose of establish-
ing the right of the County to the authentication of any Bonds,
the withdrawal of any cash, the release of any property or the

taking of any ether action by the Trustee.

(@) Before taking any action hereunder the Trustee may
require that a satisfactory indemnity bond be furnished for the
reimbursement of all expenses to which it may be put and to
protect i1t against all liability, except liability which 1is
adjudicated to have resulted from its negligence or willful

default by reason of any action so takel!;.
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(m All moneys received by the Trustee or any paying
agent shall, until used or applied or iInvested as herein provi-
ded, be held in trust for the purposes for which they were
received but need not be segregated from other funds except to
the extent required by law. Neither the Trustee nor any paying
agent shall be under any liability for interest on any moneys

received hereunder except such as may be agreed upon.

SECTION 1102, Fees, Charges and Expenses of Trustee.
The Trustee shall be entitled to payment and/or reimbursement
for reasonable fees for its Ordinary Services rendered here-
under, and all advances, counsel fees and other Ordinary
Expenses reasonably and necessarily made or incurred by the
Trustee 1in connection with such Ordinary Services and, in the
event that it should become necessary that the Trustee perform
Extraordinary Services, it shall be entitled to reasonable
extra compensation therefor, and to reimbursement for reasona-
ble and necessary Extraordinary Expenses 1in connection there-
with; provided, that i1f such Extraordinary Services or
Extraordinary Expenses are occasioned by the neglect or miscon-
duct of the Trustee, it shall not be entitled to compensation
or reimbursement therefor. The Trustee shall be entitled to
payment and reimbursement for the reasonable fees and charges
of the Trustee as Bond Registrar and paying agent for the
Bonds and Coupons as hereinabove provided. The Trustee shall
have a lien with right of payment prior to payment on account
of interest or principal of any Bond upon the Project for the

foregoing advances, Tees, costs and expenses incurred.
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SF.CTION 1703, Notice to Bondholders If Default Occurs.

IT a default occurs of which the Trustee 1is by subsection (Q)
of Section 1101 hereof required to take notice or if notice of
default be given as in said subsection (g) provided, then the
Trustee shall give such notice to the Lessee and the County as-
is specified iIn Section 1013 hereof 1in order to have such default
mature as an event of default upon the passage of the period of
time therein specified and shall give written notice thereof by
mail to the last known holders or owners of all Bonds then out-
standing shown by the list of Bondholders required by the terms
of Section 408 hereof to be kept at the office of the Trustee

and by the registration books maintained by the Trustee pursuant

to Section 208 hereof.

SECTION 1104, Intervention by Trustee. In any judicial
proceeding to which the County is a party and which in the
opinion of the Trustee and its counsel has a substantial bearing
on the interests of owners of the Bonds, the Trustee may inter-
vene on behalf of Bondholders and shall do so if requested in
writing by the owners of at least twenty-five per cent 1iIn
aggregate principal amount of all Bonds then outstanding. Hie
rights and obligations of the Trustee under this Section are

subject to the approval of a court of competent jurisdiction.

SECTION 1105, Successor Trustee. Any corporation or associa-

tion into which the Trustee may be converted or merged, or with
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which i1t may be consolidated, or to which it may sell or trans
fer its trust business and assets as a whole or substantially
as a whole, or any corporation or association resulting from
any such conversion, sale, merger, consolidation or transfer

to which it is a party, ipso facto, shall be and become successor
Trustee hereunder and vested with all of the title to the whole
property or trust estate and all the trusts, powers, discre-
tions, iImmunities, privileges and all other matters as was 1its
predecessor, without the execution or Ffiling of any instruments
or any further act, deed or conveyance on the part of any of
the parties hereto, anything herein to the contrary notwith-

standing.

SECTION 1106, Resignation by the Trustee. Tne Trustee and
any successor Trustee may at any time resign frtm the trusts
hereby created by giving thirty days®™ written notice to the
County and by registered or certified mail to each holder of
Bonds as shown by the list of Bondholders required by Section
408 hereof to be kept at the office of the Trustee, and such
resignation shall take effect at the end of such thirty days,
or upon the earlier appointment of a successor Trustee by the
Bondholders or by the County. Such notice to the County may

be served personally or sent by registered mail.

SECTION 1107, Removal of the Trustee. The Trustee may
be removed at any time, by an instrument or concurrent instru-
ments in writing delivered to the Trustee and to the County,
and signed by the owners of a majority in aggregate principal

amount of all Bonds then outstanding.
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SECTION 1106, Appointment of_Successor Trustee by tlic
Bondholders; Temporary Trustee-. In case the Trustee hereunder
shall resign or be removed, or be dissolved, or shall be in
course of dissolution o™ liquidation, or otherwise become incapa-
ble of acting hereunder, or in case it shall be taken under thg
control of any public officer or officers, or of a receiver
appointed by a court, a successor may be appointed by the owners
of a majority in aggregate principal amount of Bonds then out-
standing, by an instrument or concurrent instruments in writing
signed by such owners, or by their attorneys in fact, duly
authorized; provided, nevertheless, that iIn case of such
vacancy the County by an instrument executed and signed by the
Chairman of the County Board and attested by the Secretary of
the County Board under its seal, may appoint a temporary Trustee
to fill such vacancy until a successor Trustee shall be appoin-
ted by the Bondholders in the manner above provided; and any
such temporary Trustee so appointed by the County shall imme-
diately and without further act be superseded by the Trustee so
appointed by such Bondholders. Every such Trustee appointed
pursuant to the provisions of this Section shall be a trust
company or ban}; organized under the laws of the United States
of America or any state thereof and which is iIn good standing,
within or outside the State of South Carolina, having a reported
capital and surplus of not less than $10,000,000 or four times
the aggregate principal, amount of the Bonds then outstanding,
whichever is less, if there be such an institution willing,
qualified and able to accept the trust upon reasonable or

customary terms.
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SECTION 1109, Concerning Any Sue-. .. Every
successor Trustee appointed hereunder shall execute, acknowledge
and deliver to its predecessor and also to the County an instru-
ment in writing accepting such appointment hereunder, and there-
upon such successor, without any further act, deed or convey-
ance, shall become fully vested with all the estates, proper-
ties, rights, powers, trusts, duties and obligations of its
predecessor; but such predecessor shall, nevertheless, on the
written request of the County, or of its successor, execute and
deliver an instrument transferring to such successor Trustee
all the estates, properties, rights, powers and trusts of such
predecessor hereunder; and every predecessor Trustee shall
deliver all securities and moneys held by it as Trustee here-
under to iIts successor. Should any instrument in writing from
the County be required by any successor Trustee for more Tully
and certainly vesting iIn such successor the estate, rights,
powers and duties hereby vested or intended to be vested in
the predecessor any and all such instruments iIn writing shall,
on request, be executed, acknowledged and delivered by the
County. The resignation of any Trustee and the instrument.
or instruments removing any Trustee and appointing a successor
hereunder, together with all other instruments provided for
in this Article shall be filed and/or recorded by the successor
Trustee in each recording office where the Indenture shall

have been filed and/or recorded.

fliCTXM 1x10, Right of Trust tn Pay Taxes airl ( ~

Charges. In case any tax, assessment or governmental or other
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charge upon any part of the property herein conveyed is not paid
as required herein, the Trustee may pay such tax, assessment or
governmental or other charge, without prejudice, however, to
any rights of the Trustee or the Bondholders hereunder arising
in consequence of such fTailure; and any am unt at any time so e
paid under this Section, with interest thereon from the date

of payment at the rate of six per cent per annum, shall become
so much additional indebtedness secured by this Indenture, and
the same shall be given a preference in payment over any of the
Bonds, and shall be paid out of the revenues herein pledged to
the payment of the Bonds i1f not otherwise caused to be paid;

but the Trustee shall be under no obligation to make any such
payment unless it shall have been requested to do so by the
holders of at least twenty-five per cent in the aggregate prin-
cipal amount of all Bonds then outstanding and shall have been

provided with adequate funds for the purpose of such payment.

SECTION 1111, Trustee Protected in Relying Upon Resolu-
tions, etc. The resolutions, opinion, certificates and other
instruments provided for in this Indenture may be accepted by
the Trustee as conclusive evidence of the facts and conclusions
stated therein and shall be full warrant, protection and authority
to the Trustee for the release of property and the withdrawal

of cash hereunder.

SECTION 111?, Successor Trustee as Trustee of Bond Fund
and Construct 1, Paying Agent and Bond Registrar. In the

event of a change in the office of Trustee the predecessor
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Trustee which has resigned or has been removed shall cease to
be trustee of the Bond Fund and the Construction Fund, and
paying agent for principal of and interest and premium, 1if any,
on the Bonds and Bond Registrar and the successor Trustee shall

become such trustee, paying agent and Bond Registrar.

SECTION 1113, Trust Estate May Be Vested iIn Separate or
Co-Trustee. It is the purpose of this indenture that there
shall be no violation of any law of any jurisdiction (including
particularly the law of South Carolina) denying or restricting
the right of banking corporations or associations to transact
business as Trustee 1In such jurisdiction. It is recognized
that there may be a Corporate Trustee hereunder which shall
not be qualified to transact business in South Carolina, and
that 1n case of litigation under this Indenture or the Lease
Agreement, and in particular in case of the enforcement of
either on default, or iIn case the Trustee deems that by
reason of any present or future law of any jurisdiction it may
not exercise any of the powers, rights or remedies herein
granted to the Trustee or hold title to the Mortgaged Property,
in trust, as herein granted, or take any other action which may
be desirable or necessary in connection therewith, it may be
necessary that the Trustee appoint an additional individual
or institution as a separate or co-trustee. The following

provisions of this Section 1113 are adapted to these ends.

The Trustee may for any reason, including those set forth

in the Tfirst paragraph of this Section 1113, appoint an additional
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individual or institution as a separate or co-trustec. In such
event each and every remedy, power, right, claim, demand, cause
of action, iImmunity, estate, title, interest and lien expiei .cd
or intended by this Indenture to be exercised by or vested in

or conveyed to the Trustee with respect thereto shall be
exercisable by and vest in such separate or co-trustec but only
to the extent necessary to enable such separate or co-trustee

to exercise such powers, rights and remedies, and every covenant
and obligation necessary to the exercise thereof by such separate
or co-trustee shall run to and be enforceable by either of

them.

Should any deed, conveyance or instrument in writing fror.
the County be required by the separate trustee or co-trustec so
appointed by the Trustee for more fully and certainly vesting
in and confirming to him or it such properties, rights, powers,
trusts, duties and obligations, any and all such deeds,
conveyances and instruments in writing shall, on request, be
executed, acknowledged and delivered by the County. In case
any separate trustee or co-trustee, or a successor to either,
shall die, become incapable of acting, resign or be removed,
all the estates, properties, rights, powers, trusts, duties and
obligations of such separate trustee or co-trustec, so far as
permitted by law, shall vest in and be exercised by the
Trustee until the appointment of a new trustee oOr successor

to such separate trustee or co-trustee.
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ARTICLE XI11

SUPPLEMENTAL INDENTURES

SECTION 1201, Suppl emental Indentures Not Rpcpairing

Consent of Bondholders. The County and the Trustee may with-

out the consent of, or notice to, any of the Bondholders, enter

into an iIndenture or indentures supplemental to this Indenture

as shall not be inconsistent with the terms and provisions hereof

for any one or more of “he Tfollowing purposes:

(@ to cure any ambiguity or formal defect or
omission in this Indenture;

() to grant to or confer upon the Trustee for
the benefit of the Bondholders any additional rights,
remedies, powers or authority that may lawfully be
granted to or conferred upon the Bondholders or the
Trustee or either of them;

(© to subject to the lien and pledge of this
Indenture additional revenues, properties or collateral;
and

(@ to modify, amend or supplement this Inden-
ture or any indenture supplemental hereto in such
manner as to permit the qualification hereof and
thereof under the Trust Indenture Act of 1939 or any
similar Federal statute hereafter in effect or under

any state Blue Sky Law.
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The County and the Trustee shall without the consent of,
or notice to, any of the Bondholders enter into an indenture cr
indentures supplemental to this Indenture (i) to the extent
necessary with respect to the land and interests in land,
machinery and equipment forming a part of the Project and
generally described in Exhibits A and B attached hereto so as
to more precisely identify the same or to substitute or add
additional land or interests iIn land, machinery and equipment,
and (i) with respect to any changes required to be made in
the description of the Mortgaged Property in order to conform
with similar changes made in the Lease Agreement as permitted

by Section 1301.

SECTION 1202, Supplemental Indentures Requiring Consent
of Bondholders. Exclusive of indentures supplemental hereto
covered by Section 1201 hereof and subject to the terms and
provisions contained in this Section, and not otherwise, the
holders of not less than two-thirds in aggregate principal
amount of the Bonds then outstanding shall have the right,
from time to time, anything contained in this Indenture to the
contrary notwithstanding, to consent to and approve the execu-
tion by the County and the Trustee of such other indenture or
indentures supplemented hereto as shall be deemed necessary
and desirable by the County for the purpose of modifying,
altering, amending, addit.ing to or rescinding, 1in any particu-
lar, any of the terms or provisions contained iIn this Indenture
or in any supplemental indenture; provided, however, that.

nothing iIn this Section contained shall permit, or be construed
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as permitting (@ an extension of the stated maturity or reduc-
tion in the principal amount of, or reduction iIn the rate or
extension of the time of payment of interest on, or reduetic i
of any premium payable cn the redemption of, any Bonds, without
the consent of the holder of such Bond, or () the creation of'
any lien (other than any Permitted Encumbrances as defined in
the Lease Agreement) prior to or on a parity with the lien of
this Indenture, or (¢) a reduction in the aforesaid aggregate
principal amount of Bonds the holders of which arc required

to consent to any such supplemental indenture, without the con-
sent of the holders of all the Bonds at the time outstanding
which would be affected by the action to be taken, or (d) modification of

the rights, duties or immunities of the Trustee, without the

written consent of the Trustee.

1f at any time the County shall request the Trustee to
enter iInto any such supplemental indenture for any of the purposes
of this Section, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the pro-
posed execution of such supplemental indenture to be published
as shall be requested by the County and in any event one time
in a newspaper or fTinancial journal of general circulation
published in the City of New York, New York. Such notice shall
briefly set forth the nature of the proposed supplemental
indenture and shall state thcit copies thereof are on file at
the principal office of the Trustee for inspection by all
Bondholders. If, within sixty days or such longer period

as shall be prescribed by the County follovzing the Tfinal
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publication of such notice, the holders of not less than two-
thirds in aggregate principal amount of the Bonds outstanding

at the time of the execution of any such supplemental indenture
shall have consented to and approved the execution thereof as
herein provided, no holder of any Bond and no bearer of any
Coupon shall have any right to object to any of the terms and
provisions contained therein, or the operation thereof, or

in any manner to question the propriety of the execution thereof,
or to enjoin or restrain the Trustee or the County from executing
the same or from taking any action pursuant to the provisions
thereof. Upon the execution of any such supplemental

indenture as in this Section permitted and provided, this
Indenture shall be and be deemed to be modified and amended

in accordance therewith.

Anything herein to the contrary notwithstanding, a supple-
mental indenture under this Article XIl which affects any rights
of the Lessee shall not become effective unless and until the
Lessee shall have consented to the execution and delivery of
such supplemental indenture. In this regard, the Trustee
shall cause notice of the proposed execution and delivery of
any such supplemental indenture together with a copy of the
proposed supplemental i1ndenture to be mailed by certified or
registered mail to the Lessee at least thirty days prior to
the proposed date of execution and delivery of any supplemental
indenture. The Lessee shall be deemed to have consented to

the execution and delivery of any such supplemental indenture
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if the Trustee does not receive a letter of protest or objection

thereto signed by or on behalf of the Lessee on or before 2:30

o’clock P.M., EST, of the thirtieth day after the mailing of

said notice and a copy of the proposed supplemental indenture.

r
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ARTICLE XI11

AMENDMENT OF LEASE AGREEMENT

SECTION 1301, Amendments, etc., to Lease Agreement Not
Requiring Consent of Bondholders. The County and the Trustee
shall without the consent of or notice to the Bondholders
consent to any amendment, change or modification of the Lease
Agreement as may be required (i) by the provisions of the
I#ease Agreement and this Indenture, (ii) for the purpose of
curing any ambiguity or TfTormal defect or omission, (iii) in
connection with the land and interests in land, machinery and
equipment described iIn Exhibits A and B to the Lease Agreement
so as to identify more precisely the same or substitute or
add additional land® or interests in land or machinery and
equipment, or (iv) 1in connection with any other change therein
which, in the judgment of the Trustee, 1is not to the prejudice

of the Trustee or the holders of the Bonds.

SECTION 1302, Amendments, etc. _to Lease Agreement
Requiring Consent of Bondholders. Except for the amendments,
changes or modifications as provided in Section 3301 hereof,
neither the County nor the Trustee shall consent to any other
amendment, change or modification of the Lease Agreement with-
out publication of notice and the written approval or concent
of the holders of not less than two-thirds in aggregate princi-
pal amount of the Bonds at the time outstanding given and

procured as iIn Section 3202 provided. IT at any time the County
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and the Lessee shall request the consent of the Trustee to any
such proposed amendment, change or modification of the Lease
Agreement, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of such
proposed amendment, change or modification to be published in -
the same manner as provided by Section 1202 hereof with respect
to supplemental indentures. Such notice shall briefly set

forth the nature of such proposed amendment, change or modifica-
tion and shall state that copies of the instrument embodying

the same are on fTile at the principal office of the Trustee

for inspection by all Bondholders.
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ARTICLE XIV

MISCELLANEOUS

SECTTON 1401, Consents, etc,, of Bondholders. Any consent,
request, direction, approval, objection or other instrument
required by this Indenture to be signed and executed by the
Bondholders may be in any number of concurrent writings of
similar tenor and may be signed or executed by such Bondholders
in person or by agent appointed iIn writing. Proof of the
execution of any such consent, request, direction, approval,

objection or other instrument or of the writing appointing any

such agent and of the ownership of Bonds, if made in the follow-

ing manner, shall be sufficient for any of the purposes of this
Indenture, and shall be conclusive in favor of the Trustee

with regard to any action taken under such request or other
instrument, namely:

(@ The fact and date of the execution by any
person of any such writing may be proved by the certifi-
cate of any officer in any jurisdiction who by law has
power to take acknowledgments within such jurisdiction
that the person signing such writing acknowledged before
him the execution thereof, or by affidavit of any wit-
ness to such execution.

() The fTact of the holding by any person of
Bonds and/or Coupons transferable by delivery and the
amounts and numbers of such Bonds, and the date of

the holding of the same, may be proved by a certificate
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executed by any trust company, bank or bankers, wherever
situated, stating that at the date thereof the party
named therein did exhibit to an officer of such trust
company or bank or to such banker, as the property of
such party, the Ponds and/or Coupons therein mentioned
if such certificate shall be deemed by the Trustee to
be satisfactory. The Trustee may, iIn its discretion,
require evidence that such Bonds and/or Coupons have
been deposited with a bank, bankers or trust company,
before taking any action based on such ownership. In
lieu of the foregoing the Trustee may accept other

proofs of the foregoing as it shall deem appropriate.

For all purposes of this Indenture and of the proceedings
for the enforcement hereof, such person shall be deemed to con-
tinue to be the holder of such Bond and/or Coupon until the

Trustee shall have received notice in writing to the contrary.

SECTION 1402, Limitation of Rights. With the exception of
rights herein expressly conferred, nothing expressed or men-
tioned In or to be implied from this Indenture or the Bonds is
intended or shall be construed to give to any person or com-
pany other than the parties hereto, and the holders of the
Bonds and the bearers of Coupons appertaining thereto, any legal
or equitable right, remedy or claim under or in respect to
this Indenture or any convenants, conditions and provisions
herein contained; this Indenture and all of the covenants,

conditions and jprovisions hereof being intended to be and being
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for the sole and exclusive benefit of the parties hereto and
the holders of the Bonds and the bearers of such Coui>ons as

herein provided.

SECTION 1403, Severability. |If any provision of this
Indenture shall be held or deemed to be or shall, in fact, be
inoperative or unenforceable as applied in any particular case
in any jurisdiction or jurisdictions or in all jurisdictions,
or in all cases because it conflicts with any other provision
or provisions hereof or any Constitution or statute or rule of
law or public policy, or for any other reason, such circum-
stances shall not have the effect of rendering the provision
in question inoperative or unenforceable iIn any other case or
circumstance, or of rendering any other provision or provisions
herein contained invalid, inoperative, or unenforceable to any *

extent whatever.

The invalidity of any one or more phrases, sentences,
clauses or Sections in this Indenture contained, shall not
affect the remaining portions of this Indenture, or any part

thereof.

SECTION 1404, Noticos. All notices, certificates or other
communications hereunder shall be sufficiently given and shall
be deemed given when mailed by registered mail, postage prepaid,
addressed as follows: if to the County, tc the Board of
Directors of Beaufort County, Beaufort, South Carolina; if to
the Lessee, to The Blake & Johnson Company, 1495 Thomaston Avenue,
Waterbury, Connecticut, 06714, Attention: President; and if to the

Trustee, to The South Carolina National Bank, 900 Assembly Street,
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Columbia, South Carolina, Attention: Trust Department. The County,
the Lessee, and the Trustee may, by notice given hereunder, designhate
any further or different addresses to which subsequent notices,

certificates or other communications shall be sent.

SECTION 1405, Trustee as Paving Agent and Rt“.-»ietrnr. The
Trustee is hereby designated and agrees to act as a paying agent

and the Bond Registrar for and in respect to the Bonds.

SECTION 1406, Payments Due on Sundays and Holidays. In any
case where the date of maturity of iInterest on or principal of
the Bonds or the date fixed for redemption of any Bonds shall
be a Sunday or shall be in a legal holiday or a day on which
banking institutions are authorized by law to close, then pay-
ment of interest or principal (and premium, if any) need not
be made on such date in such city but may be made on the
next succeeding business day not a Sunday or a legal holiday
or a day upon which banking institutions are authorized by law
to close with the sarae force and effect as if made on the date
of maturity or the date fixed for redemption, and no interest

shall accrue for the period after such date.

SECTION 1407, Disposition of Unclaimed Money in Hands of
Trustee. Any money deposited with the Trustee iIn trust for the
payment of the principal of (and premium, if any) or interest
on any Bonds and remaining unclaimed for 6 years after such
principal (and premium, 1if any) or interest has become due and

payable shall be paid to the Lessee; PROVIDED, HOWEVER, that
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the Trustee, before being required to make any such payment, may
at the expense of the Lessee cause to be published once, in a
financial paper published iIn the City of New York, State of

New York, notice that such money remains unclaimed and that,
after a date specified therein, which shall not be less than 30
days from the date of such publication, any unclaimed balance

of such money then remaining will be paid to the Lessee.

SECTION 1408, Counterparts. This Indenture may be executed
in several counterparts, each of which shall be an original and

all of which shall constitute but one and the same instrument.

SECTION 1409, Laws Governing Indenture and Situs and
Administration of Trust. The effect and meaning of this
Indenture and the rights of all parties hereunder shall be
governed by, and construed according to, the laws of the State
of South Carolina, but it is the intention of the County that
the situs of the trust created by this Indenture be in the state
in which is located the principal office of the Trustee from
time to time acting under this Indenture. The word ™Trustee”
as used iIn the preceding sentence shall not be deemed to include
any additional individual or institution appointed as a separate
or co-trustee pursuant to Section 1113 of this Indenture. It
is the further intention of the County that the Trustee adminis-
ter said trust in the state in which is located, from time to

time, the situs of said trust.
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IN WITNESS WHEREOF, Beaufort County has caused these
presents to be signed in its name and behalf by the Chairman
of the Board of Directors of Beaufort County and its corporate
seal to be hereunto affixed and attested by the Secretary of
said Board, and to evidence its acceptance of the trusts hereby
created. Tine South Carolina National Bank has caused these
presents to be signed iIn its name and behalf by one of its
Trust Officers, 1its official seal to be hereunto affixed, and
the same to be attested by one of iIts Assistant Secretaries, all

as of the fTirst day of December, 1967.

BEAUFORT COUNTY, SOUTH CAROLINA

G EAL

Attest:

of

County

In the presence of:

GSlI
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TilE SOUTH CAROLINA NATIONAL BANK

Y 4
(SEAL) 5=7 1
Truct Officer
Attest:

AT M

Assistant Secretary

\" >
STATE OF7s A )/" NN K4U )

c< & \

COUNTY OF

Personally appeared before me

who being duly sworn says thatshe saw the corporate seal of
Beaufort County, South Carolina, affixed to the foregoing Trust

/* YZil . ss il
Indenture, and that™~he also caw

4 .

as Chairman of the Board of Directors of Beaufort County and

as Secretary of the Board

of Directors of Beaufort County sign and attest the same, and
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that-she with
witnessed the execution and delivery thereof as the act and deed

of the said Beaufort County, South Carolina.

Sworn to before me this
rl * %

day of Deeewber

4 e |
t-' kI (SEAL)
Notary Public for R< >
Ky commission expires / - /-
STATE 0? Clro/t** )
COUNTY OF Z£/c4/J4<* )

Personally appeared before me
who being duly sworn says that he saw the corporate seal of The
South Carolina National Bank affixed to the foregoing Trust
Indenture, and that he also sax.
as Trust O fficer, and , as

") /C //
Assistant SEenﬂicgﬁn'of the said The South Carolina National Bank,
_ «

sign and attest the same, and that he with /e < | 2/ m77 . <

witnessed* me execution and® delivery

thereof as the act and deed of the said The South Carolina

60,
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National Bank.

Sworn to before me this

/A clay of ___ . 1964g.
(SEAL)
Notary Public for (*t% A <0n

My commission expires Nn-" C *7/



EXHIBIT A

DESCRIPTION OF LEASED LAND ATTACHED TO AND MADE A PART OF TRUST
INDENTURE DATED AS OF DECEMBER 1, 1967 BETWEEN BEAUFORT COUNTY
SOUTH CAROLINA AND THE SOUTH CAROLINA NATIONAL BANK :

ALL that certain piece, parcel or lot of land, situate, lying
and being on Port Royal Island, Beaufort County, South
Carolina, containing 25.3 acres, more or less, and being
portions of Lots 5, 6, 12 and 21 of Section 27, Township IN,
Range 2W, according to the plat and survey of the United
States Direct Tax Commissioners for the District of South
Carolina. This tract of land is more particularly shown as
being all of the land lying west of the railroad right-of-way
on a plat dated January, 1967, as revised, prepared by Palmer
and Malone, Inc., Civil Engineers, recorded in Plat Book 17
at Page 11 in the records of Beaufort County, reference to
which plat is made for a fuller and more complete description.
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EXHIBIT A

DESCRIPTION OF LEASED LAND ATTACHED TO AND MADE A PART OF TRUST
INDENTURE DATED AS OF DECEMBER 1, 1967 BETWEEN BEAUFORT COUNTY,
SOUTH CAROLINA AND THE SOUTH CAROLINA NATIONAL BANK :

ALL that certain piece, parcel or lot of land, situate, lying
and being on Port Royal Island, Beaufort County, South
Carolina, containing 25.3 acres, more or less, and being
portions of Lots 5, 6, 12 and 21 of Section 27, Township IN,
Range 2W, according to the plat and survey of the United
States Direct Tax Commissioners for the District of South
Carolina. This tract of land is more particularly shown as
being all of the land lying west of the railroad right-of-way
on a plat dated January, 1967, as revised, prepared by Palmer
and Malone, Inc., Civil Engineers, recorded in Plat Book 17
at Page 11 in the records of Beaufort County, reference to
which plat is made for a fuller and more complete description.



EXHIBIT B

DESCRIPTION <F LEASED EQUIPMENT ATTACHED TO AND MADE
A PART OF TRUST INDENTURE DATED AS OF DECEMBER 1, 1967
BETWEEN BEAUFORT COUNTY, SOUTH CAROLINA AND THE SOUTH
CAROMNA NATIONAL BANK.

SCHEDULE B

Lease and Rent Agreement

Heat Treating Equipment
Electro Plating Equipment
Waste Treatment Plant

6 Tumbling carrels

Washer & Dryer

6” Pod. Grinders (#3BA5) ...ccceiiieenenn, 2
10" Pod. Grinders.....einieneneenees 2
10" So. Bond Lathe

14" So. Bend Drill Press....n.. 2

6 x 12 Boyer-Shultz Surface Grinder
Sunnen Honing Machine

Hydraulic Press

Greenard Arbor Press #40

Radial Drill Press

Kardwell Saw Sharpener

Dividing Head (Ellis 6-1/2" Mo A)

Speed lathes....iiiniiinnn, secscccce 2
Air Compressor (15 h.p.)

Toledo 8000 Ib Scale

1000 to 1 Counting Scale

Ford Lift Truck

Battery Charger

Do-All Land Saw

Johnson Land Saw (JHWS3, 686



Sautlj (Carolina 4>tatc Illoarb of Hraltlj

J. MARION SIMS BUILDING
COLUMBIA. S C. 29201

EXECUTIVE COMMITTEE Executive Committee
W R. WALLACE. M O.. CHM .cccooomrrrrrrrnnn. CHESTER HOWARD B. HIOOINS. O D S. - - SFARTANOURO
Frank C. Ow im . M.D-. V.-Chm. . - Columbia Rat O. Whitlock. Ph.O . . . Sfartansuro
JOHN B. MARTIN. JR.. M D - » - - ANDERSON MRS MARIE R HARRIS. R N. - - GREENVILLE
R W HAMCKBL. M O ........... CHARLESTON L. O. Roooers, OV.M. . . . « greenwood
W Wyman Kino. m.D ... Batebburo DANIEL R MCLEOD. ATTY. GEN. . - COLUMBIA
KEITT M. SMITH. M.D. . . . . . GREENVILLE Henry Mills. Corf. Gen. . . . . Columbia

j. Howard Stokes. m.D . . . . Florence

E. KENNETH AYCOCK, M.D.

Secretary and State Health Officer

Dccenber 15, 1967

Honorable Chairmen and Mesd>ar«
State Budget end Control Board

Through: Mr. P. C. Smith, Secretary
Peat O ffice Box 11333
Columbia, South Carolina 29202

Honorable Sirs:

In accordance with the provisions of Section 76 of the General Appropriation Act for
1967-66, | hereby request approval by the State Budget and Control Board of payment by

the State Board of Health of compensation and travel for occasional intermittent services
to 111 cltlsena by tlieraplsts employed by otlier State departments. Test services will be
rendered outside of the regular duty hours of these individuals and will be appro ed by
the heeds of die ocher State departments. The Federal Go ernment will be billed Indirectly
for these services and the payments by the State Board of Health will be reimbursed by the
Federal Covernsmni under the Health Insurance for the Aged Program and related programs
under the Social Security Act.

The State Board of Health la attempting to mske available to the residents of every county
in the State home aalth service* as defined In the Social Security Act. In order to be
eligible for its cltlsena to receive these services under the Health Insurance for the
Aged Program, each county has to provide a tiierapeutlc service in addition to skilled
nursing care. It nee been quite difficult for soma of the smaller counties to find quali-
fied people who would be available even part-time for the acceptable additional aerlces
which include physical therapy, speech therapy, occupational therapy, and medical social

service.

Several of the Mental Health Clinics have medical social workers on their staff and it
occured to us that tneae social workers might be willing to help ue provide medical social
service during their off-duty hours on a very limited voluntary basis. Ue have secured
permission fro® the State Department of Mental Health for them co do thia and wa have con-
tacted a few of these workers who ere willing to lielp ue. Ue smy not ever actually use
their services but we need to have then available to ue before we can provide home nursing
service in certain counties. So ter, after about two years effort, only 34 of Che 46
counties are eligible to provide hoot nursing cere under the Health Insurance for tlia Aged
Program. The aged cltlsena of the other 12 counties ere unable to rduelve home heeltl



Honorable Chalraan and Meohers December 15, 1967

State Budget and Control Board Page 2
services even though Federal funds are available to pay for them. If you can approve
thia request, we will be able soon to add more counties to the eligible Hat. W under-

stand that a similar request has been approved for employees of t' e Department of Mental
Health to work during off-duty hours for the Vocational Rehabilitation Department.

Sincerely yours,

B. Kenneth Aycock, M D.
State Health O fficer

1. a®






