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S T A T E  O F  S O U T H  C A R O L IN A
O F F IC E  O F  T H E  S T A T E  A U D IT O R  

P  O  B O X  1 1 3 3 3  

C O L U M B IA

A p r i l  10 , 1969
P. C S M IT H  

S T A T C  A U D IT O R

APR l i

go\l .. OFFICE

TO THE BUDGET AND CONTROL BOARD

G en tlem en :

The County B oard o f  C om m issioners o f  Oconee County 
have p e t i t i o n e d  th e  B oard f o r  a p p ro v a l  o f  t h e i r  i s s u a n c e  o f  
$ 1 ,0 0 0 ,0 0 0 .0 0  o f  I n d u s t r i a l  Revenue Bonds f o r  P h i l l i p s  Pe­
t ro le u m  Company. P ro c e e d s  o f  th e  bonds w i l l  be u sed  to  
expand e x i s t i n g  f a c i l i t i e s  o f  P h i l l i p s  o r i g i n a l l y  c o n s t r u c te d  
by Lhe is s u a n c e  o f  $ 3 ,8 0 0 ,0 0 0 .0 0  o f  I n d u s t r i a l  Revenue B onds.

The p e t i t i o n  and accom panying  docum ents a r e  in  th e  
u s u a l  form  and have been  s u b m it te d  by A tto rn e y  P a t M ile y , o f  
W a lh a l la .

P le a s e  i n d i c a t e  your p o s i t i o n

V ery t r

P . C . Sm ith  
S t a te  A u d ito r

PC S:dr

1 APPROVE

I  DISAPPROVE

HOLD FOR DISCUSSlOt MEETING

SIGN
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S T A T E  O F  S O U T H  C A R O L IN A
O F F IC E  O F  T H E  S T A T E  A U O IT O R  

P. O . D O X 1 1 3 3 3  

C O L U M B IA

P. C  S M IT H

• t a t s a u o iw p  A p r i l  10 , 1969

TO THE BUDGET AND CONTROL BOARD

G en tlem en :

The C ounty  Board o f  C om m issioners o f  Oconee C ounty 
have p e t i t i o n e d  th e  Board f o r  a p p ro v a l  o f  t h e i r  i s s u a n c e  o f  
$ 1 ,0 0 0 ,0 0 0 .0 0  o f  I n d u s t r i a l  Revenue Bonds f o r  P h i l l i p s  Pe­
t ro le u m  Company. P ro c ee d s  o f  th e  bonds w i l l  be u sed  to  
expand e x i s t i n g  f a c i l i t i e s  o f  P h i l l i p s  o r i g i n a l l y  c o n s t r u c te d  
by th e  is s u a n c e  o f  $ 3 ,8 0 0 ,0 0 0 .0 0  o f  I n d u s t r i a l  Revenue B onds.

The p e t i t i o n  and accom panying  docum ents a re  i n  th e  
u s u a l  form  and have been  s u b m it te d  by A t to rn e y  P at K i le y ,  o f  
W a lh a l la .

P le a s e  i n d i c a t e  y o u r p o s i t i o n  on th e  abo v e .

V ery t r u l y  y o u r s ,

P . C . Sm ith 
S t a te  A u d ito r

PC S:dr

I  APPROVE _______

I  DISAPPROVE _______
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COPY

S TA TE O F  S O U T H  C A R O L IN A
O F F IC E  O F  T H E  S T A T E  A U D IT O R  

R O . B O X 1 1 3 3 3  

C O L U M B IA

P C . S M IT H

STA TE  AUO ITO R  A p ril 10 , 1969

TO THE BUDGET AND CONTROL BOARD

Gentlemen:

The County Board o f  Com m issioners o f  Oconee County 
have p e t it io n e d  the Board fo r  approval o f  t h e ir  issu a n ce  o f  
$ 1 ,0 0 0 ,0 0 0 .0 0  o f  I n d u s tr ia l  Revenue Bonds fo r  P h i l l ip s  Pe­
troleum  Company. Proceeds o f  th e  bonds w i l l  be used to  
expand e x i s t in g  f a c i l i t i e s  o f  P h i l l ip s  o r ig i n a l ly  c o n str u c te d  
by the Issu an ce  o f  $ 3 ,8 0 0 ,0 0 0 .0 0  o f  I n d u s tr ia l  Revenue Bonds.

The p e t i t io n  and accompanying documents are in  the 
u su a l form and have been su b m itted  by A tto rn ey  Pat M iley , o f  
W alh alla .

P le a se  in d ic a te  your p o s i t io n  on th e  above.

Very t r . l y  y o u r s .

P. C. Smith 
S ta te  A uditor

PCS:dr

I APPROVE

I DISAPPROVE

HOLD POR DISCUSSION AT NEXT MEETING

SIGNED / (  y / t  Z C ' 1361



C O P Y

S T A T E  O F  S O U T H  C A R O L IN A
O F F IC E  O F  T H E  S T A TE  A U D IT O R  

P O  BO X 1 1 3 3 3  

C O L U M B IA

P C S M IT H
S tate  Au o it o p  A p r i l  10, 1969

TO THE BUDGET AND CONTROL BOARD

Gentlemen:

The County Board o f  C o n sis tlo n e r s  o f  Oconee County 
have p e t it io n e d  the Board for  approval o f  t h e ir  issu a n ce  o f  
$ 1 ,0 0 0 ,0 0 0 .0 0  o f  I n d u s tr ia l  Revenue Bonds fo r  P h i l l i p s  Pe­
troleum  Company. Proceeds o f  the bonds w i l l  be used to  
expand e x i s t in g  f a c i l i t i e s  o f  P h i l l ip s  o r ig in a l ly  c o n str u c te d  
by the issu a n ce  o f  $ 3 ,8 0 0 ,0 0 0 .0 0  o f I n d u s tr ia l  Revenue Bonds.

The p e t i t io n  and accompanying documents are in  the  
u su a l form and have been subm itted  by A ttorn ey  Pat M iley , o f

PCS:dr

I APPROVE

I DISAPPROVE

HOLD FOR DISCUSSION AT NEXT MEETING

SIGNED _________________________— i.
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S T A T E  O F  S O U T H  C A R O L IN A
O F F IC E  O F  T H E  S T A T E  A U D IT O R  

P O  B O X  1 1 3 3 3  

C O L U M B IA

A p ril 10 , 1969

TO THE BUDGET AMD COKTROL BOARD

O n  tlernen :

The County Board o f  Com m issioners o f  Oconee County 
have p e t i t io n e d  the Board fo r  approval o f  t h e ir  Issu an ce o f  
$ 1 ,0 0 0 ,0 0 0 .0 0  o f  I n d u s tr ia l  Revenue Bonds fo i  P h i l l ip s  Pe­
troleum  Company, P roceeds o f  th e  bond* w i l l  he used to  
expand e x i s t  in s  f a c i l i t i e s  o f  P h i l l i p s  o r ig in a l ly  c o n str u c te d  
by the Issu an ce  o f  $ 3 ,8 0 0 ,0 0 0 .0 0  o f  I n d u s tr ia l  Revenue Bonds.

The p e t i t io n  and accom panying documents are in  the 
usual fo r a  and have been su b m itted  by A ttorn ey  Pat M iley , o f

PCS:dr

I APPROVE

I DISAPPROVE

HOLD FOR DISCUSS 101 AT MEAT MEETIMG

SICKED /  >  2



U A W  O F F I C E S  o r

. J . P a t  M i l e y
C O U R T  M O U S E  S Q U A R E

O F F IC E  " H O M  e . i e - « £ l £
Wa l h a l l a . S o u t h  Ca r o l in a  

te e o i R E S ID E N C E  R H O N E  6 1 8  2 O 4 «

A p ril 10, 1969

M r. P . C. Sm ith 
S ta te  A u d ito r , and S e c r e ta r y  
S ta te  B udget and C o n tro l Eloard 
200 H am pton  O ffice  B u ild ing  
C o lu m b ia , South C a ro lin a

R E : $1, 000 , 000 I n d u s tr ia l  B u ild ing  R ev en u e  B o n d s, S e r ie s  
1969 (P h ill ip s )  o f  O co n ee  C ounty , South C a ro lin a

D e a r  M r. Sm ith :

T he c o u r te s ie s  ex ten d ed  a t o u r  c o n fe re n c e  on  y e s te rd a y  
w e re  m o s t a p p re c ia te d .

The n ex t i s s u e  o f  o u r  lo c a l  n e w sp a p e r , The S eneca  J o u rn a l ,  
w ill  be p u b lish e d  on A p r i l  16th, 1969. A g re e a b le  to  o u r  c o n v e rs a t io n , 
I a m  se n d in g  a copy o f  th e  "N o tice  p u rs u a n t  to A ct No. 103 o f  the  
A c ts  and  J o in t  R e so lu tio n s  o f 1967 to  th is  n e w sp a p e r  fo r  p u b l ic a ­
tio n .

You in d ic a te d  th a t th e  S ta te  B udget and  C o n tro l B oard  
cou ld  be co n v en ed  b e fo re  A p ril  16th to  a c t  upon th e  R eso lu tio n  
a p p ro v in g  th e  is s u a n c e  o f th e  ab o v e  d e s c r ib e d  bonds. A s soon  a s  
th e  B oard  m e e ts ,  p le a s e  m a il m e  two c o p ie s  o f th e  R e so lu tio n  and  
th e  e x h ib its  I le f t  w ith  you , o r  i f  you p r e f e r ,  I w ill r e q u e s t  S e n a to r  
S c h u m a c h e r  to  c a ll fo r th em .

T h an k in g  you and  w ith b e s t  w ish e s , I am

JP M :so
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•  •

W a lh a l la ,  S o u th  C a ro l in a  
t t& o k  7th 1969

The C ounty Board o f  C om m issioners o f  Oconee C o u n ty , South

C a r o l in a ,  convened in  re g u la r  p u b l ic  s e s s io n  a t  th e  r e g u l a r  m e e tin g

p la c e  o f  th e  b o a rd  in  th e  County C o u r th o u se , in  th e  Town o f  W a lh a lla  
A p ril

a t  ______ 10:00 o ’c lo c k  A .M ., on ttorxrtx 7th , 1969 , w ith  th e  fo l lo w ­

in g  members p r e s e n t :

R eese A. H ubbard , Chairm an

G rad y  R ankin_______________ , C om m issioner

G. C- M ason_______________ , C om m issioner

H aro ld  T  B ro ck ___________ , C om m issioner

W illiam  D e r r i l le  B room e > C om m issioner

H om er C o llin s______________» C om m issioner

T here  were a l s o  p r e s e n t  Ann S . O r r ,  C le rk  o f  th e  b o a rd  and 

J .  P a t M iley , County A tto rn e y .

A f te r  th e  m e e tin g  had  been  d u ly  c a l l e d  to  o rd e r  by th e  

C hairm an and t h e  r o l l  c a l l e d  w ith  th e  above r e s u l t ,  ana a f t e r  th e  

m in u te s  o f  th e  p re c e d in g  m e e tin g  had b een  re a d  and a p p ro v e d , th e  

C hairm an announced t h a t  one p u rp o se  o f  th e  m ee tin g  was to  c o n s id e r  

th e  a d o p tio n  o f  a r e s o l u t i o n  m aking a p p l i c a t i o n  to  th e  S t a t e  Budget 

and C o n tro l B oard f o r  th e  a p p ro v a l by s a i d  b o a rd  o f  th e  is s u a n c e  by 

Oconee County o f  i t s  County I n d u s t r i a l  B u ild in g  Revenue B onds, S e r i e s  

1969 ( P h i l l i p s ) ,  in  th e  a g g re g a te  p r i n c i p a l  amount o f  3 1 ,0 0 0 ,0 0 0 .

T h ereu p o n , th e  fo l lo w in g  r e s o l u t i o n  was in tro d u c e d  in

w r i t t e n  form by C om m issioner______ G ra d y  R ankin_________ , w as r e a d  in  f u l l

a n d , a f t e r  due d i s c u s s io n ,  p u rs u a n t  t o  m otion  made by C om m issioner

Grady Rankin_________  and seco n d ed  by C om m issioner G C Mason

________________ , was a d o p te d  by th e  fo l lo w in g  v o te :

13Gb



A ye: G ra d y  Rankin____________________________

G. C M a s o n _________________________ _

H aro ld  T, B rock_________________________

W illiam  D e r r i l le  B ro o m e________________

____ Burner Collins-------------------------------------

N ay: N o n e .

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  Chairm an o f  th e  

County Board o f  C om m issioners in  e v id e n c e  o f  h i s  a p p ro v a l ,  was a t t e s t e d  

by th e  C le rk  o f  th e  b o a rd  and was d e c la r e d  to  be e f f e c t i v e .  The r e ­

s o l u t io n  i s  a s  fo l lo w s :

A RESOLUTION m aking a p p l i c a t i o n  to  th e  S t a t e  Budget 
and C o n tro l Board o f  South  C a ro l in a  f o r  th e  a p p ro v a l 
by s a id  b o a rd  o f  th e  is s u a n c e  by Oconee C oun ty t 
S o u th  C a r o l in a ,  o f  i t s  County I n d u s t r i a l  B u ild in g  
Revenue B o n d s ,S e r ie s  1969 ( P h i l l i p s ) ,  in  th e  a g g re g a te  
p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  p u rs u a n t  to  th e  p ro ­
v i s io n s  o f  Act No. 103 o f  th e  A cts and J o i n t  R eso lu ­
t i o n s  o f  th e  G e n e ra l Assembly o f  th e  S t a t e  o f  South  
C a r o l in a ,  1967.

««« «««

WHEREAS Oconee County ( th e  ’ C oun ty” ) ,  a c t in g  by and th ro u g h  

t h i s  County Board o f  C om m issioners ( th e  ’’County B o a rd " ) , has h e r e to f o r e  

i s s u e d  i t s  County I n d u s t r i a l  B u ild in g  Revenue B onds, S e r ie s  1968 

( P h i l l i p s ) ,  d a te d  F e b ru a ry  1 , 1968, in  th e  a g g re g a te  p r i n c i p a l  amount 

o f  $ 3 ,8 0 0 ,0 0 0  ( th e  ’’S e r i e s  1968 B onds") under and p u rs u a n t to  th e  

p r o v is io n s  o f  ( i )  Act No. 103 o f  th e  A cts and J o i n t  R e s o lu tio n s  o f  th e  

G e n e ra l Assembly o f  th e  S t a t e  o f  South  C a r o l in a ,  1967 ( 'A c t  No. 103” ) ,  

( i i )  a r e s o l u t i o n  o f  th e  County Board d u ly  a d o p te d  and approved  on 

th e  28 th  day o f  M arch, 1968, and ( i i i )  an I n d e n tu re  o f  M ortgage and 

Deed o f  T ru s t  d a te d  a s  o f  F e b ru a ry  1 , 1968 ( th e  I n d e n tu re ' ) from  

th e  County to  T h ird  N a t io n a l  Bank in  N a s h v i l le ,  N a s h v i l le ,  T e n n e sse e , 

a s  T ru s te e  ( th e  ’ T r u s t e e " ) ,  f o r  th e  p u rp o se  o f  f in a n c in g  th e  a c q u i s l -
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t i o n  o f  la n d  w i th in  th e  County and th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  

a  m a n u fa c tu r in g  p l a n t ,  in c lu d in g  o f f i c e  f a c i l i t i e s  and o th e r  r e l a t e d  

f a c i l i t i e s  and im provem ents th e r e o n ,  to g e th e r  w ith  m ach inery  and eq u ip  

ment t n e r e f o r  ( c o l l e c t i v e l y ,  'P h i l l i p s  P r o j e c t ) ;  and

WHEREAS in  c o n fo rm ity  w ith  th e  r e q u ire m e n ts  o f  Act N o .103, 

th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  P h i l l i p s  P r o je c t  and th e  

is s u a n c e  o f  th e  S e r ie s  1968 Bonds by th e  County to  f in a n c e  th e  same 

were approved  by th e  S ta te  Budget and C o n tro l Board o f  South  C a ro lin a  

( th e  'S ta t e  B oard") by r e s o lu t io n  o f  th e  S ta te  Board d u ly  a d o p te d  and 

approved  on th e  28 th  day o f  F e b ru a ry , 1968, and

WHEREAS th e  P h i l l i p s  P r o je c t  has b een  c o n tin u o u s ly  le a s e d  to  

P h i l l i p s  P e tro le u m  Company, a D elaw are c o r p o r a t io n  (• P h i l l i p s '  ) , under 

and p u rs u a n t  to  a L ease d a te d  as o f  F e b ru a ry  1 , 1968 ( th e  "L ease ')  

from  th e  C ounty , as L e s s o r , to  P h i l l i p s ,  as L e s s e e , u n d er w hich Lease 

P h i l l i p s  i s  o b l ig a te d  (1 )  to  make b a s ic  r e n t  paym ents d i r e c t l y  to  the  

T ru s te e  f o r  th e  acco u n t o f  th e  County in  am ounts s u f f i c i e n t  to  pay th e  

p r i n c i p a l  o f  and i n t e r e s t  or. th e  S e r i e s  1968 B onds, ( i i )  to  m a in ta in  

th e  P h i l l i p s  P r o je c t  in  good r e p a i r  a t  i t s  own ex p en se  and to  c a r r y  

a l l  p ro p e r  in s u ra n c e  w ith  r e s p e c t  t h e r e t o ,  and ( i l l )  to  make th e  pay­

m ents in  l i e u  o f  ta x e s  r e q u ir e d  by S e c t io n  6 o f  Act h o .103; and

WHEREAS th e  C ounty , h a v in g  d e te rm in e d  t h a t  i t  w i l l  be o f  

s u b s t a n t i a l  p u b l ic  b e n e f i t  to  do s o ,  h as  a g re e d ,  s u b je c t  to  th e  a p ­

p ro v a l  o f  th e  S t a t e  B oard , to  i s s u e  an a d d i t i o n a l  s e r i e s  o f  rev e n u e  

bonds u n d er Act Wo.103 and th e  a p p l i c a b le  p r o v is io n s  o f  th e  L ease  

and In d e n tu re  f o r  th e  p u rp o se  o f  f in a n c in g  a p o r t io n  o f  th e  c o s t  o f  

im prov ing  and ex pand ing  th e  P h i l l i p s  P r o je c t  by a c q u i r in g  a d d i t i o n a l  

lan d  a d ja c e n t  to  th e  P h i l l i p s  P r o je c t  and c o n s t r u c t in g  and e q u ip p in g  

th e re o n  an a d d i t io n  to  th e  P h i l l i p s  P r o je c t  ( th e  'P h i l l i p s  P r o je c t  

A d d i t io n " ) ,  s a id  a d d i t io n a l  s e r i e s  o f  bonds to  be d e s ig n a te d  ’County

- 3 -
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I n d u s t r i a l  B u i ld in g  Revenue B onds, S e r i e s  1969 ( P h i l l i p s ) •'* ( th e  ‘S e r ie s  

1969 Bonds ) ,  t o  be i s s u e d  in  th e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  

and to  ra n k  on a p a r i t y  and e q u a l i ty  o f  l i e n  u n d e r  th e  In d e n tu re  w ith  

th e  S e r i e s  1966 B onds, and

WHEREAS th e  L ease  w i l l  be amended and supp lem en ted  by th e  

County and P h i l l i p s  p r i o r  to  th e  is s u a n c e  o f  th e  S e r ie s  1969 Bonds to  

p ro v id e  f o r  th e  paym ent by P h i l l i p s  o f  a d d i t i o n a l  b a s ic  r e n t a l s  in  

am ounts s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  

1969 B onds, and

WHEREAS i t  i s  now deemed a d v is a b le  by t h i s  County B oard  to  

f i l e  w ith  th e  S t a t e  B o a rd , in  co m p lian ce  w ith  S e c t io n  14 o f Act No. 103, 

th e  p e t i t i o n  o f  th e  County r e q u e s t in g  a p p ro v a l by s a id  S ta te  B oard  o f  

th e  p ro p o se d  P h i l l i p s  P r o je c t  A d d itio n  and th e  is s u a n c e  o f  th e  S e r ie s  

1969 Bonds by th e  C o u n ty ,

NOW, THEREFORE, BE IT RESOLVED by th e  County Board o f  Commis­

s io n e r s  o f  Oconee C o u n ty , S ou th  C a r o l in a ,  as fo l lo w s :

S e c t io n  1. T hat i t  i s  h e re b y  fo u n d , d e te rm in e d  and d e c la re d  

by t h i s  County B o ard , a s  fo l lo w s :

(a )  T h a t th e  P h i l l i p s  P r o j e c t ,  as im proved and expanded  by 

th e  P h i l l i p s  P r o j e c t  A d d i t io n ,  w i l l  c o n tin u e  to  c o n s t i t u t e  a 'p r o je c t '*  

a s  s a id  te rm  i s  r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (3 ) o f  Act No. 103, 

and t h a t  th e  is s u a n c e  o f  th e  S e r ie s  1969 Bonds in  th e  a g g re g a te  p r i n c i ­

p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  to  f in a n c e  a p o r t io n  o f  th e  c o s t  o f  th e  a c q u i s i ­

t io n  and  c o n s t r u c t io n  o f  th e  P h i l l i p s  P r o je c t  A d d itio n  w i l l  s u b s e rv e  th e  

p u rp o se s  and in  a l l  r e s p e c t s  conform  to  th e  p r o v is io n s  and re q u ire m e n ts  

o f  Act No. 103;

(b ) T h a t n e i t h e r  th e  P h i l l i p s  P r o je c t  A d d itio n  n o r t h e  S e r ie s  

1969 Bonds p ro p o se d  to  be is s u e d  by th e  County to  f in a n c e  th e  same w i l l  

c o n s t i t u t e  o r  g iv e  r i s e  to  any p e c u n ia ry  l i a b i l i t y  o f  th e  C ounty  o r  a
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c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  t a x in g  pow er;

( c )  T hat th e  i s s u a n c e  o f  S e r i e s  1969 Bonds by th e  County in  

th e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  w i l l  be r e q u i r e d  to  f in a n c e  

th e  P h i l l i p s  P r o je c t  A d d it io n :

(d )  T hat th e  amount n e c e s s a ry  i n  each  y e a r  to  pay th e  p r i n c i ­

p a l  o f  and  i n t e r e s t  on th e  S e r i e s  1969 Bonds p ro p o se d  to  be i s s u e d  by

th e  County i s  p r e s e n t l y  e s t im a te d  a t  a p p ro x im a te ly  $ 8 l ,000__________ ,

s a id  amount to  be f ix e d  s h o r t l y  p r i o r  to  th e  is s u a n c e  o f  th e  S e r ie s  1969

Bonds when th e  m a t u r i t i e s  and i n t e r e s t  r a t e  o r  r a t e s  s h a l l  have been

f i n a l l y  d e te rm in e d  in  a c c o rd a n c e  w ith  m arke t c o n d i t io n s  p r e v a i l i n g  a t  

t h a t  t im e , and to  be  s e t  f o r t h  in  th e  p ro c e e d in g s  o f  t h i s  County Board 

a u th o r i z in g  th e  is s u a n c e  o f  s a id  b o n d s ;

( e )  T hat inasm uch  a s  P h i l l i p s  i s  a c o r p o r a t io n  w ith  e s t a b ­

l i s h e d  c r e d i t ,  th e  e s ta b l i s h m e n t  o f  r e s e r v e  fu n d s in  c o n n e c tio n  w ith  

th e  r e t i r e m e n t  o f  th e  S e r i e s  1969 Bonds i s  deemed u n n e c e s s a ry ;

( f )  T hat th e  P h i l l i p s  P r o j e c t  h as  been  le a s e d  by th e  County 

t o  P h i l l i p s  upon te rm s  w hich  ( i )  r e q u i r e  P h i l l i p s ,  a t  i t s  own e x p e n se , 

to  m a in ta in  th e  P h i l l i p s  P r o j e c t  in  good r e p a i r  and to  c a r r y  a l l  p ro p e r  

in s u r a n c e  w ith  r e s p e c t  t h e r e t o ,  and (1 1 )  r e q u i r e  P h i l l i p s  to  make th e  

paym ents in  l i e u  o f  t a x e s  r e f e r r e d  to  in  S e c t io n  6 o f  Act No. 103, and 

t h a t  s a id  r e q u ire m e n ts  w i l l  be f u l l y  a p p l i c a b l e  to  th e  P h i l l i p s  P r o je c t  

A d d ito n  in  a c c o rd a n c e  w ith  th e  te rm s and p r o v is io n s  o f  th e  L ea se ;

(g )  T hat th e  P h i l l i p s  P r o j e c t , a s  im proved and expanded by 

th e  P h i l l i p s  P r o j e c t  A d d i t io n ,  w i l l  c o n s i s t  o f  la n d  and a m a n u fa c tu r in g  

p l a n t  and a p p u r te n a n t  f a c i l i t i e s  a c q u i r e d  and to  be a c q u ir e d  and con­

s t r u c t e d  th e r e o n ,  and i s  and w i l l  be lo c a te d  w i th in  th e  County n e a r  th e  

c o r p o r a te  l i m i t s  o f  th e  Town o f  S e n e c a ;

(h )  T hat in  a d d i t i o n  to  th e  em ploym ent p ro v id e d  f o r  th o s e  

engaged  in  th e  c o n s t r u c t io n  o f  th e  P h i l l i p s  P r o je c t  A d d i t io n , and th e
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s t i m u l a t i o n  and p ro m o tio n  o f  e x i s t i n g  l o c a l  i n d u s t r i e s ,  in c lu d in g  su p p ly  

and t r a n s p o r t a t i o n ,d u r i n g  such  p e r io d  o f  c o n s t r u c t io n ,  i t  i s  a n t i c i p a t e d  

t h a t  a f t e r  th e  P h i l l i p s  P r o je c t  A d d itio n  s h a l l  h ave  been  co m p le ted  and 

p la c e d  in  o p e r a t io n ,  th e  P r o j e c t ,  a s  im proved and  expanded by th e  P h i l l i p s  

P r o je c t  A d d i t io n ,  w i l l  p ro v id e  perm anen t em ploym ent f o r  s u b s t a n t i a l  

a d d i t i o n a l  num bers o f  p e o p le  from  th e  County and e le sw h e re  i n  s a id  a re a  

w ith  a r e s u l t i n g  a l l e v i a t i o n  o f  unem ploym ent, and  a s u b s t a n t i a l  i n c r e a s e  

in  p a y r o l l s  and o th e r  p u b l ic  b e n e f i t s  f lo w in g  from  th e  c o n d u c tin g  o f  

i n d u s t r i a l  o p e r a t io n s ;  and

( i )  T h a t a  r e a s o n a b le  e s t im a te  o f  th e  c o s t  o f  th e  P h i l l i p s  

P r o je c t  A d d it io n  i s  $1 ,6 6 6 ,0 0 0  , and t h a t  P h i l l i p s  has a g re e d  to  p ro ­

v id e  from  o th e r  s o u rc e s  a l l  t h a t  p o r t io n  t h e r e o f  in  e x c e ss  o f  th e  

p ro c e e d s  o f  th e  S e r ie s  1969 B onds;

S e c t io n  2. T h at t h e r e  be and th e r e  i s  h e reb y  a u th o r iz e d  

and d i r e c te d  th e  s u b m is s io n , on b e h a l f  o f  th e  C o u n ty , o f  a p e t i t i o n  

by t h i s  County B oard r e q u e s t in g  th e  a p p ro v a l  o f  th e  p ro p o se d  f in a n c in g  

by th e  S t a t e  B oard p u rs u a n t  to  th e  p r o v is io n s  o f  S e c tio n  14 o f  Act No.

1 0 3 , s a id  p e t i t i o n ,  w hich  c o n s t i t u t e s  and i s  h e re b y  made a p a r t  o f  t h i s  

a u th o r i z in g  r e s o l u t i o n ,  to  be in  s u b s t a n t i a l l y  th e  form a t t a c h e d  h e r e to

a s  E x h ib i t  A.

S e c t io n  3. T h at th e  C hairm an o f  th e  County B oard be and he 

i s  he reb y  a u th o r iz e d  and d i r e c te d  to  e x e c u te  s a id  p e t i t i o n  in  th e  name 

and on b e h a l f  o f  th e  County B o ard , and t h a t  th e  C le rk  o f  s a id  b o a rd  be 

and she  i s  h e re b y  a u th o r iz e d  and d i r e c t e d  to  a f f i x  th e  s e a l  o f  th e  

County Board to  s a id  p e t i t i o n  and to  a t t e s t  th e  same and t h e r e a f t e r  to  

su b m it an  e x e c u te d  copy o f  s a id  p e t i t i o n ,  t o g e th e r  w ith  a p r o p e r ly  c e r t i ­

f i e d  copy o f  t h i s  r e s o l u t i o n ,  to  th e  S t a t e  B o a rd , in  C olum bia .

S e c t io n  4. T h at a l l  o r d e r s  and r e s o l u t i o n s  and p a r t s  th e r e o f  

in  c o n f l i c t  h e re w ith  a r e  to  th e  e x te n t  o f  such c o n f l i c t  h e re b y  r e p e a le d ,
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and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be i n  f u l l  fo rc e  from  and 

a f t e r  i t s  p a s sa g e  and a p p ro v a l .

P assed  and ap p ro v ed  A pril 7th 1969.

J...
T h a irm a n , >unty~ W a r d  o f  

C om m issioners

A t t e s t :

C le rk , County Board o f  
C om m issioners

(O th e r b u s in e s s  n o t p e r t i n e n t  to  th e  above a p p e a rs  in  th e  

m in u tes  o f  th e  m e e tin g .)

P u rsu a n t t o  m o tio n  d u ly  made and c a r r i e d ,  th e  m e e tin g  was

a d jo u r n e d .

A t t e s t :
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EXHIBIT A
to  r e s o l u t i o n  a d o p te d  by th e  County Board o f  
C om m issioners o f  Oconee C o u n ty , S ou th  C a r o l in a ,  
on A pril 7th______ , 1969.

STATE OF SOUTH CAROLINA )
)

COUNTY OF OCONEE )

TO THE STATE BUDGET AND CONTROL ) PETITION
BOARD OF SOUTH CAROLINA )

I

S ta te m e n t o f  F a c ts

1 . J u r i s d i c t i o n  o f  S ta te  B udget C o n tro l  B oard .

Oconee C ounty , S ou th  C a ro lin a  ( th e  County ) ,  a c t in g  by ana  th ro u g h  

i t s  County Board o f  C om m issioners ( th e  ‘ County B o a r d ') ,  r e s p e c t f u l l y  

su b m its  t h i s  p e t i t i o n  to  th e  S t a t e  B udget and C o n tro l B oard  ( th e  " S ta te  

B o a r d ')  under and p u rs u a n t  to  th e  p r o v is io n s  and re q u ire m e n ts  o f  Act 

No. 103 o f  th e  A cts and J o i n t  R e s o lu t io n s  o f  S ou th  C a r o l in a ,  1967 

( th e  A c t )  and in  p a r t i c u l a r  S e c tio n  1^ t h e r e o f ,  and r e s p e c t f u l l y  

r e q u e s ts  th e  a p p ro v a l by th e  S t a t e  B oard o f  th e  is s u a n c e  by th e  County 

o f  i t s  County I n d u s t r i a l  B u ild in g  Revenue B onds, S e r ie s  1969 ( P h i l l i p s )  

in  th e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  ( th e  S e r i e s  1969 Bonds” )

The County p ro p o se s  t o  i s s u e  th e  S e r ie s  1969 Bonds fo r  th e  

p u rp o se  o f  f in a n c in g  a p o r t io n  o f  th e  c o s t  o f  a c q u i r in g  a d d i t i o n a l  lan d  

a d ja c e n t  to  an e x i s t i n g  i n d u s t r i a l  developm en t p r o j e c t  ( th e  " P h i l l i p s  . 

P r o je c t* )  now owned by th e  County and le a s e d  to  P h i l l i p s  P e tro leu m  

Company, a D elaw are C o rp o ra t io n  ( ’'P h i l l i p s * ') ,  and c o n s t r u c t in g  and e q u ip ­

p in g  th e re o n  an a d d i t i o n  to  s a id  p r o j e c t  ( th e  P h i l l i p s  P r o je c t  A ddi­

t i o n " ) ,  a l l  as more f u l l y  s e t  f o r t h  in  th e  r e s o l u t i o n  o f  th e  County

Board du ly  adop ted  and approved  on A pril 7th______ , 1969, a  c e r t i f i e d

copy o f  w hich r e s o l u t i o n  i s  su b m itte d  h e re w ith  a s  E x h ib i t  1 .

The a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  P h i l l i p s  P r o je c t  was 

f in a n c e d  o u t o f  th e  p ro c e e d s  o f  $ 3 ,8 0 0 ,0 0 0  County I n d u s t r i a l  B u ild in g



Revenue B onds, S e r i e s  1963 ( P h i l l i p s ) ,  d a te d  F eb ru a ry  1 , 1968 ( th e  

" S e r ie s  1968 B onds*'), w hich bonds were is su e d  and d e l iv e r e d  by th e  

County on A p r i l  2 , 1968. The P h i l l i p s  P ro je c t  and th e  is s u a n c e  o f  th e  

S e r i e s  1968 Bonds to  f in a n c e  th e  same were app roved  by th e  S t a t e  Board 

by r e s o l u t i o n  du ly  a d o p te d  and approved  on th e  28 th  day o f  F e b ru a ry , 

1968 . For a  d e s c r i p t i o n  o f  th e  P h i l l i p s  P r o j e c t ,  th e  te rm s  and c o n d i­

t i o n s  under which th e  P h i l l i p s  P r o je c t  was le a s e d  by th e  County to  

P h i l l i p s  and th e  te rm s and c o n d i t io n s  under w hich  th e  S e r i e s  1968 Bonds 

w ere i s s u e d  and s e c u r e d ,  r e f e r e n c e  i s  hereby  made to  s a i d  r e s o l u t i o n  

a d o p te d  by th e  S t a t e  Board on F eb ru a ry  28, 1 968 , th e  p e t i t i o n  o f  th e  

County Board to  w hich  s a id  r e s o l u t i o n  r e f e r r e d ,  ana th e  e x h ib i t s  

annexed  to  s a i d  p e t i t i o n .

The p e r t i n e n t  docum ents which a re  o r  w i l l  become th e  g o v e rn ­

in g  in s t ru m e n ts  o f  t h i s  t r a n s a c t i o n  a re  su b m itte d  h e re w ith  as th e  

fo l lo w in g  e x h i b i t s :

EXHIBIT 2 -  Proposed form  o f  F i r s t  S u p p le m e n ta l
Lease d a te d  a s  o f  F e b ru a ry  1 , 1969 
( th e  " F i r s t  S u p p le m e n ta l L e a s e " ) ,  
su p p le m e n tin g  and am ending a L ease  
d a te d  as o f  F eb ru a ry  1 , 1968 ( th e  

L e a s e " ) , be tw een  th e  County and 
P h i l l i p s .

EXHIBIT 3 -  P roposed form  o f  F i r s t  S u p p le m e n ta l
In d e n tu re  o f  M ortgage and Deed o f  
T ru s t  d a te d  a s  o f  F e b ru a ry  1 , 1969 
( th e  " F i r s t  S u p p le m e n ta l I n d e n t u r e ') ,  
su p p le m e n tin g  and am ending an In d e n ­
tu r e  o f  M ortgage and Deed o f  T ru s t  
d a te d  as o f  F eb ru a ry  1 , 1968 ( th e  

In d e n tu re ’ ) ,  betw een th e  County 
and T h ird  N a tio n a l  Bank in  N a s h v i l l e ,  
a s  T ru s te e  ( th e  T ru s te e * ’) .

EXHIBIT *4 -  P roposed form  o f  s  e r  i  e s 1969
C o n s tru c tio n  D ep o sit A greem ent d a te d  
a s  o f  F e b ru a ry  1 , 1969 ( th e  ’’S e r i e s  
1 9 6 9  C o n s t r u c t io n  D e p o s it
Agreem ent' ) by and among th e  C o u n ty , 
P h i l l i p s  and th e  T r u s t e e ,  a s  D e p o s i­
t a r y  .
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The F i r s t  S u p p le m e n ta l L e a se , th e  F i r s t  S u p p lem en ta l In d e n tu re  

and th e  S e r i e s  1 9 6 9  C o n s t r u c t io n  D e p o s it  Agreem ent a r e  su b m itte d  

i n  d r a f t  fo rm . I t  i s  e x p e c te d  t h a t  th e  t r a n s a c t i o n  a s  f i n a l l y  consum­

m ated w i l l  conform  in  a l l  s u b s ta n t iv e  r e s p e c t s  w ith  th e  e n c lo s e d  d r a f t s ;  

ho w ev er, i t  may be a n t i c i p a t e d  t h a t  fo rm al c h an g es  w i l l  o c c u r  in  su b se ­

q u e n t d r a f t s .  As i s  u s u a l  in  c a s e s  o f  t h i s  s o r t ,  m a tte r s  o f  m a t u r i t i e s ,  

i n t e r e s t  r a t e s ,  re d e m p tio n  prem iums and th e  l i k e  which depend upon 

m a rk e tin g  f a c t o r s  w i l l  n o t be f i n a l l y  d e te rm in e d  u n t i l  s h o r t l y  b e fo re  

th e  S e r ie s  1969 Bonds a r e  d e l i v e r e d .

2 . The County and i t s  G overn ing  body . The C o u n ty , one 

o f  th e  f o r t y - s i x  c o u n t ie s  o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  i s  a body 

p o l i t i c  and c o r p o r a te  and p o l i t i c a l  s u b d iv i s io n  o f  th e  S t a t e  o f  South 

C a r o l in a .  P u rs u a n t to  A r t i c l e  2 , C h a p te r  53 , T i t l e  1^ o f  th e  Code o f  

Laws o f  S o u th  C a r o l in a ,  1962 , th e  County Board i s  th e  g o v e rn in g  body 

o f  th e  County a n d , a s  s u c h ,  i s  th e  ’ County B oard" r e f e r r e d  to  and 

d e f in e d  in  S e c t io n  2 (2 )  o f  th e  A ct.

3 . S t a tu to r y  A u th o r i ty .  The C o u n ty , s u b je c t  to  th e  a p p ro v a l 

o f  th e  S t a t e  Board and t o  co m p lian ce  in  a l l  o t h e r  r e s p e c t s  w ith  th e  term s 

and p r o v is io n s  o f  th e  A c t, i s  a u th o r iz e d  and empowered by th e  Act to  

a c q u i r e  (and  in  c o n n e c tio n  w ith  such  a c q u i s i t i o n  to  e n la r g e ,  im prove and 

e x p a n d ) , own, l e a s e ,  d is p o s e  o f  and m ortgage  I n d u s t r i a l  developm en t

p r o j e c t s "  and to  i s s u e  rev e n u e  bonds to  f in a n c e  th e  c o s t  o f  a c q u i s i t i o n ,  

c o n s t r u c t i o n ,  e n la rg e m e n t ,  im provem ent and e x p a n s io n  o f  such  p r o j e c t s  

and ex p en se s  i n c i d e n t a l  t h e r e t o .

Jb  F in d in g s  o f  th e  County B oard . By r e s o l u t i o n  d u ly  adop ted  

on A pril 7th______ » 1969, a c e r t i f i e d  copy o f  w hich i s  su b m itte d  h e re ­

w ith  as E x h ib i t  1 , th e  County Board h as fo rm a lly  fo u n d , d e te rm in e d  and

d e c la r e d :

( a )  T h at th e  P h i l l i p s  P r o j e c t ,  a s  im proved and expanded by 

th e  P h i l l i p s  P r o j e c t  A d d i t io n ,  w i l l  c o n tin u e  to  c o n s t i tu te  a p r o j e c t "
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as s a id  te rm  i s  r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (3 )  o f  th e  A c t, 

and t h a t  th e  is s u a n c e  o f  th e  S e r i e s  1969 Bonds t o  f in a n c e  a p o r t io n  o f  

o f  th e  c o s t  o f  th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  P h i l l i p s  P r o je c t  

A d d it io n  w i l l  s u b s e rv e  th e  p u rp o se s  and i n  a l l  r e s p e c t s  conform  to  th e  

p r o v is io n s  and re q u ire m e n ts  o f  th e  A ct;

(b ) T h a t n e i t h e r  th e  P h i l l i p s  P r o je c t  A d d itio n  n o r th e  

S e r i e s  1969 Bonds w i l l  c o n s t i t u t e  o r  g iv e  r i s e  t o  any p e c u n ia ry  l i a b i l i t y  

o f  th e  County o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  pow er;

(c )  T h at th e  is s u a n c e  o f  S e r i e s  1969 Bonds in  th e  a g g re g a te  

p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  w i l l  be r e q u i r e d  to  f in a n c e  th e  P h i l l i p s  

P r o je c t  A d d it io n ;

(d )  T h at th e  amount n e c e s s a ry  in  each  y e a r  to  pay th e  p r i n ­

c i p a l  o f  and i n t e r e s t  on th e  S e r i e s  1969 Bonds i s  p r e s e n t ly  e s t im a te d  a t  

a p p ro x im a te ly  $ 8 l  ,000 , s a id  amount to  be  f ix e d  s h o r t l y  p r i o r  t o  th e

is s u a n c e  o f  th e  S e r i e s  1969 Bonds when th e  m a t u r i t i e s  and i n t e r e s t  r a t e  

o r  r a t e s  s h a l l  have  been  f i n a l l y  d e te rm in e d  in  a c c o rd a n c e  w ith  m arke t 

c o n d i t io n s  p r e v a i l i n g  a t  t h a t  t im e ,  and t o  be s e t  f o r th  in  th e  p ro c e e d ­

in g s  o f  th e  County Board a u th o r i z in g  th e  is s u a n c e  o f  s a id  b o n d s,

(e )  T h a t inasm uch a s  P h i l l i p s  i s  a c o r p o r a t io n  w ith  

e s t a b l i s h e d  c r e d i t , th e  e s ta b l is h m e n t  o f  r e s e r v e  funds in  c o n n e c tio n  

w ith  th e  r e t i r e m e n t  o f  th e  S e r i e s  1969 Bonds i s  deemed u n n e c e s sa ry  by 

th e  County B o ard , and

( f )  T h a t th e  P h i l l i p s  P r o je c t  h as  been le a s e d  by th e  County 

to  P h i l l i p s  upon te rm s w hich ( i )  r e q u i r e  P h i l l i p s ,  a t  i t s  own e x p e n s e , 

to  m a in ta in  th e  P h i l l i p s  P r o je c t  i n  good r e p a i r  and to  c a r r y  a l l  p ro p e r  

in s u r a n c e  w ith  r e s p e c t  t h e r e t o ,  and ( i i )  r e q u i r e  P h i l l i p s  to  make th e  

paym ents in  l i e u  o f  ta x e s  r e f e r r e d  to  in  S e c t io n  6 o f  th e  A ct; and 

t h a t  s a id  r e q u ire m e n ts  w i l l  be f u l l y  a p p l i c a b l e  to  th e  P h i l l i p s  P r o j e c t  

A d d it io n  in  a c c o rd a n c e  w ith  th e  te rm s and p r o v is io n s  o f  th e  L e a se .

I I

A d d i t io n a l  I n f o r m a t io n  F u rn ish e d  P u rsu a n t 
to  S e c t io n  14 o f  th e  Act

1 . B r i e f  D e s c r ip t io n  o f  th e  P h i l l i p s  P r o je c t  and P h i l l i p s
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P r o je c t  A d d it io n . The P h i l l i p s  P ro je c t  i s  lo c a te d  n e a r  th e  Town o f

Seneca  w ith in  th e  c o rp o r a te  l i m i t s  o f th e  C oun ty , and c o n s i s t s  o f  a 

l i g h t  t e x t i l e  m a n u fa c tu r in g  b u i ld in g  o f  a p p ro x im a te ly  128 ,000  s q u a re  

f e e t  and  an a d jo in in g  o f f i c e  b u i ld in g  o f  a p p ro x im a te ly  2 ,5 0 0  sq u a re  

f e e t .  The P h i l l i p s  P r o je c t  i s  d e s ig n e d  f o r  th e  m an u fa c tu re  o f  L o k tu f t^ R^, 

a non-w oven c a r p e t  b a c k in g  p ro d u ced  from p o ly p ro p y le n e  s t a p l e  f i b e r .

The m a n u fa c tu r in g  b u i ld in g  and o f f i c e  b u i ld in g  a re  s i t u a t e d  on a p a r c e l  

o f  la n d  c o n s i s t i n g  o f  a p p ro x im a te ly  3 .2  a c r e s ,  which th e  County a c q u ir e d  

from P h i l l i p s  w ith  a  p o r t io n  o f  th e  p ro c e e d s  o f  th e  S e r i e s  1968 B onds, 

to g e th e r  w ith  a s e p a r a t e ,  a d ja c e n t  bu t n o n -c o n tig u o u s  p a r c e l  o f  l a n d ,  

c o n s i s t i n g  o f  a p p ro x im a te ly  .7  a c r e ,  used  a s  a p a rk in g  l o t .  P h i l l i p s  

owns a p p ro x im a te ly  146 a d d i t i o n a l  a c re s  o f  la n d  s u r ro u n d in g  th e  P h i l l i p s  

P r o je c t  s i t e ,  o v e r  w hich lan d  P h i l l i p s  h as g ra n te d  to  th e  County and 

th e  T r u s te e  th e  p e r p e tu a l  easem en ts  and o th e r  r i g h t s  n e c e s s a ry  t o  th e  

o p e r a t io n  o f  th e  P h i l l i p s  P r o j e c t .  A po. c io n  o f  t h i s  a d d i t i o n a l  lan d  

w i l l  be a c q u ire d  by th e  County from  P h i l l i p s  w ith  a p o r t io n  o f  th e  

p ro c e e d s  o f  th e  S e r ie s  1969 B onds, to  be u sed  as a s i t e  f o r  th e  P h i l l i p s  

P r o je c t  A d d i t io n , which w i l l  c o n s i s t  o f  a m a n u fa c tu r in g  b u i ld in g  o f  

a p p ro x im a te ly  75 ,0 0 0  s q u a re  f e e t ,  to g e th e r  w ith  a l l  n e c e s s a ry  m ach inery  

and equ ipm en t in  c o n n e c tio n  th e r e w i th .

2. A n t ic ip a te d  E f f e c t  o f  th e  P r o je c t  upon Economy o f  th e  

County and A d ja ce n t A reas . In  a d d i t io n  to  th e  em ploym ent p ro v id e d  

fo r  th o s e  engaged in  th e  c o n s t r u c t io n  o f  th e  P h i l l i p s  P r o je c t  A d d i t io n ,  

and th e  s t im u la t io n a n d  p ro m o tio n  o f  e x i s t i n g  l o c a l  i n d u s t r i e s ,  i n c lu d ­

in g  su p p ly  and t r a n s p o r t a t i o n ,  d u r in g  su c h  p e r io d  o f  c o n s t r u c t io n ,  i t  

i s  a n t i c i p a t e d  t h a t  a f t e r  th e  P h i l l i p s  P r o j e c t  A d d itio n  s h a l l  have 

been co m p le ted  and p la c e d  in  o p e r a t io n ,  th e  P h i l l i p s  P r o j e c t ,  as 

im proved and expanded by th e  P h i l l i p s  P r o je c t  A d d it io n , w i l l  p ro v id e  

perm anen t employm ent f o r  s u b s t a n t i a l  a d d i t i o n a l  num bers o f  p e o p le  from  

th e  C ounty and e ls e w h e re  in  s a id  a re a  w ith  a r e s u l t i n g  a l l e v i a t i o n  o f
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unem ploym ent, and a  s u b s t a n t i a l  I n c r e a s e  In  p a y r o l l s  and o th e r  p u b l ic  

b e n e f i t s  f lo w in g  from th e  c o n d u c tin g  o f  I n d u s t r i a l  o p e r a t io n s .

R easo n ab le  E s t im a te  o f  C ost o f  P h i l l i p s  P r o j e c t  A d d it io n . 

A r e a s o n a b le  e s t im a te  o f  th e  c o s t  o f  th e  P h i l l i p s  P r o je c t  A d d itio n  i s

$ 1 .666 .000_______ , and P h i l l i p s  has a g re e d  t o  p ro v id e  from  o th e r

s o u rc e s  a l l  t h a t  p o r t io n  t h e r e o f  in  e x ce ss  o f  th e  p ro c e e d s  o f  th e  

S e r ie s  1969 B onds.

4. G e n e ra l Summary o f  th e  Terms and C o n d itio n s  o f  th e  

P roposed  F i r s t  S u p p lem en ta l L ease  and F i r s t  S u p p le m e n ta l In d e n tu re

(E x h ib i ts  2 and 3 ) .

As s t a t e d  p r e v i o u s ly ,  th e  p e t i t i o n  f i l e d  w ith  th e  S ta te  

Board by th e  County B oard p r i o r  to  th e  is s u a n c e  o f  th e  S e r i e s  1968 

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

th e  L ease  and th e  I n d e n tu r e ,  and r e f e r e n c e  i s  h e reb y  made to  s a id  

p e t i t i o n  and th e  e x h ib i t s  annexed t h e r e t o  f o r  in fo rm a tio n  w ith  r e s p e c t  

to  th e  term s and c o n d i t io n s  o f  s a id  in s t r u m e n ts .

The F i r s t  S u p p le m e n ta l L ease  m o d if ie s  th e  L ease  ( i )  by i n c r e a s ­

in g  th e  B asic  Rent p a y a b le  by P h i l l i p s  th e r e u n d e r  by an amount s u f f i c i e n t  

to  pay th e  p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r i e s  1969 B onds, and ( i i )  

r e c o g n iz e s  an a ss ig n m en t o f  th e  p u rc h a se  o p t io n  g ra n te d  u n d e r S e c t io n  

18.03  o f  th e  L ease  from  R e p ro c o , I n c .  t o  P h i l l i p s .

The F i r s t  S u p p le m e n ta l In d e n tu re  c r e a t e s  th e  new s e r i e s  o f  

bonds, p ro v id e s  th e  form  and d e t a i l s  t h e r e o f ,  s u b je c t s  t o  th e  l i e n  o f  

th e  In d e n tu re  th e  C o u n ty ’ s i n t e r e s t  i n  th e  F i r s t  S u p p lem en ta l Lease 

and th e  a d d i t i o n a l  B asic  R ent p a y a b le  by P h i l l i p s  th e re u n d e r  and th e  

r e a l  p ro p e r ty  and im provem ents c o n s t i t u t i n g  a p a r t  o f  th e  P h i l l i p s  

P r o je c t  A d d i t io n , and p ro v id e s  f o r  th e  a p p l i c a t i o n  o f  th e  bond 

p ro c e e d s .

In  a d d i t i o n ,  th e  F i r s t  S u p p lem en ta l I n d e n tu re  p ro v id e s  (§ 2 .0 1 )  

t h a t  no a d d i t i o n a l  bonds may be i s s u e d  by th e  County u n d e r  th e  In d en -
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t u r e  I f  as a r e s u l t  o f  th e  Issu a n c e  t h e r e o f  th e  I n t e r e s t  on th e  S e r ie s  

1969 Bonds o r  th e  Bonds o f  a d d i t io n a l  s e r i e s  w i l l  n o t be f u l ly  e x c lu d a b le  

from th e  g ro s s  Income o f  th e  r e c i p i e n t s  th e r e o f  under S e c t io n  103 o f 

th e  I n t e r n a l  Revenue Code o f 195^. a s  am ended, a f t e r  g iv in g  e f f e c t  to  

th e  p r o v is io n s  and l i m i t a t i o n s  s e t  f o r t h  in  S e c t io n  1 0 3 (c ) (6 )  o f  th e  

I n t e r n a l  Revenue Code o f  195**, as am ended.

5• Paym ents in  L ieu  o f  T ax es by L e s se e . As i s  r e q u i r e d

by S e c t io n  6 o f  th e  A c t, S e c tio n  6 .02  o f  th e  L ease  r e q u i r e s  P h i l l i p s  

to  make paym ents to  th e  County and to  th e  s c h o o l d i s t r i c t  o r  s c h o o l  

d i s t r i c t s  and o th e r  p o l i t i c a l  u n i t s  w h e re in  th e  P h i l l i p s  P r o je c t  i s  

l o c a te d ,  in  l i e u  o f  t a x e s ,  in  such am ounts a s  would r e s u l t  from ta x e s  

le v ie d  i f  P h i l l i p s  were th e  owner o f  th e  P h i l l i p s  P r o j e c t ,  bu t w ith  

a p p r o p r ia te  r e d u c t io n s  s i m i l a r  to  th e  t a x  e x e m p tio n s , i f  an y , w hich  

would be a f f o r d e d  P h i l l i p s  i f  i t  were th e  owner o f  th e  P h i l l i p s  P r o j e c t .  

T hese re q u ire m e n ts  w i l l  be f u l l y  a p p l i c a b le  t o  th e  P h i l l i p s  P r o je c t  

A d d i t io n ,  w hich w i l l  become a p a r t  o f  th e  P h i l l i p s  P r o j e c t  fo r  a l l  p u r­

p o ses  o f  th e  L ease  by v i r t u e  o f  th e  e x e c u t io n  and d e l iv e r y  o f th e  F i r s t  

S u p p le m e n ta l L e a se .

I l l

R equest fo r  A pproval

WHEREFORE, th e  County Board r e s p e c t f u l l y  p r a y s :

1. That th e  S ta te  Board a c c e p t  th e  f i l i n g  o f  t h i s

p e t i t i o n ;

2. T hat t h e r e a f t e r ,  as soon  as may be p r a c t i c a b l e ,  th e  

S t a t e  Board make such in d e p e n d e n t i n v e s t i g a t i o n  a s  i t  deems a d v is a b le ;

3. T h a t, on th e  b a s is  o f  such  i n v e s t i g a t i o n  and t h e  i n ­

fo rm a tio n  su b m itte d  h e re w i th ,  th e  S t a t e  Board make a f in d in g  t h a t  th e  

P h i l l i p s  P r o j e c t ,  as im proved and expanded  by th e  P h i l l i p s  P r o je c t  

A d d i t io n ,  i s  in te n d e d  to  prom ote th e  p u rp o se s  o f  th e  Act and i s  re a s o n -
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a b ly  a n t i c i p a t e d  to  e f f e c t  such  r e s u l t ,  and t h a t  th e  S ta te  B oard , on 

th e  b a s i s  o f  su ch  f i n d i n g ,  i s s u e  i t s  o r d e r  a p p ro v in g  th e  P h i l l i p s  

P r o j e c t  A d d itio n  and th e  is s u a n c e  o f  th e  S e r ie s  1969 Bonds; and

. T hat th e  S t a t e  Board c a u se  n o t ic e  o f  i t s  a p p ro v a l  to  

be p u b l is h e d  in  th e  m anner s p e c i f i e d  in  S e c t io n  1*4 o f  th e  A c t.

DATED t h i s  7th day o f  A pril_______ , 1969-

R e s p e c t f u l ly  s u b m i t te d ,

OCONEE COUNTY BOARD OF COMMISSIONERS

By , 7 / . ^  6 _______-
C hairm an , County-'fioard o f

C om m issioners

A t t e s t :

___ - A . , .  __________
C le r k ,  County B oard o f  C om m issioners

(SEAL)
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STATE OF SOUTH CAROLINA

COUNTY OF OCONEE

I ,  ANN S . ORR, do hereby  c e r t i f y  t h a t  I  am th e  d u ly  q u a l i ­

f i e d  and  a c t in g  C le rk  o f  th e  Board o f  C om m issioners o f  Oconee C oun ty , 

S ou th  C a r o l in a .

I f u r t h e r  c e r t i f y  t h a t  th e  above and fo re g o in g  c o n s t i t u t e s  

a  t r u e  and c o r r e c t  copy o f  e x c e rp ts  from  th e  m in u te s  o f  a m e e tin g  o f

th e  County Board o f  C om m issioners o f  s a id  co u n ty  h e ld  on A pril 7th------- ,

1969, and  o f  a r e s o l u t i o n ,  to g e th e r  w ith  E x h ib i t  A annexed t h e r e t o ,  

a d o p te d  a t  s a id  m e e tin g , a s  s a id  m in u te s ,  r e s o l u t i o n  and e x h ib i t  a r e  

o f f i c i a l l y  o f  r e c o r d  in  my p o s s e s s io n .

IN WITNESS WHEREOF, I have h e re u n to  s u b s c r ib e d  my o f f i c i a l

s ig n a tu r e  and im p re ssed  h e re o n  th e  o f f i c i a l  s e a l  o f  s a id  County 

Board o f  C om m issioners t h i s  7th______  day o f  A pril_____> 1969.

(AFFIX) 
(SEAL ) 
(HERE )

G P :ir
3 /6 /6 9
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OCONEE COUNTY, SOUTH CAROLINA

TO

PHILLIPS PETROLEUM COMPANY

FIRST SUPPLEMENTAL LEASE

DATED AS OF FEBRUARY I ,  1969

SUPPLEMENTING LEASE DATED AS OF 
FEBRUARY 1 , 1968 BY AND BETWEEN 
OCONEE COUNTY, SOUTH CAROLINA AND 
PHILLIPS PETROLEUM COMPANY
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FIRST SUPPLEMENTAL LEASE

I b is  F i r s t  S u p p le m e n ta l Lease made and e n te r e d  in to  a s  o f  

t h i s  1 s t  day o f  F e b ru a ry , 1969 ( th e  ’ F i r s t  S u p p le m e n ta l L e a s e ') ,  by 

and  betw een OCONEE COUNTY, SOUTH CAROLINA ( h e r e i n a f t e r  c a l l e d  " L e s s o r ” ) ,  

and PHILLIPS PETROLEUM COMPANY, a c o r p o r a t io n  o rg a n iz e d  and e x i s t i n g  

u n d e r th e  law s o f  th e  S ta te  o f  D e law a re , w ith  a p r i n c i p a l  o f f i c e  

a t  B a r t l e s v i l l e ,  Oklahoma, and d u ly  a u th o r iz e d  to  co n d u ct b u s in e s s  in  

th e  S ta te  o f  South C a ro lin a  ( h e r e i n a f t e r  c a l l e d  ‘ L e s s e e " ) ,

W I T N E S S E T H ^

WHEREAS L e sso r  h as a c q u ir e d  c e r t a i n  r e a l  p r o p e r ty  in  Oconee 

C oun ty , S ou th  C a ro lin a , to g e th e r  w ith  a m a n u fa c tu r in g  p l a n t ,  m ac h in e ry , 

e q u ip m e n t, o f f i c e  f a c i l i t i e s  and o th e r  r e l a t e d  f a c i l i t i e s  and im p ro v e ­

m ents th e re o n  ( s a id  m a n u fa c tu r in g  p l a n t ,  m a c h in e ry , e q u ip m e n t, o f f i c e  

f a c i l i t i e s  and o th e r  r e l a t e d  f a c i l i t i e s  and im provem ents h e r e i n a f t e r  

c a l l e d  th e  " F a c i l i t i e s  , and th e  F a c i l i t i e s  and s a id  r e a l  p ro p e r ty

h e r e i n a f t e r  c o l l e c t i v e ly  c a l l e d  th e  "L eased  P re m ise s ' ) and has 
c*

dem ised  and l e t  th e  L eased  P re m ises  t o  th e  L essee  u n d e r and 

p u rs u a n t  to  t h a t  c e r t a i n  L ease d a te d  a s  o f  F e b ru a ry  1 , 1968 ( th e  

’ L e a se " )  re c o rd e d  on A p r il  2 ,  1968 in  Deed Book 1 0 -1 , Page 28 , i n  th e  

o f f i c e  o f  th e  C lerk  o f  C ourt o f  Oconee C o u n ty , S ou th  C a r o l in a ;  and 

WHEREAS L esso r i s s u e d  $ 3 ,8 0 0 ,0 0 0  o f  i t s  County I n d u s t r i a l  

B u ild in g  Revenue Bonds, S e r ie s  1968 ( P h i l l i p s ) ,  under A ct No. 103 o f  

th e  A cts and J o in t  R e s o lu tio n s  o f  th e  G e n e ra l Assembly o f  th e  S t a t e  

o f  South  C a r o l in a ,  1967, and th e  In d e n tu re  h e r e i n a f t e r  d e s c r ib e d  in  

o r d e r  to  p ro v id e  funds w ith  w hich to  f in a n c e  th e  a c q u i s i t i o n  and 

c o n s t r u c t io n  o f  th e  L eased  P re m is e s ;  and

WHEREAS L e s s o r , h a v in g  d e te rm in e d  t h a t  i t  w i l l  be o f  s u b ­

s t a n t i a l  p u b l ic  b e n e f i t  t o  do s o ,  h as  a g re e d  to  p ro v id e  f o r  th e



im provem ent and e x p a n s io n  o f  th e  F a c i l i t i e s  by th e  a c q u i s i t i o n  and 

c o n s t r u c t io n  o f  an a d d i t i o n  t h e r e to  on th e  r e a l  p ro p e r ty  i n  Oconee 

C o u n ty , S ou th  C a r o l in a ,  now owned by L e s so r  and d e s c r ib e d  in  S chedu le  

A a t t a c h e d  h e r e to  and  to  e n t e r  i n to  t h i s  F i r s t  S u p p lem en ta l Lease

i n  o r d e r  t o  in d u c e  L essee  to  rem ain  in  th e  S t a t e  o f  South  C a ro lin a

and  f u r t h e r  th e  use o f  i t s  m anpower, a g r i c u l t u r a l  p ro d u c ts  and n a t u r a l  

r e s o u r c e s  f o r  th e  b e n e f i t  o f  th e  i n h a b i t a n t s  o f  th e  S ta te  o f  South

C a r o l in a  and o f  L e s s o r ,  f o r  th e  in c r e a s e  o f t h e i r  commerce and f o r  

th e  p ro m o tio n  o f  t h e i r  w e lfa re  and p r o s p e r i t y ;  and

WHEREAS in  o r d e r  to  o b ta in  funds f o r  such p u rp o se  L e s so r  

w i l l  i s s u e  One M il l io n  D o l la r s  ($ 1 ,0 0 0 ,0 0 0 )  p r i n c i p a l  am ount o f  i t s  

C ounty I n d u s t r i a l  B u i ld in g  Revenue B onds, S e r i e s  1969 ( P h i l l i p s ) ,  d a te d  

F e b ru a ry  1 , 1969 ( h e r e in  som etim es r e f e r r e d  t o  as th e  ’S e r i e s  1969 

B o n d s ') ,  t o  be s e c u re d  by and t o  c o n ta in  such  term s and p r o v is io n s  a s  

a r e  s e t  f o r t h  in  t h a t  c e r t a i n  In d e n tu re  o f  M ortgage and Deed o f  T r u s t  

d a te d  a s  o f  F e b ru a ry  1 , 1968, betw een  L e s so r  and T h ird  N a tio n a l  Bank 

in  N a s h v i l le ,  a s  T r u s te e  ( th e  ‘'T r u s t e e ” ) as supp lem en ted  by t h a t  c e r t a i n  

F i r s t  S u p p le m e n ta l In d e n tu re  o f  M ortgage and Deed o f  I r u s t  d a te d  as 

o f  F e b ru a ry  1 , 1969 from  L e s so r  t o  th e  T ru s te e  (w hich In d e n tu re  o f  

M ortgage and Deed o f  I r u s t  a s  su p p lem en ted  by s a id  F i r s t  S u p p le m e n ta l 

I n d e n tu re  o f  M ortgage and Deed o f  T ru s t  i s  h e r e i n a f t e r  c o l l e c t i v e l y  

r e f e r r e d  to  a s  th e  " I n d e n t u r e ') .  The p ro c e e d s  from th e  s a l e  o f  th e  

S e r i e s  1969 Bonds s h a l l  be d e p o s i te d  w ith  th e  T ru s te e  and d is b u r s e d  

f o r  th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  a d d i t io n  to  th e  F a c i l i t i e s  

and  f o r  such  o th e r  p u rp o se s  a s  a r e  s e t  f o r th  in  th e  I n d e n tu r e ,  a l l  

a s  more f u l l y  p ro v id e d  t h e r e i n ;  and

WHEREAS p u rs u a n t  t o  S e c tio n  1 1 .04  o f  th e  L e a se , L e s so r  ha3 

b een  r e q u e s te d  to  i s s u e  i t s  S e r i e s  1969 Bonds and can do s o  w ith in  

th e  c o n d i t io n s  im posed by s a id  S e c t io n  1 1 .0 4 ;
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NOW, THEREFORE, L e s s o r ,  f o r  and In  c o n s id e r a t io n  o f  th e  p ay ­

m ents h e r e i n a f t e r  and  in  th e  L ease s t i p u l a t e d  t o  be made by L e s s e e , and 

th e  c o v e n a n ts  and a g re e m e n ts  h e r e i n a f t e r  and in  th e  L ease  c o n ta in e d  to

be k e p t and p e rfo rm e d  by L e s s e e ,  does by th e s e  p r e s e n t s  d e m ise , l e a s e  

and l e t  u n to  L e s s e e ,  f o r  th e  Term  and upon th e  c o n d i t io n s  h e r e i n a f t e r  

and in  th e  L ease s t a t e d ,  th e  r e a l  p r o p e r ty  d e s c r ib e d  in  S ch ed u le  A 

a t t a c h e d  h e r e t o ,  t o g e t h e r  w ith  an a d d i t i o n  to  th e  F a c i l i t i e s  and o th e r  

f a c i l i t i e s  and im provem ents e r e c t e d  and t o  be e r e c te d  on s a id  r e a l  p r o p e r ty ,  

in c lu d in g  th e  m ach in e ry  and  eq u ip m en t t h e r e f o r  d e s c r ib e d  in  S ch ed u le  B 

a t t a c h e d  h e r e t o ,  and  a p p u r te n a n c e s  t h e r e t o  ( s a id  a d d i t i o n  to  th e  

F a c i l i t i e s ,  m a c h in e ry , eq u ip m en t and o th e r  f a c i l i t i e s  and im provem ents 

and a p p u r te n a n c e s  t h e r e t o  b e in g  h e r e i n a f t e r  c a l l e d  and in c lu d e d  in  th e  

d e f i n i t i o n  o f  F a c i l i t i e s " ,  and th e  F a c i l i t i e s  and s a i d r e a l  p r o p e r ty  b e in g  

h e r e i n a f t e r  c o l l e c t i v e l y  c a l l e d  and in c lu d e d  in  th e  d e f i n i t i o n  o f  

•'Leased P re m is e s : .

1 . S e c t io n  *4.01 o f  A r t i c l e  IV o f  th e  L ease i s  h e re b y  amended 

to  r e a d  in  i t s  e n t i r e t y  a s  f o l lo w s :

" S e c t io n  *4.01. B a s ic  R e n t . L essee  w i l l  pay to  th e  T ru s te e  , 

in  la w fu l  money o f  th e  U n ite d  S t a t e s  o f  A m erica , f o r  th e  a c c o u n t o f  

L e s so r  w ith o u t n o t i c e  o r  dem and, th e  n e t  b a s ic  r e n t a l  ( h e r e i n a f t e r

c a l l e d  th e  ’ B a s ic  R e n t’ ) f o r  th e  p e r i o d s ,  in  th e  am ounts and a t  th e  

t im e s  s e t  f o r t h  i n  S c h e d u le  C to  th e  L ease  and in  S ch ed u le  C to  th e  

F i r s t  S u p p le m e n ta l L e a se . The B a s ic  R en t s h a l l  be a b s o lu te ly  n e t  t o  

L e s s o r ,  f r e e  o f  any t a x e s ,  c o s t s ,  l i a b i l i t i e s  o r  o th e r  d e d u c tio n  

w ha tsoever w ith  r e s p e c t  t o  th e  L eased  P re m ise s  and th e  m a in te n a n c e , 

r e p a i r ,  r e b u i l d i n g ,  use o r  o c c u p a tio n  t h e r e o f ,  o r  o f  any p o r t io n  

t h e r e o f ,  so  t h a t  t h i s  L ease  s h a l l  y i e l d  th e  B a s ic  R en t n e t  to  L e s so r  

th ro u g h o u t th e  O r ig in a l  T e rm .1
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2 . L e sso r  and L essee  r e c o g n iz e  and acknow ledge t h a t

R ep ro co , I n c f o r m e r l y  a t h i r d  p a r ty  b e n e f i c i a r y  t o  th e  L e a s e , has 

h e r e to f o r e  f i l e d  w ith  L e s s o r  a w r i t t e n  copy o f  an A ssignm ent d a te d  

O c to b e r 3 , 1968 p u rs u a n t  t o  th e  p r o v i s io n s  o f  S e c t io n  1 8 .0 3  o f  th e  

L e a se , a s s ig n in g  to  L essee  th e  o p t io n  to  p u rc h a se  th e  L eased  

P re m ises  c o n ta in e d  in  s a id  S e c tio n  1 8 .0 3 , w hich A ssignm ent h as been  

d u ly  re c o rd e d  i n  th e  o f f i c e  o f  th e  C le rk  o f  C ourt o f  Oconee County 

in  Deed Book 1 0 -L , page 189 , and i t  i s  f u r t h e r  re c o g n iz e d  and 

acknow ledged t h a t  p u rs u a n t  to  such  A ssignm ent s a id  o p t io n  I s  now 

v e s te d  in  L e s s e e , w itn  th e  r i g h t  t o  make f u r t h e r  a ss ig n m e n t th e r e o f  

in  acc o rd a n c e  w ith  th e  p r o v is io n s  o f  s a id  S e c t io n  1 8 .0 3 .

3. L e s so r  d o es  n o t make any w a r r a n ty ,  e i t h e r  e x p re s s  o r 

im p l ie d ,  t h a t  t h e  moneys w hich w i l l  be p a id  i n to  th e  S e r i e s  1969 Con­

s t r u c t i o n  Fund A ccount c r e a te d  by th e  S e r i e s  1969 C o n s t r u c t io n  D ep o sit 

Agreem ent ( r e f e r r e d  to  in  th e  I n d e n tu r e )  and  w h ic h , under th e  p r o v is io n s  

o f  th e  I n d e n tu r e ,  w i l l  be a v a i l a b l e  f o r  paym ent o f  th e  c o s t s  o f  c o n s t r u c t  

in g  and e q u ip p in g  th e  a d d i t i o n  to  th e  F a c i l i t i e s  w i l l  be s u f f i c i e n t  to  

pay a l l  th e  c o s t s  w hich w i l l  be in c u r r e d  by L essee  o r  o th e r s  in  t h a t  

c o n n e c t io n .  L e sse e  a g re e s  t h a t  i t  w i l l  pay a l l  su c h  c o s ts  in  e x c e s s  o f  

th e  amount o f  money a v a i l a b l e  f o r  th e  p u rp o se  in  s a id  S e r i e s  1969 

C o n s t r u c t io n  Fund A cco u n t, and t h a t  i t  s h a l l  n o t be  e n t i t l e d  to  any 

re im b u rsem en t t h e r e f o r  from  L e sso r  o r  from  th e  T r u s te e  o r  from  th e

h o ld e r s  o f  any o f  th e  Bonds is s u e d  under th e  I n d e n tu r e ,  n o r  s h a l l  i t  

be e n t i t l e d  to  any d im in u tio n  o f  th e  r e n t s  p a y a b le  under A r t i c l e  IV 

o f  th e  L ea se , a s  supp lem en ted  by t h i s  F i r s t  S u p p le m e n ta l L e a se .
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IN WITNESS WHEREOF, OCONEE COUNTY, SOUTH CAROLINA, h a s  e x e ­

c u te d  t h i s  F i r s t  S upp lem en ta l L ease by c a u s in g  i t s  name to  be h e re u n to  

s u b s c r ib e d  by th e  Chairm an o f  i t s  County Board o f  C om m issioners and i t s  

o f f i c i a l  s e a l  t o  be im p re sse d  h e re o n  and a t t e s t e d  by th e  C le rk  o f  s a id  

B oard ; and PHILLIPS PETROLEUM COMPANY h a s  e x e c u te d  t h i s  F i r s t  S u p p le ­

m e n ta l L ease  by c a u s in g  i t s  c o rp o r a te  name to  be h e re u n to  s u b s c r ib e d  

by i t s  and i t s  c o r p o r a te  s e a l  t o  be im p re sse d  he reo n  and

a t t e s t e d  by an A s s i s t a n t  S e c r e t a r y ,  a l l  b e in g  done a s  o f  th e  day and 

y e a r  f i r s t  above w r i t t e n .

OCONEE COUNTY, SOUTH CAROLINA

By
C hairm an , County Board o f

C om m issioners

(SEAL)

ATTEST:

C le r k ,  County Board o f  C om m issioners

S ig n e d , s e a le d  and d e l iv e r e d  in  th e  p re s e n c e  o f :

PHILLIPS PETROLEUM COMPANY 

By________________________________________

T i t l e
(SEAL)

ATTEST:

A s s i s t a n t  S e c re ta r y

S ig n e d , s e a le d  and d e l iv e r e d  in  th e  p re s e n c e  o f :
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STATE OF SOUTH CAROLINA )
) ss

COUNTY OF OCONEE )

P e rs o n a l ly  ap p ea red  b e fo re  me __________________  , ______,

who, b e in g  d u ly  sw orn , say s  t h a t  he saw th e  o f f i c i a l  s e a l  o f  OCONEE 

COUNTY, SOUTH CAROLINA, a f f ix e d  t o  th e  fo re g o in g  in s tru m e n t  ( F i r s t  

S u p p lem en ta l L ease) and t h a t  he a l s o  saw REESE A. HUBBARD, C hairm an , 

and ANN S. ORR, C lerk  o f  th e  County Board o f  C om m issioners o f  s a id  

OCONEE COUNTY, SOUTH CAROLINA, s ig n  and a t t e s t  th e  sam e, and t h a t  he

and __________________________________ w itn e s s e d  th e  e x e c u tio n  and d e l iv e r y

th e r e o f  as th e  a c t  and deed o f  s a id  OCONEE COUNTY, SOUTH CAROLINA.

W itness

Sworn to  b e fo re  me t h i s  _______ day o f  __________ , 1969,

__________________ , N otary  P u b lic  f o r  ____ _________________________

A N otary  P u b lic

My com m ission e x p ir e s  : ________________________
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STATE OF OKLAHOMA )
) ss 
)COUNTY OF WASHINGTON

P e rs o n a lly  a p p e a re d  b e fo r e  me ________________________________

who, b e in g  du ly  sw o rn , sa y s  t h a t  he saw th e  c o rp o r a te  s e a l  o f  PHILLIPS 

PETROLEUM COMPANY, a D elaw are c o r p o r a t io n ,  a f f i x e d  to  th e  fo re g o in g

in s t ru m e n t  ( F i r s t  S u p p le m e n ta l L e a se )  and t h a t  he a l s o  saw ___________

a n d ______________, A s s i s t a n t  S e c r e ta r y ,  o f  s a id

PHILLIPS PETROLEUM COMPANY, s ig n  and a t t e s t  th e  sam e, and t h a t  he and

___________  w itn e s s e d  th e  e x e c u tio n  and d e l iv e r y  th e r e o f  a s

th e  a c t  and deed o f  s a id  PHILLIPS PETROLEUM COMPANY.

W itness

Sworn to  b e fo r e  me t h i s  ______  day o f  _________ , 1969,

_____ __ > N o ta ry  P u b l ic  f o r  ______________________________________________ •

A N otary  P u b lic

My com m ission e x p i r e s :  _____________________
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OCONEE COUNTY, SOUTH CAROLINA

TO

THIRD NATIONAL BANK IN NASHVILLE

TRUSTEE

FIRST SUPPLEMENTAL INDENTURE OF MORTGAGE 
AND DEED OF TRUST

DATED AS OF FEBRUARY 1 , 1969

RELATING TO COUNTY INDUSTRIAL BUILDING 
REVENUE BONDS, SERIES 1969 (PHILLIPS) 
OF OCONEE COUNTY, SOUTH CAROLINA
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THIS FIRST SUPPLEMENTAL INDENTURE OF MORTGAGE AND DEED OF 

TRUST ( h e r e in  c a l l e d  th e  ’’F i r s t  S u p p le m e n ta l I n d e n tu r e ' ) ,  made and 

e n te r e d  i n t o  a s  o f  th e  1 s t  day o f  F e b ru a ry , 1969 by and be tw een  OCONEE 

COUNTY, a p o l i t i c a l  s u b d iv i s io n  o f  th e  S t a t e  o f  S ou th  C a r o l in a  ( h e r e in  

c a l l e d  th e  C o u n ty " ) , p a r ty  o f  th e  f i r s t  p a r t ,  and THIRD NATIONAL BANK 

IN NASHVILLE, a n a t i o n a l  b a n k in g  a s s o c i a t i o n  o rg a n iz e d  and e x i s t i n g  

u n d er and by v i r t u e  o f  th e  law s o f  th e  U n ite d  S t a t e s  o f  A m erica , b e in g  

du ly  q u a l i f i e d  to  a c c e p t  and a d m in is te r  th e  t r u s t s  h e re b y  c r e a te d  

( h e r e in  c a l l e d  th e  T r u s t e e ) ,  and h a v in g  i t s  p r i n c i p a l  p la c e  o f  

b u s in e s s  in  N a s h v i l le ,  T e n n e s se e , p a r ty  o f  th e  second  p a r t ;

W I T N E S S E T H ^

WHEREAS p u r s u a n t  to  th e  p r o v i s io n s  o f  Act No. 103 o f  th e  A cts 

and J o i n t  R e s o lu tio n s  o f  th e  G e n e ra l Assem bly o f  th e  S ta te  o f  South  

C a r o l in a ,  1967, th e  County h a s  a c q u ir e d  c e r t a i n  r e a l  p r o p e r ty  in  

Oconee C oun ty , South  C a r o l in a ,  t o g e th e r  w ith  a m a n u fa c tu r in g  p l a n t ,  

m a c h in e ry , e q u ip m e n t, o f f i c e  f a c i l i t i e s  and o th e r  r e l a t e d  f a c i l i t i e s  

and im provem ents th e r e o n  (su ch  r e a l  p r o p e r t y ,  m a n u fa c tu r in g  p l a n t ,  

m a c h in e ry , eq u ip m en t, o f f i c e  f a c i l i t i e s  and o t h e r  r e l a t e d  f a c i l i t i e s  

and im provem ents b e in g  h e re in  c o l l e c t i v e l y  c a l l e d  th e  P r o j e c t '  ) ;  and

WHEREAS th e  County h a s  e n te r e d  in to  a L ease d a te d  a s  o f  

F e b ru a ry  1 , 1968 ( h e r e in  c a l l e d  th e  ’’L e a s e ')  o f  th e  P r o je c t  w ith  

P h i l l i p s  P e tro le u m  Company, a D elaw are c o r p o r a t io n  ( h e r e in  c a l l e d  

•’P h i l l i p s ” ) ,  w hich L ease  was re c o rd e d  on A p r il  2 , 1968 in  Deed Book 

1 0 -1 , Page 28 , in  th e  o f f i c e  o f  th e  C le rk  o f  C ourt o f  Oconee C o u n ty , 

South  C a r o l in a ;  and

WHEREAS p u r s u a n t  to  r e s o l u t i o n  d u ly  a d o p te d  by th e  County 

Board o f  C om m issioners o f  th e  County on March 2 8 , 1968 th e  County h a s  

h e r e to f o r e  e x e c u te d  and d e l iv e r e d  t o  th e  T ru s te e  i t s  In d e n tu re  o f
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M ortgage and Deed o f  T ru s t  d a te d  as o f  F eb ru ary  1 , 1968 ( h e r e in  c a l l e d  

th e  ' I n d e n t u r e ” ) ,  w hereby th e  County g r a n te d ,  b a r g a in e d ,  s o ld ,  w a r ra n te d ,  

co n v ey ed , c o n firm e d , a s s ig n e d ,  t r a n s f e r r e d  in  t r u s t ,  p le d g e d , m ortgaged  

and s e t  o v e r  i n t o  th e  T ru s te e  and to  i t s  s u c c e s s o r s  in  s a id  t r u s t  

c e r t a i n  p r o p e r ty  o f  th e  County in c lu d in g  th e  L ease  to  be h e ld  by th e  

T ru s te e  in  t r u s t  in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  In d e n tu re  

f o r  th e  e q u a l p ro  r a t a  b e n e f i t  and s e c u r i t y  o f  a l l  and e v e ry  o f  th e  

bonds i s s u e d  and  to  be i s s u e d  th e re u n d e r  in  acc o rd a n c e  w ith  th e  p r o ­

v i s io n s  t h e r e o f ;  and

WHEREAS th e  In d e n tu re  was d u ly  re c o rd e d  as  a m ortgage  on 

A p r i l  2 , 1968 in  R eal E s ta t e  M ortgage Book 8-H, Page 1M6, in  th e  o f f i c e  

o f  th e  C le rk  o f  C ourt o f  Oconee C oun ty , South C a r o l in a ,  and

WHEREAS th e  County i s  a u th o r iz e d  by law  and deems i t  n e c e s ­

s a ry  to  borrow  a d d i t i o n a l  moneys f o r  th e  p u rp o se  o f  f in a n c in g  a  p o r t io n  

o f  th e  c o s t  o f  im p ro v in g  and ex p an d in g  th e  P r o je c t  by th e  a c q u i s i t i o n  

o r  c o n s t r u c t io n  and e q u ip p in g  o f  an a d d i t i o n  t o  th e  m a n u fa c tu r in g  

b u i ld in g  lo c a te d  on th e  r e a l  p ro p e r ty  in  Oconee C ounty , South  C a r o l in a ,  

now owned by th e  County and s p e c i f i c a l l y  d e s c r ib e d  in  S chedu le  A a t ta c h e d  

h e r e to  (w hich a d d i t i o n ,  in c lu d in g  a l l  n e c e s s a ry  m ach inery  and e q u ip ­

m en t, s h a l l  be in c lu d e d  w i th in  th e  d e f i n i t i o n  o f  " P r o je c t  ) and to  

c a r r y  o u t i t s  o b l ig a t io n s  u n d e r th e  te rm s  o f  th e  Lease a s  su p p lem en ted  

by th e  F i r s t  S u p p le m e n ta l L ease  d a te d  a s  o f  F e b ru a ry  1 , 1969 e n te r e d  

i n t o  by th e  County and P h i l l i p s  ( th e  " F i r s t  S u p p le m e n ta l L e a se " )  ( th e  

L ease  as su p p lem en ted  by s a i d  F i r s t  S u p p le m e n ta l Lease b e in g  h e r e i n ­

a f t e r  c o l l e c t i v e l y  c a l l e d  th e  ’Lease ) ;  and

WHEREAS th e  I n d e n tu re  p ro v id e s  t h a t  bonds may be i s s u e d  

th e r e u n d e r  In  one o r  more s e r i e s  upon th e  term s c o n d i t io n s  s p e c i f i e d  

t h e r e i n ,  and e ach  new s e r i e s  o f  bonds I s  to  be c r e a te d  by th e  County 

Board o f  C om m issioners o f  t h e  County and th e  te r m s ,  p r o v is io n s  and
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c h a r a c t e r i s t i c s  th e r e o f  may be s e t  f o r th  in  an in d e n tu r e  su p p le m e n ta l 

t o  th e  I n d e n tu r e ,  and

WHEREAS th e  County d e s i r e s  to  p ro v id e  f o r  th e  is s u a n c e  under 

th e  In d e n tu re  o f  Bonds o f  a new s e r i e s  d e s ig n a te d  ;,County I n d u s t r i a l  

B u ild in g  Revenue Bonds, S e r i e s  1969 ( P h i l l i p s ) ” ( h e r e in  c a l l e d  th e  ’’S e r ie s  

1969 B onds” ) ,  th e  S e r ie s  1969 Bonds t o  be d a te d  F e b ru a ry  1 , 1969 and 

to  m atu re  as p ro v id ed  h e r e i n ;  and

WHEREAS th e  e x e c u tio n  and d e l iv e r y  o f  t h i s  F i r s t  S u p p lem en ta l 

In d e n tu re  and th e  is su a n c e  o f  th e  S e r ie s  1969 Bonds a s  h e r e in  p ro v id e d  

have been d u ly  a u th o r iz e d  by r e s o l u t i o n  d u ly  a d o p te d  by th e  County

B oard o f  Com m issioners o f  th e  County on th e  ___________  day o f  ________ ,

1969 , and

WHEREAS th e  S e r i e s  1969 B onds, th e  i n t e r e s t  coupons t o  be 

a t t a c h e d  t h e r e to  and th e  c e r t i f i c a t e  o f  th e  T ru s te e  t o  be e n d o rse d  t h e r e ­

on s h a l l  be in  s u b s t a n t i a l l y  th e  fo l lo w in g  fo rm s , w ith  n e c e s s a ry  o r  

a p p r o p r ia te  v a r i a t i o n s ,  o m is s io n s  and i n s e r t i o n s  as p e rm it te d  o r  r e ­

q u i r e d  by th e  In d e n tu re  a s  su p p lem en ted  by t h i s  F i r s t  S u p p le m e n ta l Inden ­

t u r e  :

(Form o f  S e r i e s  1969 Bond)

UNITED STATES OF AMERICA

STATE OF SOUTH CAROLINA

COUNTY OF OCONEE

COUNTY INDUSTRIAL BUILDING REVENUE BOND 

SERIES 1969 (PHILLIPS)

NO.______________ $5 ,000

KNOW ALL MEN BY THESE PRESENTS t h a t  Oconee C oun ty , S ou th

C a ro lin a  ( h e r e i n a f t e r  r e f e r r e d  t o  a s  th e  ‘'C o u n ty ') ,  f o r  v a lu e  r e c e iv e d ,  

p ro m ises  to  pay from th e  so u rc e  and as  h e r e i n a f t e r  p ro v id e d , to  b e a r e r ,  

o r ,  i f  t h i s  Bond be r e g i s t e r e d ,  t o  th e  r e g i s t e r e d  h o ld e r  h e r e o f ,  on 

F e b ru a ry  1 , 19__, th e  p r i n c i p a l  sum o f  F iv e  Thousand D o lla r s  and to
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pay i n t e r e s t  on s a id  sum from  th e  d a te  h e re o f  a t  th e  r a t e  o f  ___________

p e r  c e n t  p e r  annum p a y a b le  on A ugust 1 , 1969 and se m ia n n u a lly  t h e r e ­

a f t e r  on F e b ru a ry  1 and A ugust 1 o f  each  y e a r  u n t i l  s a id  p r i n c i p a l  sum 

i s  p a id ,  e x c e p t a s  th e  p r o v is io n s  h e r e i n a f t e r  s e t  f o r t h  w ith  r e s p e c t  

to  red e m p tio n  p r i o r  to  m a tu r i ty  may be and become a p p l i c a b le  h e r e t o ,  

b o th  p r i n c i p a l  o f  and i n t e r e s t  on t h i s  Bond be ing  p a y a b le  in  la w fu l 

money o f  th e  U n ite d  S t a t e s  o f  A m erica a t  th e  p r i n c i p a l  o f f i c e  o f  T h ird  

N a tio n a l  Bank in  N a s h v i l le ,  in  th e  C ity  o f  N a s h v i l le ,  T e n n e sse e , o r  i t s

s u c c e s s o r  in  th e  t r u s t  h e r e i n a f t e r  d e s c r ib e d .

T h is  Bond i s  one o f  an a u th o r iz e d  s e r i e s  o f  Bonds num bered 

c o n s e c u t iv e ly  from  1 to  2 00 , i n c l u s i v e ,  a g g re g a t in g  One M il l io n  D o lla r s  

p r i n c i p a l  amount ( h e r e in  c a l l e d  th e  " S e r ie s  1969 B onds” ) i s s u e d  f o r  th e  

p u rp o se  o f  f in a n c in g  a p o r t io n  o f  th e  c o s t  o f  im prov ing  and e x p an d in g  

an e x i s t i n g  m a n u fa c tu r in g  p l a n t  and r e l a t e d  f a c i l i t i e s  now owned by 

th e  County by th e  a c q u i s i t i o n  o f  a d d i t i o n a l  lan d  and th e  a c q u i s i t i o n  

o r  c o n s t r u c t io n  and e q u ip p in g  o f  an a d d i t i o n  to  s a i d  m a n u fa c tu r in g  

p la n t  and r e l a t e d  f a c i l i t i e s  ( s a id  l a n d s ,  m a n u fa c tu r in g  p la n t  and r e l a t e d  

f a c i l i t i e s ,  in c lu d in g  s a id  a d d i t i o n ,  b e in g  h e r e i n a f t e r  c o l l e c t i v e l y  

r e f e r r e d  to  a s  th e  P r o j e c t ' ) ,  w hich P r o j e c t ,  p u rs u a n t t o  a L ease  d a te d  

a s  o f  F e b ru a ry  1 , 1968 as  su p p lem en ted  by a F i r s t  S u p p le m e n ta l Lease 

d a te d  a s  o f  F e b ru a ry  1 , 1969 ( h e r e in  c o l l e c t i v e l y  c a l l e d  th e  “Lease ) 

has b een  le a s e d  to  P h i l l i p s  P e tro leu m  Company, a D elaw are c o r p o r a t io n  

( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  ’ L e s s e e ’' ) ,  and p a y in g  n e c e s s a ry  e x p e n se s  

i n c i d e n t a l  t h e r e t o  so a s  th e re b y  t o  s e c u re  and d e v e lo p  in d u s t r y  and 

t r a d e  by in d u c in g  th e  l o c a t io n  in  th e  County o f  s a id  m a n u fa c tu r in g  p l a n t  

and r e l a t e d  f a c i l i t i e s .  The S e r ie s  1969 Bonds rank  on a p a r i t y  w ith  

th e  o u t s ta n d in g  County I n d u s t r i a l  B u ild in g  Revenue B onds, S e r i e s  1968 

( P h i l l i p s ) ,  o f  th e  County d a te d  F e b ru a ry  1 ,  1968 ( h e r e in  c a l l e d  th e  

" S e r ie s  1966 Bonds ) .  A ll  o f  th e  S e r i e s  1968 Bonds and th e  S e r i e s  1969
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Bonds a r e  i s s u e d  u n d e r and e q u a l ly  and r a t a b ly  s e c u re d  and e n t i t l e d  

to  p r o t e c t i o n  g iv e n  by an I n d e n tu r e  o f  M ortgage and Deed o f  T ru s t d a te d  

a s  o f  F e b ru a ry  1 , 1968 , d u ly  e x e c u te d  and  d e l iv e r e d  by th e  County to  

T h ird  N a t io n a l  Bank in  N a s h v i l l e ,  in  th e  C ity  o f  N a s h v i l l e ,  T en n e sse e , 

a s  T r u s te e  ( th e  te rm  T r u s t e e ’1 w here u se d  h e r e in  r e f e r s  to  T h ird  

N a tio n a l  Bank in  N a s h v i l le  o r  i t s  s u c c e s s o r  in  s a id  t r u s t ) ,  a s  s u p p le ­

m ented by a F i r s t  S u p p le m e n ta l I n d e n tu r e  o f  M ortgage and Deed o f  T ru s t  

d a te d  a s  o f  F e b ru a ry  1 , 1969 ( h e r e in  c o l l e c t i v e l y  c a l l e d  th e  In d en ­

t u r e  ) ,  w hich I n d e n tu r e  I s  re c o rd e d  in  th e  o f f i c e  o f  th e  C le rk  o f  C ourt 

o f  Oconee County and r e f e r e n c e  i s  h e re b y  made t o  th e  In d e n tu re  and to  

a l l  i n d e n tu r e s  su p p le m e n ta l t h e r e t o  f o r  a d e s c r i p t i o n  o f  th e  p ro p e r ty  

m o rtg a g e d , th e  p r o v i s i o n s ,  among o t h e r s ,  w ith  r e s p e c t  to  th e  n a tu re  

and e x te n t  o f  th e  s e c u r i t y ,  th e  r i g h t s ,  d u t i e s  and  o b l ig a t io n s  o f  th e  

C o u n ty , th e  T ru s te e  and th e  h o ld e r s  o f  th e  Bonds and th e  te rm s  upon 

w hich th e  Bonds a re  I s s u e d  and s e c u r e d ,  t o  a l l  o f  th e  p r o v is io n s  o f 

w hich I n d e n tu r e  each  h o ld e r  by th e  a c c e p ta n c e  h e r e o f ,  a s s e n t s .  As 

p ro v id e d  in  th e  I n d e n tu r e ,  Bonds o f  o t h e r  s e r i e s  ra n k in g  e q u a l ly  w ith  

th e  S e r i e s  1968 Bonds and th e  S e r i e s  1969 Bonds may be i s s u e d  and such 

Bonds may v a ry  i n  su ch  m anner a s  i s  p ro v id e d  and p e rm it te d  In  th e  

I n d e n tu r e .  A ll Bonds from  tim e  to  tim e  o u ts ta n d in g  u n d er th e  term s 

o f  th e  In d e n tu re  a re  h e r e in  r e f e r r e d  t o  as th e  'B o n d s '.

T h is Bond and a p p u r te n a n t  coupons a r e  to  be c o n s tru e d  as 

n e g o t i a b le  in s t r u m e n ts  u n d e r th e  law s o f  th e  S ta te  o f  South  C a r o l in a ,  

b u t t h i s  Bond may be r e g i s t e r e d  a s  to  p r i n c i p a l  on th e  r e g i s t r a t i o n  

books o f  th e  County i n  th e  o f f i c e  o f  th e  T ru s te e  a s  Bond R e g i s t r a r ,  

upon p r e s e n t a t i o n  h e r e o f  a t  su ch  o f f i c e  and th e  n o t a t i o n  o f  such  

r e g i s t r a t i o n  e n d o rse d  h e re o n  by th e  Bond R e g i s t r a r ,  and t h i s  Bond may 

t h e r e a f t e r  be t r a n s f e r r e d  on su ch  books by th e  r e g i s t e r e d  h o ld e r  in  

p e rs o n  o r  by d u ly  a u th o r iz e d  a t t o r n e y ,  e v id e n c e  o f  such  t r a n s f e r  to



t o  be in  l i k e  m anner e n d o rs e d  h e re o n . Such t r a n s f e r  may be to  b e a r e r ,

and  th e re b y  t r a n s f e r a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  s u b j e c t ,  

how ever, t o  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  a s  b e f o r e .  The 

p r i n c i p a l  o f  t h i s  Bond, i f  r e g i s t e r e d ,  u n le s s  r e g i s t e r e d  to  b e a r e r ,  

s h a l l  be p a y a b le  o n ly  t o  th e  r e g i s t e r e d  h o ld e r  o r  h i s  l e g a l  r e p r e s e n ta ­

t i v e .  I n t e r e s t  a c c ru in g  on t h i s  Bond w i l l  be p a id  o n ly  on p r e s e n t a t i o n  

and  s u r r e n d e r  o f  th e  a t t a c h e d  i n t e r e s t  coupons a s  th e y  r e s p e c t iv e ly  

become d u e , and r e g i s t r a t i o n  o f  t h i s  Bond as  to  p r i n c i p a l  a s  a f o r e s a id  

w i l l  no t a f f e c t  th e  t r a n s f e r a b i l i t y  by d e l iv e r y  o f  such  co u p o n s , p ro ­

v id e d ,  t h a t  i f  upon r e g i s t r a t i o n  o f  t h i s  Bond, o r  a t  any tim e  t h e r e ­

a f t e r  w h ile  t h i s  Bond i s  r e g i s t e r e d  in  th e  name o f  th e  h o ld e r ,  th e  un­

m atu red  coupons a t t a c h e d  e v id e n c in g  i n t e r e s t  to  be t h e r e a f t e r  p a id  

h e re o n  s h a l l  be s u r r e n d e r e d  to  s a i d  Bond R e g i s t r a r  a  s ta te m e n t  t o  t h a t  

e f f e c t  w i l l  be e n d o rse d  h e re o n  by th e  Bond R e g i s t r a r  and t h e r e a f t e r  

i n t e r e s t  e v id e n c e d  by su ch  s u r r e n d e re d  coupons w i l l  be p a id  by check 

o r  d r a f t  o f  th e  Bond R e g i s t r a r  a t  th e  t im e s  p ro v id e d  h e r e in  to  th e  

r e g i s t e r e d  h o ld e r  o f  t h i s  Bond by m a il to  th e  a d d re s s  shown on th e  

r e g i s t r a t i o n  b o o k s. T h is  Bond when so  c o n v e r te d  I n to  a Bond r e g i s t e r e d  

a s  to  b o th  p r i n c i p a l  and i n t e r e s t  may be r e c o n v e r te d  i n t o  a  coupon 

Bond a t  th e  w r i t t e n  r e q u e s t  o f  th e  r e g i s t e r e d  h o ld e r  and upon p r e s e n ta ­

t i o n  a t  th e  o f f i c e  o f  s a i d  Bond R e g i s t r a r .  Upon such  r e c o n v e r s io n  th e  

coupons r e p r e s e n t i n g  th e  I n t e r e s t  to  become due t h e r e a f t e r  to  th e  d a te  

o f  m a tu r i ty  w i l l  a g a in  be a t t a c h e d  to  t h i s  Bond and a s ta te m e n t  w i l l  

be en d o rsed  h e re o n  by th e  Bond R e g i s t r a r  in  th e  r e g i s t r a t i o n  b la n k  on 

th e  back o f  t h i s  Bond w h e th e r  i t  i s  th e n  r e g i s t e r e d  a s  t o  p r i n c i p a l  

a lo n e  o r  p a y a b le  t o  b e a r e r .

The S e r i e s  1969 Bonds a r e  s u b je c t  to  re d e m p tio n  by th e  County 

a t  any tim e  as  a  w hole b u t n o t in  p a r t  ( u n le s s  c a l l e d  f o r  red e m p tio n  

p u rs u a n t  t o  S e c t io n  10 .05  o f  th e  L e a s e , in  w hich e v e n t su ch  Bonds may

- 6 -



a ls o  be c a l l e d  In p a r t )  in  in v e r s e  o r d e r  o f  m a tu r i ty  and w i th in  each 

m a tu r i ty  by l o t  in  such  m anner as may be d e s ig n a te d  by th e  T r u s te e ,  in  

th e  e v e n t o f  (1 ) condem nation  o f  any p a r t  o f  th e  P r o je c t  t o  th e  e x te n t  

p ro v id e d  in  S e c tio n  1 0 .05  o f  th e  L ease  o r  (2 )  e x e r c i s e  by th e  L essee 

o f  i t s  o p t io n  to  te r m in a te  th e  L ease o r  p u rc h a se  th e  P r o je c t  in  th e  

e v e n t o f  condem nation  o r  c a s u a l ty  a s  p ro v id e d  in  S e c tio n  1 0 .0 ^  o f  th e  

Lease o r  (3 )  e x e r c i s e  by th e  L essee  o f  i t s  o p t io n  to  p u rc h a se  th e  

P r o je c t  a s  p ro v id e d  in  S e c tio n  18 .01  o f  th e  L e a se , a t  a red em p tio n  

p r ic e  o f  101-1/2%  o f  th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  

to  th e  red em p tio n  d a te .

The S e r ie s  1969 Bonds a re  a l s o  s u b je c t  to  red e m p tio n  by th e  

County a t  any tim e as  a w h o le , b u t n o t in  p a r t ,  in  th e  e v e n t o f  e x e r c i s e  

by th e  L essee  o f  i t s  o p t io n  to  p u rc h a se  th e  P r o je c t  as p ro v id e d  in  

S e c tio n  1 8 .0 4  o f  th e  L e a se , a t  a red e m p tio n  p r i c e  o f  104% o f  th e  p r i n c i ­

p a l  amount th e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  red em p tio n  d a te  i f  

redeem ed p r i o r  to  F e b ru a ry  1 , 1979 and a t  th e  red e m p tio n  p r i c e s  (ex ­

p re s s e d  a s  p e rc e n ta g e s  o f  p r i n c i p a l  am ount) s e t  f o r th  in  th e  t a b le  

below p lu s  a c c ru e d  i n t e r e s t  to  th e  red em p tio n  d a te  i f  redeem ed on 

F eb ru a ry  1 , 1979 o r  t h e r e a f t e r .

In  a d d i t i o n ,  th e  S e r ie s  1969 Bonds a re  s u b je c t  to  red em p tio n  

p r i o r  t o  m a tu r i ty  on any i n t e r e s t  paym ent d a te  on o r  a f t e r  F eb ru a ry  1 , 

1979, In  w hole o r  in  p a r t  in  th e  in v e r s e  o rd e r  o f  t h e i r  m a tu r i ty  ( l e s s  

th a n  a l l  o f  su ch  Bonds o f  a s in g l e  m a tu r i ty  to  be s e l e c te d  by l o t  in  

such  m anner a s  may be d e s ig n a te d  by th e  T r u s t e e ) ,  a t  th e  red e m p tio n  

p r i c e s  (e x p re s s e d  a s  p e rc e n ta g e s  o f  p r i n c i p a l  am ount) s e t  f o r t h  in  

th e  t a b l e  below  p lu s  a c c ru e d  i n t e r e s t  to  th e  red e m p tio n  d a te :
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Redem ption D ate 
( d a te s  i n c l u s i v e )

Redem ption
P r ic e

F eb ruary 1 , 1979 to Ja n u a ry 31 , 1984 104%

F eb ru ary 1, 1984 to Ja n u a ry 31 , 1989 103%

F ebruary 1 , 1989 to Ja n u a ry 31 , 1992 102%

T h e r e a f te r  a t  101%

In th e  e v e n t any o f  th e  Bonds a re  c a l l e d  f o r  red e m p tio n  as 

a f o r e s a id ,  n o t ic e  t h e r e o f  i d e n t i f y i n g  th e  Bonds to  be redeem ed w i l l  be 

g iv e n  by p u b l ic a t io n  a t  l e a s t  tw ic e  in  a new spaper o r  f i n a n c i a l  J o u rn a l  

o f  g e n e ra l  c i r c u l a t i o n  p u b l is h e d  in  th e  C ity  o f  New Y ork, New Y ork, th e  

f i r s t  o f  which s h a l l  be p u b l is h e d  n o t l e s s  th a n  t h i r t y  days p r i o r  to  th e  

red em p tio n  d a te ,  and in  th e  c a se  o f  th e  red em p tio n  o f  Bonds a t  th e  tim e  

r e g i s t e r e d  as to  p r i n c i p a l  (e x c e p t to  b e a r e r )  o r  b o th  p r i n c i p a l  and 

i n t e r e s t ,  by m a il in g  a copy o f  th e  red e m p tio n  n o t ic e  by r e g i s t e r e d  o r  

c e r t i f i e d  m ail a t  l e a s t  t h i r t y  days p r i o r  to  th e  d a te  f ix e d  f o r  redem p­

t i o n  to  th e  r e g i s t e r e d  h o ld e r  o f  each  Bond to  be redeem ed a t  th e  a d d re s s  

shown on th e  r e g i s t r a t i o n  b o o k s; p ro v id e d ,  how ever, t h a t  f a i l u r e  to  

g iv e  such n o t ic e  by m a i l in g  o r  any d e f e c t  t h e r e i n ,  s h a l l  n o t a f f e c t  

th e  v a l i d i t y  o f  any p ro c e e d in g  f o r  th e  red em p tio n  o f  Bonds. I f  a l l  o f  

th e  Bonds to  be redeem ed a r e  a t  t h a t  tim e  r e g i s t e r e d  a s  to  p r i n c i p a l  

(e x c e p t to  b e a r e r ) ,  n o t ic e  by m a i l in g  g iv e n  by r e g i s t e r e d  o r  c e r t i f i e d  

m ail to  th e  h o ld e r  o r  h o ld e r s  t h e r e o f  n o t l e s s  th a n  t h i r t y  days p r i o r  

to  th e  d a te  f ix e d  f o r  red e m p tio n  s h a l l  be s u f f i c i e n t  and p u b lis h e d  

n o t ic e  o f  th e  c a l l  f o r  re d e m p tio n  need n o t be g iv e n .  A ll Bonds so  

c a l l e d  f o r  red em p tio n  w i l l  c e a se  t o  b e a r  i n t e r e s t  on th e  s p e c i f i e d  

red em p tio n  d a te  p ro v id e d  fu n d s f o r  t h e i r  red em p tio n  a re  on d e p o s i t  a t  

th e  p la c e  o f  paym ent a t  t h a t  t im e ,  and s h a l l  no lo n g e r  be p r o te c te d  

by th e  In d e n tu re  and s h a l l  n o t be deemed to  be o u ts ta n d in g  u n d e r th e  

p r o v is io n s  o f  th e  I n d e n tu r e .  I f ,  b e ca u se  o f  th e  tem p o ra ry  o r  perm anent
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s u s p e n s io n  o f  th e  p u b l i c a t i o n  o r  g e n e ra l  c i r c u l a t i o n  o f  any new spaper 

o r  f i n a n c i a l  J o u rn a l  o r  f o r  any o th e r  re a s o n , i t  i s  im p o s s ib le  o r  

im p r a c t i c a l  to  p u b l is h  such  n o t ic e  o f  c a l l  f o r  re d e m p tio n  in  th e  

m anner h e r e in  p ro v id e d ,  th e n  such  p u b l ic a t io n  in  l i e u  t h e r e o f  a s  s h a l l  

be made w ith  th e  a p p ro v a l o f  th e  T ru s te e  s h a l l  c o n s t i t u t e  a s u f f i c i e n t  

p u b l i c a t i o n  o f  n o t i c e .

The S e r ie s  1969 Bonds a re  is s u e d  p u r s u a n t  to  and in  f u l l  

co m p lian ce  w ith  th e  C o n s t i tu t io n  and laws o f  th e  S ta te  o f  South  C a r o l in a ,  

p a r t i c u l a r l y  Act No. 103 o f  th e  A cts and J o in t  R e s o lu t io n s  o f  th e  

G e n e ra l Assembly o f  th e  S ta te  o f  S ou th  C a r o l in a ,  1967, and p u rs u a n t  to  

r e s o l u t i o n  o f  th e  County Board o f  C om m issioners o f  th e  County d u ly  

a d o p te d  and a p p ro v e d . T h is  Bond and th e  i s s u e  o f  which i t  form s a 

p a r t  and th e  i n t e r e s t  coupons a p p e r ta in in g  h e r e to  a re  s p e c i a l  o b l ig a ­

t i o n s  and s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  th e  County w i th in  

th e  m eaning o f  any s t a t e  c o n s t i t u t i o n a l  o r  s t a t u t o r y  p r o v is io n  o r  

l i m i t a t i o n ,  b u t  a r e  p a y a b le  s o l e ly  o u t o f  the  re v e n u e s  and  o th e r  am ounts 

d e r iv e d  from th e  l e a s in g  o f  th e  P r o je c t  f in a n c e d  th ro u g h  th e  is s u a n c e  

o f  th e  Bonds and w hich h as been le a s e d  to  th e  L e s s e e . The Bonds and 

th e  i n t e r e s t  coupons a p p e r t a in in g  t h e r e to  do n o t  now and s h a l l  n e v e r  

c o n s t i t u t e  n o r  g iv e  r i s e  to  a p e c u n ia ry  l i a b i l i t y  o f  th e  County o r  a 

c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  p o w ers . R e n ta l  paym ents 

s u f f i c i e n t  f o r  th e  prom pt paym ent when due o f  th e  i n t e r e s t  on and 

p r i n c i p a l  o f  s a id  Bonds a r e  to  be p a id  to  th e  T r u s te e  f o r  th e  a c c o u n t 

o f  th e  County and d e p o s i te d  in  a s p e c i a l  a cco u n t c r e a te d  by th e  County 

and have  been  d u ly  p le d g e d  fo r  t h a t  p u rp o se . In  a d d i t io n  th e  Bonds 

a re  s e c u re d  by a  m ortgage  on th e  r e a l  p ro p e r ty  and im provem ents (b u t 

n o t in c lu d in g  E xcluded P ro p e r ty  a s  r e f e r r e d  to  and  d e f in e d  in  th e  

I n d e n tu r e )  a c q u ir e d  w ith  th e  p ro c e e d s  o f  th e  B onds.

The h o ld e r  o f  t h i s  Bond s h a l l  have no r i g h t  to  e n fo rc e  th e
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p r o v i s io n s  o f  th e  In d e n tu re  o r  to  i n s t i t u t e  a c t io n  to  e n fo rc e  th e  cove­

n a n ts  t h e r e i n ,  o r  t o  ta k e  any a c t io n  w ith  r e s p e c t  t o  any e v e n t o f  d e ­

f a u l t  u n d e r th e  I n d e n tu r e ,  o r  t o  i n s t i t u t e ,  a p p e a r  in  o r  d e fe n d  any 

s u i t  o r  o t h e r  p ro c e e d in g s  w ith  r e s p e c t  t h e r e t o ,  e x c e p t a s  p ro v id e d  in  

th e  I n d e n tu r e .  In  c e r t a i n  e v e n t s ,  on th e  c o n d i t i o n s ,  in  th e  m anner 

and w ith  th e  e f f e c t  s e t  f o r t h  in  th e  I n d e n tu r e ,  th e  p r i n c i p a l  o f  a l l  

th e  Bonds i s s u e d  u n d e r th e  In d e n tu re  and th e n  o u ts ta n d in g  may become 

o r  may be d e c la r e d  due and p a y a b le  b e fo re  th e  s t a t e d  m a tu r i ty  t h e r e o f ,  

t o g e th e r  w ith  i n t e r e s t  a c c ru e d  th e r e o n .  M o d if ic a t io n s  o r  a l t e r a t i o n s  

o f  th e  I n d e n tu r e ,  o r  o f  any su p p le m e n ts  t h e r e t o ,  may be made o n ly  to  

th e  e x te n t  and in  th e  c ir c u m s ta n c e s  p e rm it te d  by th e  I n d e n tu r e .

IT IS  HEREBY CERTIFIED, RECITED AND DECLARED th a t  a l l  a c t s ,  

c o n d i t io n s  and th in g s  r e q u i r e d  t o  e x i s t ,  happen  and be p e rfo rm ed  p r e c e ­

d e n t to  and in  th e  e x e c u t io n  and d e l iv e r y  o f  th e  In d e n tu re  and th e  

I s s u a n c e  o f  t h i s  Bond do e x i s t ,  have happened  and have been p e rfo rm ed  

in  due t im e ,  form  and m anner as r e q u i r e d  by law ; t h a t  th e  is s u a n c e  o f  

t h i s  Bond and th e  s e r i e s  o f  w hich i t  form s a p a r t ,  t o g e th e r  w ith  a l l  

o th e r  o b l ig a t io n s  o f  th e  C oun ty , does n o t e x ceed  o r  v i o l a t e  any c o n s t i ­

t u t i o n a l  o r  s t a t u t o r y  l i m i t a t i o n ;  and t h a t  th e  le a s e  r e n t a l s  and 

re v e n u e s  p le d g e d  t o  th e  paym ent o f  th e  p r i n c i p a l  o f  and i n t e r e s t  on 

t h i s  Bond and th e  s e r i e s  o f  w hich i t  form s a p a r t ,  a s  th e  same become 

d u e , w i l l  be s u f f i c i e n t  in  amount f o r  t h a t  p u rp o s e .

T h is  Bond s h a l l  n o t be v a l i d  o r  become o b l ig a to r y  f o r  any 

p u rp o se  o r  be e n t i t l e d  to  any s e c u r i t y  o r  b e n e f i t  u n d er th e  I n d e n tu re  

u n t i l  th e  c e r t i f i c a t e  o f  a u t h e n t i c a t i o n  h e re o n  s h a l l  have been  s ig n e d  

by th e  T r u s te e .

IN WITNESS WHEREOF, Oconee County h as c au se d  t h i s  Bond to  be 

e x e c u te d  in  i t s  name by th e  s ig n a tu r e  o f  th e  C hairm an o f  i t s  C ounty 

Board o f  C o m m issio n e rs , and a t t e s t e d  by th e  C le rk  o f  s a id  b o a rd  and th e
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c o r p o r a te  s e a l  o f  s a id  b o a rd  to  be im p re sse d  h e re o n , and h as cau sed  

th e  i n t e r e s t  coupons a t t a c h e d  h e r e to  t o  be e x e c u te d  by th e  f a c s im i le  

s ig n a tu r e s  o f  s a id  o f f i c e r s ,  a l l  a s  o f  th e  f i r s t  day o f  F e b ru a ry , 1969.

Chairm an

ATTEST:

C le rk

(P o rn  o f  T r u s t e e ’ s C e r t i f i c a t e  o f  A u th e n t ic a t io n )

I b i s  Bond i s  one o f  th e  Bonds o f  th e  s e r i e s  d e s c r ib e d  in  th e

w i th in  m en tio n ed  I n d e n tu r e .

THIRD NATIONAL BANK IN NASHVILLE, 
T ru s te e

By____________________________ ________
A u th o riz e d  O f f ic e r

(Form o f  I n t e r e s t  Coupon)

No. ______  $________

On th e  f i r s t  day o f  , 19 , Oconee C oun ty , S ou th

C a ro l in a  ( u n le s s  th e  Bond to  w hich t h i s  coupon a p p e r ta in s  s h a l l  have 

been  d u ly  c a l l e d  f o r  p r e v io u s  re d e m p tio n  and paym ent o f  th e  p r i n c i p a l  

amount t h e r e o f ,  i n t e r e s t  a c c ru e d  th e r e o n  t o  th e  d a te  o f  re d e m p tio n  and 

any re d e m p tio n  premium d u ly  made o r  p ro v id e d  f o r )  w i l l  pay to  b e a r e r ,

b u t s o le ly  from  th e  s o u r c e s  and in  th e  m anner p ro v id e d  in  th e  In d e n tu re  

r e f e r r e d  to  t h e r e i n ,  and  upon p r e s e n t a t i o n  and s u r r e n d e r  o f  t h i s  coupon 

a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e  (T h ird  N a tio n a l  Bank in  N a s h v i l l e ,  

in  th e  C ity  o f  N a s h v i l le ,  T e n n e sse e )  o r  i t s  s u c c e s s o r  in  t r u s t  th e  

amount shown h e re o n  in  la w fu l  money o f  th e  U n ite d  S t a t e s  o f  A m erica ,
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b e in g  i n t e r e s t  th e n  due on i t s  County I n d u s t r i a l  B u ild in g  Revenue Bond* 

S e r ie s  1969 ( P h i l l i p s ) ,  d a te d  F e b ru a ry  1 , 1969 and numbered ___ .

( F a c s im i le )  ______________ ( F a c s im i le )_________
--------------------- C le rk  Chairm an

(Form o f  R e g i s t r a t i o n )

D ate o f  Name o f  M anner o f  S ig n a tu r e  o f
R e g i s t r a t i o n ______R e g is te r e d  H o lder______R e g i s t r a t i o n ______Bond R e g i s t r a r

WHEREAS a l l  th in g s  n e c e s s a ry  to  make th e  S e r ie s  1969 B onds, 

when d u ly  is s u e d  p u rs u a n t  to  th e  p r o v is io n s  o f  th e  In d e n tu re  and e x e ­

c u te d  by th e  County and a u th e n t i c a te d  and d e l iv e r e d  by th e  T ru s te e ,  

v a l i d ,  b in d in g  and l e g a l  s p e c i a l  o b l ig a t io n s  o f  th e  C oun ty , and a l l  

th in g s  n e c e s s a ry  t o  make the  In d e n tu re  and t h i s  F i r s t  S u p p lem en ta l 

In d e n tu re  v a l i d ,  b in d in g  and l e g a l  in s tru m e n ts  f o r  th e  s e c u r i t y  t h e r e ­

o f  have been  done and p e rfo rm ed ;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDLNTURE WITNESSETH, 

Oconee C oun ty , S ou th  C a r o l in a ,  In  o rd e r  b e t t e r  to  s e c u re  th e  payment o f  

th e  p r i n c i p a l  o f ,  prem ium , i f  any, and i n t e r e s t  upon a l l  Bonds a t  any 

tim e  I s s u e d  and o u ts ta n d in g  u n d e r th e  I n d e n tu r e ,  a s  h e reb y  su p p le m e n te d , 

a c c o rd in g  to  t h e i r  t e n o r  and e f f e c t  and f u r t h e r  to  s e c u re  th e  p e r f o r ­

mance and o b se rv a n c e  o f  a l l  th e  c o v en a n ts  and c o n d i t io n s  c o n ta in e d  in  

th e  I n d e n tu r e ,  as h e re b y  su p p le m e n te d , and to  d e c la r e  th e  te rm s and 

c o n d i t io n s  upon w hich th e  S e r ie s  1969 Bonds a re  o r  s h a l l  be i s s u e d ,  

r e c e iv e d  and h e ld ,  in  c o n s id e r a t io n  o f  th e  p re m ise s  and o f  th e  p u rc h a se  

and a c c e p ta n c e  o f  s a i d  S e r ie s  1969 Bonds by th e  h o ld e r s  t h e r e o f ,  and
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in  c o n s id e r a t io n  o f  th e  a c c e p ta n c e  by th e  T ru s te e  o f  th e  t r u s t s  c r e a te d  

by th e  In d e n tu r e ,  as h e re b y  su p p le m e n te d , and f o r  o th e r  good and v a lu a b le  

c o n s id e r a t io n s  t o  i t  h e re u n to  m oving, r e c e i p t  w hereo f i s  he reb y  acknow­

le d g e d , th e  County does h e re b y  g r a n t ,  b a r g a in ,  s e l l ,  w a r r a n t ,  convey , 

c o n firm , a s s ig n ,  t r a n s f e r  in  t r u s t ,  p le d g e ,  m ortgage  and s e t  o v e r  un to  

th e  T r u s te e ,  and to  i t s  s u c c e s s o r s  in  th e  t r u s t s  c r e a te d  by th e  Inden­

t u r e ,  a s  he reby  su p p le m e n te d , s u b je c t  t o  th e  r i g h t s  o f  P h i l l i p s  P e tro leu m  

Company, i t s  s u c c e s s o r s  and a s s i g n s ,  u n d e r th e  L ea se , a l l  and s in g u la r  

th e  p r o p e r t i e s ,  r i g h t s ,  p r i v i l e g e s  and I n t e r e s t s  o f  e v e ry  k in d  o f  th e  

C ounty, r e a l  and p e rs o n a l  (e x c e p t E xcluded  P r o p e r ty ) ,  d e s c r ib e d  in  th e  

In d e n tu re ,  in c lu d in g ,  w ith o u t in  anyw ise  l i m i t i n g  o r  im p a ir in g  by th e  

en u m era tio n  o f  th e  same th e  scope  and i n t e n t  o f  any g e n e r a l  d e s c r ip t io n  

c o n ta in e d  in  th e  I n d e n tu r e ,  th e  p r o p e r t i e s ,  r i g h t s ,  p r i v i l e g e s  and 

i n t e r e s t s  h e r e i n a f t e r  d e s c r ib e d ,  to  w i t ;

1 . The r e a l  e s t a t e  s p e c i f i c a l l y  d e s c r ib e d  in  S chedu le  A 

a t ta c h e d  h e r e to ,  to g e th e r  w ith  any and a l l  im provem en ts, s t r u c t u r e s  and 

b u i ld in g s  now o r  h e r e a f t e r  lo c a te d  th e r e o n .

2 . The r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  County in  and to  th e  

L ease , d a te d  a s  o f  F eb ru a ry  1 , 1968, a s  su p p lem en ted  by th e  F i r s t  Sup­

p le m e n ta l Lease d a te d  as o f  F e b ru a ry  1 , 1969, e x e c u te d  by th e  C oun ty , as

L e s so r , and P h i l l i p s  re tro i» -u ra  Company, as L e s s e e , which L e a se , a s  

su p p lem en ted , i s  d e s c r ib e d  in  th e  second  and f i f t h  WHEREAS c la u s e s  o f 

th i s  F i r s t  S u p p lem en ta l I n d e n tu r e ,  and r e f e r r e d  t o  as th e  L ease ; th e  

C ounty, how ever, t o  rem ain  l i a b l e  to  o b se rv e  and perfo rm  a l l  o f  th e  

c o n d it io n s  and c o v en a n ts  in  s a id  L ease p ro v id e d  to  be o b se rv e d  and 

perfo rm ed  by I t .

3. A ll  o f  th e  r e n t s ,  i s s u e s  and p r o f i t s  r e c e iv e d  by th e  

County from  th e  P r o j e c t ,  in c lu d in g  w ith o u t l i m i t a t i o n  a l l  o f  th e  r e n t s  

and th e  am ounts to  be p a id  t o  th e  County under t h e  term s o f  th e  L e a se , 

a s  supp lem en ted  by th e  F i r s t  S u p p le m e n ta l L ea se .
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4 . A ll  p r o p e r ty  which i s  by th e  e x p re s s  p r o v i s io n s  o f  th e  

In d e n tu re  a s  su p p lem en ted  by t h i s  F i r s t  S u p p lem en ta l I n d e n tu re  r e q u i r e d  

to  be s u b je c te d  t o  th e  l i e n  h e re o f  and any a d d i t i o n a l  p r o p e r ty  t h a t  may, 

from tim e  to  tim e  h e r e a f t e r ,  by d e l iv e r y  o r  by w r i t in g  o f  any k in d ,  be 

s u b je c te d  t o  th e  l i e n  h e r e o f ,  by th e  County o r  by anyone in  i t s  b e h a l f ,  

and th e  T ru s te e  i s  h e re b y  a u th o r iz e d  to  r e c e iv e  th e  same a t  any tim e  

as  a d d i t i o n a l  s e c u r i t y  h e re u n d e r .

TO HAVE AND TO HOLD, a l l  and  s i n g u l a r  a l l  o f  s a id  p r o p e r ty ,  

r e a l ,  p e r s o n a l  and m ix ed , m ortgaged , p led g e d  o r  conveyed  by th e  C oun ty , 

as a f o r e s a i d ,  o r  in te n d e d  so to  b e , I n c lu d in g  a l l  a d d i t i o n a l  p ro p e r ty  

w hich by th e  te rm s h e r e o f  has o r may become s u b je c t  to  th e  encum brance 

o f  th e  I n d e n tu r e ,  un to  th e  T ru s te e  and  i t s  s u c c e s s o r s  and a s s i g n s ,  

f o r e v e r ,  s u b j e c t ,  how ever to  th e  e x c lu s io n s ,  r e s e r v a t i o n s ,  c o v e n a n ts ,  

c o n d i t i o n s ,  u se s  and t r u s t s  s e t  f o r t h  in  th e  I n d e n tu r e .

IN TRUST, NEVERTHELESS, u n d e r  and s u b je c t  to  th e  te rm s  and 

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

f i t  and s e c u r i t y  o f  each  and every  p e r s o n ,  f i rm  o r  c o r p o r a t io n  who may 

be o r  become th e  h o ld e r s  o f  th e  Bond o r  Bonds and coupons i s s u e d  h e r e ­

u n d e r , w ith o u t p r e f e r e n c e ,  p r i o r i t y  o r  d i s t i n c t i o n  a s  to  p a r t i c i p a t i o n  

in  th e  l i e n ,  b e n e f i t  and p r o te c t io n  o f  th e  I n d e n tu r e  a s  su p p lem en ted  

by th is  F i r s t  S u p p le m e n ta l I n d e n tu r e , o f  one Bond o r  coupon o v e r  o r 

from  th e  o t h e r s ,  by re a s o n  o r  p r i o r i t y  in  th e  i s s u e  o r  n e g o t i a t i o n  o r  

m a tu r i ty  t h e r e o f ,  o r  f o r  any o th e r  re a so n  w h a ts o e v e r ,  e x c e p t  a s  h e r e in  

o th e rw is e  e x p r e s s ly  p ro v id e d  so t h a t  each  and a l l  o f  such Bonds and 

such coupons s h a l l  have th e  same r i g h t ,  l i e n  and p r i v i l e g e  u n d e r th e  

In d e n tu re  and s h a l l  be e q u a l ly  s e c u re d  w ith  th e  same e f f e c t  a s  i f  th e  

same had a l l  been  m a le , is s u e d  and n e g o t ia te d  s im u lta n e o u s ly  w ith  th e  

d e l iv e r y  h e re o f  and w ere e x p re ssed  t o  m atu re  on one and th e  same 

d a te  and f o r  s e c u r in g  th e  o b se rv an ce  and p e rfo rm an c e  o f  a l l  th e  te rm s ,
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p r o v i s io n s  and c o n d i t io n s  o f  th e  In d e n tu re  a s  supp lem en ted  by t h i s  

F i r s t  S u p p le m e n ta l I n d e n tu r e .

P ro v id e d , n e v e r t h e l e s s ,  and th e s e  p r e s e n ts  a re  upon th e  e x ­

p r e s s  c o n d i t i o n ,  t h a t  i f  th e  County o r  i t s  s u c c e s s o r s  o r  a s s ig n s  s h a l l  

w e ll  and t r u l y  pay o r  c a u se  to  be p a id  th e  p r i n c i p a l  o f  such  Bonds 

w ith  i n t e r e s t  and prem ium , i f  a n y , a c c o rd in g  to  th e  t r u e  i n t e n t  and 

m eaning o f  such  bonds and each o f  them o r  s h a l l  p ro v id e  f o r  th e  paym ent 

o r  red e m p tio n  o f  such  Bonds by d e p o s i t in g  o r  c a u s in g  to  be d e p o s i te d  

w ith  th e  T ru s te e  th e  e n t i r e  amount r e q u i s i t e  f o r  payment o r  red e m p tio n  

t h e r e o f  when and as  a u th o r iz e d  by th e  I n d e n tu re  and s h a l l  a ls o  pay o r  

cau se  to  be p a id  a l l  o t h e r  sums p a y a b le  h e re u n d e r  by th e  C oun ty , and 

s h a l l  s t r i c t l y  o b se rv e  and p e rfo rm  a l l  o f  th e  te rm s , p r o v is io n s  and 

c o n d i t io n s  o f  th e  I n d e n tu r e ,  a s  su p p lem en ted  by t h i s  F i r s t  S u p p le m e n ta l 

I n d e n tu r e ,  th e n  th e s e  p r e s e n t s  and th e  e s t a t e  and r i g h t s  h e reb y  g ra n te d  

s h a l l  c e a s e ,  d e te rm in e  and  become v o id ,  and th e re u p o n  th e  T r u s te e ,  on 

paym ent o f  a l l  la w fu l c h a rg e s  and d is b u rs e m e n ts  th e n  u n p a id , on demand 

o f  th e  County and upon th e  paym ent o f  th e  c o s t  and ex p en ses  t h e r e o f ,  

s h a l l  d u ly  e x e c u te ,  acknow ledge and d e l i v e r  t o  th e  C ounty , such  i n s t r u ­

m ents o f  s a t i s f a c t i o n  o r  r e l e a s e  in  r e s p e c t  o f  th e  m ortgaged  p r o p e r ty  

a s  may be n e c e s s a ry  o r  p ro p e r  to  d is c h a r g e  th e  In d e n tu re  o f  r e c o r d ,  and 

i f  n e c e s s a ry  s h a l l  g r a n t ,  r e a s s ig n  and d e l i v e r  to  th e  C oun ty , i t s  su c c e s  

s o r s  o r  a s s i g n s ,  a l l  and s i n g u l a r  th e  p r o p e r ty ,  r i g h t s ,  p r i v i l e g e s  and 

i n t e r e s t s  by i t  h e re b y  g r a n te d ,  conveyed and a s s ig n e d ,  and a l l  s u b s t i ­

t u t e s  t h e r e f o r ,  o r  any p a r t  t h e r e o f ,  n o t p r e v io u s ly  d is p o s e d  o f  as 

h e r e in  p r o v id e d ,  o th e rw is e  th e  In d e n tu re  s h a l l  be and rem ain  in  f u l l

f o r c e .

ARTICLE I

The S e r i e s  1969 Bonds

S e c t io n  1 .0 1 . T here  i s  h e re b y  c r e a te d  and a u th o r i z e d ,  a
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s e r i e s  o f  bonds t o  be e n t i t l e d  o r  known as  ‘’County I n d u s t r i a l  B u ild in g  

Revenue B onds, S e r i e s  1969 ( P h i l l i p s ) '1, l im i te d  in  th e  a g g re g a te  p r i n c i ­

p a l am ount to  One M i l l io n  D o l la r s  ( $ 1 ,0 0 0 ,0 0 0 ) .  The S e r i e s  1969 Bonds 

a re  i s s u e d  u n d er and p u rs u a n t  to  and s e c u re d  by th e  I n d e n tu r e  a s  su p ­

p lem en ted  by t h i s  F i r s t  S u p p le m e n ta l I n d e n tu r e .

The S e r i e s  1969 Bonds s h a l l  be i s s u a b le  a s  coupon B onds, in  

th e  d e n o m in a tio n  o f  F iv e  Thousand D o l la r s  ( $ 5 ,0 0 0 ) .  The S e r i e s  1969 

Bonds s h a l l  be d a te d  F e b ru a ry  1 , 1969 and s h a l l  b e a r  i n t e r e s t  from  su ch  

d a te  p a y a b le  s e m ia n n u a lly  on th e  f i r s t  days o f  A ugust and F e b ru a ry  o f  

each y e a r  w ith  th e  f i r s t  i n t e r e s t  paym ent to  be made on A ugust 1 , 1969 . 

The S e r i e s  1969 Bonds s h a l l  m a tu re  in  n u m e r ic a l o r d e r  on F e b ru a ry  1 o f  

each o f  th e  y e a r s ,  s h a l l  be num bered c o n s e c u t iv e ly  from  1 upw ard , and

s h a l l  b e a r  i n t e r e s t  a s  fo l lo w s :

Year P r i n c ip a l

1971 $20 ,000
1972 20 ,000
1973 25 ,0 0 0
1974 25 ,000
1975 25 ,000
1976 30 ,000
1977 30 ,000
1978 30 ,000
1979 35 ,000
1980 35 ,000
1981 40 ,0 0 0
1982 40 ,000
1983 45 ,000
1984 45 ,000
1985 50 ,000
1986 50 ,000
1987 55 ,000
1988 55 ,000
1989 60 ,000
1990 65 ,000
1991 70 ,000
1992 75 ,000
1993 75 ,000

S e c tio n  1 .0 2 . The t e x t

I n t e r e s t  R ate

_______________  The t e x t  o f  th e  S e r i e s  1969 B onds, th e  i n t e r e s t

coupons a p p e r t a in in g  t o  such  Bonds and th e  c e r t i f i c a t e  o f  th e  T ru s te e  

to  be e n d o rs e d  on a l l  Bonds a re  to  be in  s u b s t a n t i a l l y  th e  fo rm , and be
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o f  th e  t e n o r  and p u r p o r t ,  r e s p e c t i v e l y ,  h e r e in b e f o r e  s e t  f o r t h ,  w ith  

a p p r o p r ia te  v a r i a t i o n s ,  o m iss io n s  and i n s e r t i o n s ,  as p e rm it te d  o r  

r e q u ir e d  by th e  I n d e n tu re  as su p p lem en ted  by t h i s  F i r s t  S u p p le m e n ta l 

I n d e n tu r e .

S e c tio n  I .0 3 .  The S e r i e s  1969 Bonds a re  s u b je c t  to  red e m p tio n  

by th e  County a t  any tim e  as a  w h o le , b u t n o t in  p a r t  ( u n le s s  c a l l e d  

f o r  red e m p tio n  p u rs u a n t to  S e c tio n  10 .05  o f  th e  L e a se , i n  w hich e v e n t 

such Bonds may a l s o  be c a l l e d  i n  p a r t )  in  in v e r s e  o rd e r  o f  m a tu r i ty  

and w i th in  each  m a tu r i ty  by l o t  in  such  m anner a s  may be d e s ig n a te d  by 

th e  T r u s te e ,  i n  th e  e v e n t  o f  (1 )  condem nation  o f  any p a r t  o f  th e  P r o je c t  

to  th e  e x te n t  p ro v id e d  in  S e c tio n  10-06 o f  th e  L ease o r  (2 )  e x e r c i s e  by 

th e  L essee  o f  i t s  o p t io n  to  t e r m in a te  th e  L ease  o r  p u rc h a se  th e  P ro­

j e c t  i n  th e  e v e n t  o f  condem nation  o r  c a s u a l ty  a s  p ro v id e d  in  S e c tio n  

10.04 o f  th e  L ease  o r  (3 )  e x e r c i s e  by th e  L essee  o f  i t s  o p t io n  to  

p u rc h a se  th e  P r o je c t  a s  p ro v id e d  in  S e c tio n  1 8 .01  o f  th e  L e a se , a t  a 

red e m p tio n  p r i c e  o f  101-1/2%  o f  th e  p r i n c i p a l  amount t h e r e o f  p lu s  

a c c ru e d  I n t e r e s t  to  th e  red em p tio n  d a te .

The S e r ie s  1969 Bonds a re  a l s o  s u b j e c t  to  re d e m p tio n  by th e  

County a t  any tim e  as  a w ho le , b u t n o t in  p a r t ,  in  th e  e v e n t o f  e x e r ­

c i s e  by th e  L essee  o f  i t s  o p t io n  to  p u rc h a se  th e  P r o je c t  as p ro v id e d  

in  S e c t io n  1 8 .0 4  o f  th e  L ea se , a t  a red e m p tio n  p r ic e  o f  104% o f  th e  

p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  red e m p tio n  d a te  

i f  redeem ed p r i o r  to  F e b ru a ry  1 , 1979 and a t  th e  red e m p tio n  p r i c e  

(e x p re s s e d  a s  p e rc e n ta g e s  o f  p r i n c i p a l  am ount) s e t  f o r t h  in  th e  t a b l e  

below p lu s  a c c ru e d  i n t e r e s t  to  th e  red e m p tio n  d a te  I f  redeem ed on

F e b ru a ry  1 , 1979 o r  t h e r e a f t e r .

In  a d d i t i o n ,  th e  S e r i e s  1969 Bonds a re  s u b je c t  to  re d e m p tio n
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p r i o r  t o  m a tu r i ty  on any i n t e r e s t  paym ent d a te  on o r  a f t e r  F e b ru a ry  1, 

1979 , in  w hole o r  in  p a r t  in  th e  in v e r s e  o rd e r  o f  t h e i r  m a tu r i ty  ( l e s s  

th a n  a l l  o f  such  Bonds o f  a s i n g l e  m a tu r i ty  to  be s e l e c t e d  by l o t  in  

su ch  m anner a s  may be d e s ig n a te d  by th e  T r u s te e ) ,  a t  th e  red e m p tio n  

p r i c e s  (e x p re s s e d  a s  p e rc e n ta g e s  o f  p r i n c i p a l  am ount) s e t  f o r th  in  

th e  t a b l e  below  p lu s  a cc ru e d  i n t e r e s t  to  th e  red e m p tio n  d a te :

R edem ption D ate Redempt
( d a te s  i n c l u s i v e )  P ric e

F e b ru a ry  1 , 1979 to  Ja n u a ry  31 , 1984 104%

F eb ru a ry  1 ,  1984 to  Ja n u a ry  31 , 1989 1032

F e b ru a ry  1 , 1989 to  Ja n u a ry  3 1 , 1992 102?

T h e r e a f te r  a t  101%

S e c tio n  1 .0 4 . The T ru s te e  f o r th w i th  upon th e  e x e c u tio n  and 

d e l iv e r y  o f  t h i s  F i r s t  S u p p lem en ta l In d e n tu re  o r  from  tim e  to  tim e  

t h e r e a f t e r  upon th e  e x e c u tio n  and d e l iv e r y  to  i t  by th e  County o f  th e  

S e r i e s  1969 B onds, s h a l l  a u th e n t i c a t e  S e r i e s  1969 Bonds in  th e  a g g re ­

g a te  p r i n c i p a l  amount o f  n o t t o  exceed  One M il l io n  D o l la r s  ( $ l ,u 0 0 ,0 0 0 )  

a s  th e  County s h a l l  d i r e c t  and s h a l l  d e l i v e r  them  t o  o r  upon th e  

w r i t t e n  r e q u e s t  o f  th e  C ounty.

The County s h a l l  d e p o s i t  w ith  th e  T r u s te e  a l l  o f  th e  p ro c e e d s  

from  th e  s a l e  o f  th e  S e r ie s  1969 Bonds ( in c lu d in g  a c c ru e d  i n t e r e s t  on 

th e  S e r i e s  1969 Bonds from F eb ru a ry  1 , 1969 to  th e  d a te  o f  t h e i r  

d e l iv e r y  to  th e  p u r c h a s e r s )  and th e  T ru s te e  s h a l l  o u t o f  such  p ro c e e d s :

( a )  D e p o sit to  th e  c r e d i t  o f  th e  I n t e r e s t  A ccount e s t a b ­

l i s h e d  u n d e r A r t i c l e  IV th e  a c c ru e d  i n t e r e s t  on th e

S e r ie s  1969 Bonds from F e b ru a ry  1 , 1969 to  th e  d a te  

o f  t h e i r  d e l iv e r y  to  th e  p u r c h a s e r s .  I t  i s  u n d e r­

s to o d  t h a t  th e  am ounts so  d e p o s i te d  s h a l l  c o n s t i ­

t u t e  a c r e d i t  t o  th e  L essee  on th e  n e x t su c c e e d in g
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payment o r paym ents o f  B asic  Rent due o r  to  become

due under th e  L e a se .

(b ) D eposit to  th e  c r e d i t  o f  a S e r i e s  1969 Expense A ccount

(h ereb y  c r e a t e d )  th e  sum o f  $__________________ and to

pay ou t o f  su c h  Expense A ccount upon th e  w r i t t e n  r e q u e s t  

o f  th e  County and (so  lo n g  a s  P h i l l i p s  i s  n o t in  d e f a u l t  

under th e  L ease  as su p p le m e n te d ) o f  P h i l l i p s ,  any le g a l  

and f i s c a l  f e e s  and e x p e n s e s ,  r e c o r d in g  e x p e n s e s , 

t r u s t e e ’s and d e p o s i t a r y ’s f e e s  o r  t i t l e  in s u ra n c e  c o s t s  

and o th e r  r e a s o n a b le  f e e s  and e x p e n se s  in c u r r e d  in  

c o n n e c tio n  w ith  th e  is s u a n c e  and s a l e  o f  th e  S e r i e s  1969 

Bonds. At su ch  tim e  a s  th e  County and P h i l l i p s  f u r n i s h  

th e  T ru s te e  w ith  a l e t t e r  t h a t  a l l  su ch  fe e s  and 

expenses have been p a id ,  th e  T r u s te e  s h a l l  t r a n s f e r

any moneys re m a in in g  in  such  a c c o u n t t o  th e  D e p o s ita ry  

under th e  S e r i e s  1969 C o n s t r u c t io n  D e p o s it Agreem ent

h e r e i n a f t e r  r e f e r r e d  t o .

( c )  Pay to  th e  D e p o s ita ry  u n d e r th e  te rm s o f  th e  S e r ie s  

1969 C o n s tru c tio n  D e p o s it  A greem ent d a te d  a s  o f  F eb ru ary  

1 , 1969 by and among th e  C o u n ty , P h i l l i p s  and T h ird  

N a tio n a l Bank in  N a s h v i l l e ,  a s  D e p o s ita ry  ( h e r e in  

r e f e r r e d  t o  a s  th e  : S e r i e s  1969 C o n s t r u c t io n  D e p o s it

A greem ent” ) ,  th e  sum o f  $_____________. I t  i s  u n d e rs to o d

and ag reed  t h a t  th e  T r u s te e  h e re u n d e r  s h a l l  be e n t i t l e d  

to  th e  b e n e f i t  o f  th e  p r o v is io n s  o f  th e  S e r i e s  1969
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C o n s t r u c t io n  D e p o s it Agreem ent arid t h a t  tn e  same 

w i l l  n o t be a l t e r e d  o r  changed  e x c e p t In  a cc o rd a n c e

w ith  th e  term s and c o n d i t io n s  t h e r e o f .

S e c t io n  1 .0 5 . No S e r ie s  1969 Bonds in  e x ce ss  o f  One M il l io n  

D o l la r s  ($ 1 ,0 0 0 ,0 0 0 )  a g g re g a te  p r i n c i p a l  amount s h a l l  be a u th e n t i c a te d  

u n d e r th e  I n d e n tu r e ,  as h e re b y  su p p le m e n te d , and th e  amount o f  Bonds 

o f  s a id  s e r i e s  i s  l im i te d  to  such  p r i n c i p a l  am ount.

S e c t io n  1 .0 6 . W ith r e s p e c t  t o  th e  Bond R e tire m e n t A ccount 

p ro v id e d  in  S e c t io n  4 .04  ( b ) ,  in  th e  c a s e  o f  th e  S e r ie s  1969 Bonds 

such  d a te s  and am ounts s h a l l  be as fo l lo w s :

Date Amount

1971 $20,000
1972 20,000
1973 25,000
1974 25,000
1975 25,000
1976 30,000
1977 30,000
1978 30,000
1979 35,000
1980 35,000
1981 40 ,000
1982 40 ,000
1983 45,000
1984 45,000
1985 50 ,000
1986 50,000
1987 55 ,000
1988 55 ,000
1989 60 ,000
1990 65 ,000
1991 70 ,000
1992 75 ,000
1993 75 ,000
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ARTICLE I I

A d d it io n a l  Bonds

S e c t io n  2 .0 1 .  So lo n g  as  no e v e n t o f  d e f a u l t  s h a l l  be c o n tin u  

in g  u n d e r th e  I n d e n tu r e ,  th e  County may i s s u e  a d d i t i o n a l  Bonds under 

th e  I n d e n tu r e  p u rs u a n t  to  th e  p r o v i s io n s  and l i m i t a t i o n s  s e t  f o r th  in  

A r t i c l e  I I I ,  p r o v id e d ,  how ever, t h a t  in  no e v e n t  s h a l l  th e  C ounty i s s u e  

any a d d i t i o n a l  Bonds u n d e r  th e  In d e n tu re  i f  a s  a r e s u l t  o f  th e  is s u a n c e  

t h e r e o f  th e  i n t e r e s t  on th e  S e r ie s  1969 Bonds o r  th e  Bonds o f  a d d i t i o n a l  

s e r i e s  w i l l  n o t  be f u l l y  e x c lu d a b le  from  th e  g ro s s  income o f  th e  r e c i p i ­

e n ts  t h e r e o f  u n d e r S e c t io n  103 o f  th e  I n t e r n a l  Revenue Code o f  195^ , as 

am ended, a f t e r  g iv in g  e f f e c t  to  th e  p r o v i s io n s  and l i m i t a t i o n s  s e t  

f o r t h  in  S e c t io n  1 0 3 ( c ) ( 6 )  o f  th e  I n t e r n a l  Revenue Code o f  1 9 5 ^ , as 

am ended.

ARTICLE I I I

M isc e lla n e o u s

S e c t io n  3 .0 1 . The T ru s te e  assum es no d u t i e s ,  r e s p o n s i b i l i t i e s  

o r  l i a b i l i t i e s  by r e a s o n  o f  t h i s  F i r s t  S u p p lem en ta l In d e n tu re  o th e r  th a n  

as s e t  f o r t h  in  th e  I n d e n tu r e ,  and t h i s  F i r s t  S u p p lem en ta l I n d e n tu re  i s  

e x e c u te d  and a c c e p te d  by th e  T ru s te e  s u b je c t  to  a l l  th e  te rm s  and c o n d i­

t i o n s  o f  i t s  a c c e p ta n c e  o f  th e  t r u s t  under th e  I n d e n tu r e ,  a s  f u l l y  as 

I f  s a id  te rm s  and c o n d i t io n s  were h e r e in  s e t  f o r th  a t  l e n g th .
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S e c tio n  3 .0 2 . The d e f in e d  te rm s o r  p h ra s e s  u sed  In  t h i s  F i r s t  

S u p p lem en ta l In d e n tu re  u n le s s  o th e rw is e  d e f in e d  h e r e in  s h a l l  have th e  

m eanings a s s ig n e d  t h e r e t o  in  th e  In d e n tu r e .  R e fe re n c e  by number in  

t h i s  F i r s t  S u p p lem en ta l In d e n tu re  to  A r t i c l e s  o r  S e c tio n s  s h a l l  be 

c o n s tru e d  as r e f e r r i n g  t o  A r t i c l e s  and S e c t io n s  c o n ta in e d  in  th e  In d e n ­

t u r e ,  u n le s s  o th e rw is e  s t a t e d .

S e c tio n  3 .0 3 . Whenever in  th is  F i r s t  S u p p le m e n ta l In d e n tu re  

e i t h e r  o f  th e  p a r t i e s  h e r e to  i s  named o r  r e f e r r e d  t o ,  t h i s  s h a l l  be 

deemed t o  in c lu d e  th e  s u c c e s s o r s  o r  a s s ig n s  o f  such  p a r t y ,  and a l l  th e  

c o v e n a n ts  and a g re em e n ts  in  t h i s  F i r s t  S u p p le m e n ta l I n d e n tu re  c o n ta in e d  

by o r  on b e h a l f  o f  th e  County o r  by o r  on b e h a l f  o f  th e  T r u s te e  s h a l l  

b in d  and  in u re  to  th e  b e n e f i t  o f  th e  r e s p e c t iv e  s u c c e s s o r s  and a s s ig n s  

o f  su ch  p a r t i e s ,  w h e th e r  so e x p re s s e d  o r  n o t .

S e c tio n  3 .0 ^ .  T h is F i r s t  S u p p le m e n ta l In d e n tu re  s h a l l  be 

c o n s tru e d  in  c o n n e c tio n  w ith  and as  a p a r t  o f  th e  In d e n tu re  and a l l  

te rm s , c o n d i t io n s  and c o v e n a n ts  c o n ta in e d  in  th e  I n d e n tu r e ,  e x c e p t as 

h e re in  m o d ifie d  and e x c e p t as r e s t r i c t e d  in  th e  In d e n tu re  to  Bonds o f  

a n o th e r  s e r i e s  s h a l l  a p p ly  to  and be deemed to  be f o r  th e  e q u a l b e n e f i t ,  

s e c u r i t y  and p r o t e c t i o n  o f  th e  S e r ie s  1969 B onds.

S e c tio n  3 .0 5 . T ills F i r s t  S u p p le m e n ta l In d e n tu re  may be s im u l­

ta n e o u s ly  e x e c u te d  In  any number o f  c o u n te r p a r t s  and a l l  s a id  c o u n te r ­

p a r t s  e x e c u te d  and d e l iv e r e d ,  each  a s  an o r i g i n a l ,  s h a l l  c o n s t i t u t e  b u t

one and  th e  same in s t r u m e n t .  The d a te  o f  a c t u a l  e x e c u t io n  o f  t h i s  F i r s t

S u p p lem en ta l In d e n tu re  s h a l l  be th e  d a te  o f  e x e c u tio n  by th e  t r u s t e e .

IN WITNESS WHEREOF, Oconee C oun ty , S ou th  C a r o l in a ,  has cau sed  

th e s e  p r e s e n ts  to  be s ig n e d  in  i t s  name and b e h a l f  by th e  Chairm an o f  

i t s  County Board o f  C om m issioners and i t s  o f f i c i a l  s e a l  t o  be h e re u n to  

a f f i x e d  and a t t e s t e d  by th e  C le rk  o f  s a id  b o a rd ;  and to  e v id e n c e  i t s  

a c c e p ta n c e  o f  th e  t r u s t s  h e reb y  c r e a t e d ,  T h ird  N a tio n a l  Bank in  N a sh v il le
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h as cau sed  th e s e  p r e s e n t s  to  be s ig n e d  in  i t s  name and b e h a l f  by one

o f  i t s  du ly  a u th o r iz e d  V ice P r e s i d e n t s ,  and i t s  o f f i c i a l  s e a l  to  be 

h e re u n to  a f f i x e d  by him and a t t e s t e d  by one o f  i t s  T ru s t  O f f i c e r s  a l l  

a s  o f  th e  1 s t  day o f  F e b ru a ry , 1969, b u t a c t u a l l y  on th e  d a te s  h e r e in ­

a f t e r  in d ic a t e d .

OCONEE COUNTY, SOUTH CAROLINA

By_____________________________________
C hairm an , County Board o f  C om m issioners

(SEAL)

ATTEST:

C le r k ,  County Board o f  C om m issioners

E x ecu ted  and d e l iv e r e d  in  th e  p re s e n c e  o f :

THIRD NATIONAL BANK IN NASHVILLE, 
a s  T ru s te e

By _____________________
V ice  P r e s id e n t

(SEAL)

ATTEST:

'T rust O f f i c e r

E xecu ted  and d e l iv e r e d  in  th e  p re s e n c e  o f :
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STATE OF SOUTH CAROLINA )
) ss

COUNTY OF OCONEE )

P e r s o n a l ly  a p p e a re d  b e fo re  me _______________________ >

who, b e in g  duly  sw o rn , sa y s  t h a t  he saw th e  o f f i c i a l  s e a l  o f  OCONEE 

COUNTY, SOUTH CAROLINA, a f f i x e d  to  th e  fo re g o in g  In s tru m e n t  ( F i r s t  

S u p p le m e n ta l I n d e n tu re  o f  M ortgage and Deed o f  T r u s t )  and t h a t  he a l s o  

saw REESE A. HUBBARD, C hairm an , and ANN S . ORR, C le rk  o f  th e  County 

Board o f  C om m issioners o f  s a id  OCONEE COUNTY, SOUTH CAROLINA, s ig n

and a t t e s t  th e  sam e, and t h a t  he and ________________________________________

w itn e s s e d  th e  e x e c u tio n  and d e l iv e r y  t h e r e o f  a s  th e  a c t  and deed  o f  

s a id  OCONEE COUNTY, SOUTH CAROLINA.

Sworn to  b e fo re  me t h i s  _________  day o f

_______________________ , N o tary  P u b lic  f o r  ___________

W itn ess

___________ , 1969,

A N otary  P u b lic

My com m ission e x p i r e s : ____________________________
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STATE OF TENNESSEE )
) SS

COUNTY OF DAVIDSON )

P e r s o n a l ly  a p p e a re d  b e fo r e  me ________________________________ »

who, b e in g  d u ly  sw o rn , sa y s  t h a t  he saw th e  c o rp o r a te  s e a l  o f  THIRD 

NATIONAL BANK IN NASHVILLE, a n a t i o n a l  b a n k in g  a s s o c ia t io n  o rg a n iz e d  

and e x i s t i n g  u n d er and by v i r t u e  o f  th e  law s o f  th e  U n ited  S t a t e s  o f  

A m erica , a f f i x e d  to  th e  fo re g o in g  in s t ru m e n t  ( F i r s t  S u p p lem en ta l In d e n ­

t u r e  o f  M ortgage and Deed o f  T r u s t )  and t h a t  he a ls o  saw____________ _____

V ice  P r e s i d e n t ,  and  _____________________________ , T ru s t  O f f i c e r ,  o f  s a id

THIRD NATIONAL BANK IN NASHVILLE, s ig n  and a t t e s t  th e  sam e, and th a t

he and _____________________________  w itn e s s e d  th e  e x e c u tio n  and  d e l iv e r y

th e r e o f  a s  th e  a c t  and deed  o f  s a id  THIRD NATIONAL BANK IN NASHVILLE.

W itness

Sworn to  b e fo re  me t h i s  _________  day o f  ________ _____ , 1969 >

___________________ , N o ta ry  P u b lic  f o r ___________________________ _ •

A N o ta ry  P u b l ic

My com m ission  e x p i r e s :  ________________ __________

1417



SERIES 1969
CONSTRUCTION DEPOSIT AGREEMENT

THIS AGREEMENT made and e n te r e d  I n to  a s  o f  th e  1 s t  day o f 
F e b ru a ry , 1969 , by and betw een  OCONEE COUNTY, SOUTH CAROLINA, a 
p o l i t i c a l  s u b d iv i s io n  o f  th e  S t a t e  o f  S ou th  C a ro l in a  ( h e r e i n a f t e r  
c a l l e d  th e  ’’C o u n ty ’ ) ,  PHILLIPS PETROLEUM COMPANY, a c o r p o r a t io n  
o rg a n iz e d  and e x i s t i n g  u n d er th e  law s o f  th e  S t a t e  o f  D e law a re , w ith  
a  p r i n c i p a l  o f f i c e  a t  B a r t l e s v i l l e ,  O klahom a, d u ly  a u th o r iz e d  to  
c o n d u c t b u s in e s s  in  th e  S ta te  o f  S ou th  C a ro l in a  ( h e r e i n a f t e r  c a l l e d  
" P h i l l i p s ” ) ,  and THIRD NATIONAL BANK IN NASHVILLE, a  n a t i o n a l  bank ing  
a s s o c i a t i o n  w ith  t r u s t  p o w ers , i n  N a s h v i l l e ,  T en n essee  ( h e r e i n a f t e r  
c a l l e d  th e  " D e p o s i ta r y " ) ,

W I T N E S S E T H :

WHEREAS th e  County has h e r e to f o r e  i s s u e d  i t s  C ounty I n d u s t r i a l  
B u ild in g  Revenue B onds, S e r ie s  1968 ( P h i l l i p s )  ( h e r e in  c a l l e d  th e  
" S e r ie s  1968 B onds” ) i n  th e  a g g re g a te  p r i n c i p a l  amount o f  $ 3 ,8 0 0 ,0 0 0  
u n d er th e  p r o v is io n s  o f  an In d e n tu re  o f  M ortgage and Deed o f  T ru s t  
d a te d  a s  o f  F e b ru a ry  1 , 1968 ( h e r e in  c a l l e d  th e  " I n d e n tu r e " )  from th e  
County t o  T h ird  N a t io n a l  Bank in  N a s h v i l l e ,  a s  T ru s te e  ( h e r e in  c a l l e d  
th e  " T r u s t e e " ) ,  and h as a c q u ir e d  o u t o f  th e  p ro c e e d s  t h e r e o f  c e r t a i n  
r e a l  p r o p e r ty  i n  th e  C oun ty , t o g e th e r  w ith  a m a n u fa c tu r in g  p l a n t ,  
m a c h in e ry , e q u ip m e n t, o f f i c e  f a c i l i t i e s  and o th e r  r e l a t e d  f a c i l i t i e s  
and Im provem ents th e r e o n  ( h e r e in  c o l l e c t i v e l y  c a l l e d  th e  " P r o j e c t " ) ;  
and

WHEREAS th e  County h a s  le a s e d  th e  P r o j e c t  to  P h i l l i p s  under 
and p u r s u a n t  to  a L ease  d a te d  a s  o f  F e b ru a ry  1 , 1968 ( h e r e in  c a l le d  
th e  “L e a s e " ) ;  and

WHEREAS th e  County and P h i l l i p s  have p r i o r  to  th e  e x e c u tio n  - 
and d e l i v e r y  h e r e o f ,  su p p lem en ted  th e  L ease  by th e  e x e c u tio n  and d e l i v ­
e ry  o f  a F i r s t  S u p p le m e n ta l L ease d a te d  a s  o f  F e b ru a ry  1 , 1969 ( h e r e in  
c a l l e d  th e  " F i r s t  S u p p le m e n ta l L e a s e " , th e  L ease a s  su p p lem en ted  by 
th e  F i r s t  S u p p le m e n ta l L ease b e in g  h e r e i n a f t e r  som etim es c o l l e c t i v e l y  
r e f e r r e d  to  a s  th e  " L e a se ” ) ,  p ro v id in g  f o r  th e  a c q u i s i t i o n  o r
c o n s t r u c t io n  and e q u ip p in g  o f  an a d d i t io n  ( h e r e i n a f t e r  c a l l e d  th e  
" A d d it io n " )  t o  th e  P r o j e c t  on r e a l  p r o p e r ty  owned by th e  C ounty and 
s p e c i f i c a l l y  d e s c r ib e d  in  th e  L ease ( h e r e i n a f t e r  c a l l e d  th e  "Leased 
P r e m is e s " ) ;  and

WHEREAS th e  County and th e  T r u s te e  h a v e , p r i o r  t o  th e  
e x e c u tio n  and d e l iv e r y  h e re o f  (b u t su b se q u e n t to  th e  e x e c u tio n  and 
d e l iv e r y  o f  th e  L e a s e ) ,  su p p lem en ted  th e  In d e n tu re  by th e  e x e c u tio n  
and d e l i v e r y  o f  a  F i r s t  S u p p lem en ta l I n d e n tu r e  o f  M ortgage and Deed 
o f  T r u s t  d a te d  a s  o f  F e b ru a ry  1 , 1969 ( th e  I n d e n tu re  a s  su p p lem en ted  
by s a id  F i r s t  S u p p le m e n ta l In d e n tu re  o f  M ortgage and Deed o f  T ru s t 
b e in g  h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  t o  a s  th e  " I n d e n t u r e ’) ,  
p r o v id in g ,  among o th e r  t h i n g s ,  f o r  th e  s a l e  and is s u a n c e  o f  One M il l io n  
D o l la r s  ($ 1 ,0 0 0 ,0 0 0 )  p r i n c i p a l  amount o f  County I n d u s t r i a l  B u ild in g  
Revenue B onds, S e r i e s  1969 ( P h i l l i p s )  ( h e r e in  c a l l e d  th e  'S e r i e s  1969 
B onds" , th e  S e r ie s  1968 Bonds and th e  S e r i e s  1969 Bonds b e in g  
h e r e i n a f t e r  som etim es c o l l e c t i v e l y  r e f e r r e d  to  a s  th e  B o n d s" ) ; and
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WHEREAS th e  p a r t i e s  u n d e rs ta n d  t h a t  th e  n e t  p ro c e e d s  o f  th e  
s a l e  o f  th e  S e r ie s  1969 Bonds w i l l  be u se d  by th e  County t o  pay a p a r t  
o f  th e  c o s t  o f th e  a c q u i s i t i o n  o r  c o n s t r u c t io n  and e q u ip p in g  o f  th e  
A d d i t io n , and d e s i r e  by t h i s  Agreem ent t o  p ro v id e  how th e  s a id  p ro c e e d s  
w i l l  be so  used and how th e  A d d itio n  w i l l  be so a c q u i r e d ,  c o n s t r u c te d  
and e q u ip p e d :

NOW, THEREFORE, in  c o n s id e r a t io n  o f  th e  p re m ise s  and o f  th e  
ag re em e n ts  h e r e i n a f t e r  e x p r e s s e d ,  th e  p a r t i e s  do h e reb y  a g re e  each 
w ith  th e  o th e r  a s  fo l lo w s :

S e c tio n  1 . The T r u s t e e ,  on b e h a l f  o f  th e  C o u n ty , hereby  d e p o s i t s
th e  sum o f  $ ~~______ w ith  th e  D e p o s ita ry  and th e  County he reb y  d e p o s i t s
o r  w i l l  d e p o s i t  th e  fo l lo w in g  docum ents w ith  th e  D e p o s i ta ry :

(1 )  P lan s  and  S p e c i f i c a t i o n s  ( h e r e i n a f t e r  c a l l e d  th e
"P lan s  and S p e c i f i c a t i o n s ” ) p re p a re d  by _____________
__________ _____ _______ , which p ro v id e  f o r  th e
c o n s t r u c t io n  o f  th e  A d d i t io n ,  a s  w e ll a s  a d d i t i o n a l  
im provem ents t o  be p a id  f o r  by P h i l l i p s .  The 
c o n s t r u c t io n  o f  th e  A d d it io n  p ro v id e d  f o r  by th e  
P lan s  and S p e c i f i c a t i o n s  from tim e  to  tim e  in  
e f f e c t  h e re u n d e r  in c lu d in g  Equipm ent t h e r e f o r  i s  
h e r e i n a f t e r  r e f e r r e d  t o  a s  th e  ” 1969 Im provem ent 
P r o j e c t ” .

(2 )  A l i s t  o f  m ac h in e ry , equ ipm en t and r e l a t e d  p r o p e r ty  
t o  be a t t a c h e d  h e re to  a s  S chedu le  A ( h e r e in  c a l l e d  
th e  "E qu ipm en t” ) to  be I n s t a l l e d  in  o r  ab o u t th e  
Leased P re m ise s  c o rre sp o n d in g  t o  th e  Equipm ent 
d e s c r ib e d  in  S ch ed u le  B a t ta c h e d  to  th e  F i r s t  
S u p p lem en ta l L e a se .

(3 )  A c o n s t r u c t io n  c o n t r a c t  by and betw een  ______
__________________________________________  and P h i l l i p s ,
and from tim e  t o  tim e  d u r in g  th e  c o u rse  o f  c o n s t r u c ­
t i o n ,  one r -  -nore c o n s t r u c t io n  c o n t r a c t s  w ith  a 
c o n t r a c to r  c o n t r a c t o r s  app roved  by P h i l l i p s  f o r  
th e  c o n s t r u c t io n  o f  th e  1969 Im provem ent P r o j e c t .

S e c tio n  2 . S u b je c t  t o  th e  p r o v is io n s  o f  S e c tio n  5 h e re o f  
P h i l l i p s  a g re e s  t h a t :

(a )  I t  w i l l  c a u se  th e  A d d it io n  to  be c o n s t r u c te d  on th e  
L eased P re m is e s ,  w ho lly  w ith in  th e  boundary  l i n e s  
t h e r e o f .

(b ) The A d d itio n  w i l l  be c o n s t r u c te d  in  acco rd an ce  
w ith  th e  P la n s  and S p e c i f i c a t i o n s .

(c )  I t  w i l l  a c q u i r e  and i n s t a l l  in  o r  abou t th e  L eased  
P rem ises th e  Equipm ent d e s c r ib e d  in  S chedu le  A 
a t ta c h e d  h e r e t o ,  as s a id  s c h e d u le  may from  tim e  to  
tim e  be amended and su p p lem en ted  a s  h e r e i n a f t e r  
p ro v id e d .

(d )  Changes i n  a n d /o r  a d d i t io n s  to  th e  P lan s  and 
S p e c i f i c a t io n s  o r  to  S ch ed u le  A o r  th e  c o n s t r u c t io n  
c o n t r a c t s  s h a l l  be made o n ly  by th e  J o i n t  w r i t te n
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ag reem en t o f  th e  County and P h i l l i p s  s ig n e d  by th e  
A u th o riz e d  R e p re s e n ta t iv e  o f  each  o f  them , e x c e p t 
t h a t :

( i )  P h i l l i p s ,  o r  i t s  d e s ig n e e ,  may, a t  any 
tim e p r i o r  to  th e  c o m p le tio n  o f  th e  
A d d it io n , o rd e r  e x t r a  work under any 
c o n s t r u c t io n  c o n t r a c t  o r  make changes 
t h e r e i n  by a l t e r i n g ,  ad d in g  to  o r  d e d u c tin g  
from th e  work s p e c i f i e d  by th e  c o n s t r u c t io n  
c o n t r a c t  (even  though  th e  c o s t  o f  th e  
c o n t r a c t  w i l l  be a d ju s te d  a c c o r d in g ly ) ,  
p ro v id e d  th a t  such  e x t r a  w ork, a l t e r a t i o n ,  
a d d i t i o n  o r  d e d u c tio n  s h a l l  n o t damage o r  
m a t e r i a l l y  a l t e r  th e  b a s ic  s t r u c t u r e  o f  
th e  A d d itio n  a s  p la n n e d  o r  m a t e r i a l l y  
d e c re a s e  i t s  v a lu e ;

( i i )  P h i l l i p s  may, w ith o u t th e  p r i o r  w r i t t e n  
c o n s e n t  o f  th e  C oun ty , as lo n g  a s  i t  i s  
n o t in  d e f a u l t  u n d e r th e  L e a se , d e le t e  any 
ite m  o f  Equipm ent from S ch ed u le  A o r 
su p p le m e n ta l s c h e d u le s  t h e r e t o f o r e  d e l iv e r e d  
to  th e  D e p o s i ta ry ,  p ro v id e d  t h a t  such 
d e l e t i o n  w i l l  n o t i n t e r f e r e  w ith  th e  
o p e r a t io n  o r  s u b s t a n t i a l l y  d e c re a s e  th e  
use o f  th e  L eased  P rem ises  f o r  th e  p u rp o se s  
o f  th e  L ea se , and i t  may l i k e w i s e ,  w ith o u t 
th e  p r i o r  w r i t t e n  c o n se n t o f  th e  C ounty , 
s u b s t i t u t e  an ite m  o f  Equipm ent f o r  any 
ite m  o r  ite m s  so d e le te d  from  S ch ed u le  A 
o r  add any item  o r  ite m s  o f  Equipm ent to  
s a id  S chedu le  p ro v id e d  t h a t  such  s u b s t i t u t i o n  
o r  a d d i t i o n  s h a l l  n o t i n t e r f e r e  w ith  th e  
o p e r a t io n  o r  s u b s t a n t i a l l y  change th e  use  
o f  th e  Leased P rem ises  f o r  th e  p u rp o se s  
o f  th e  L e a se .

( e )  I t  w i l l  c o n s t r u c t  th e  A d d itio n  w ith  a l l  r e a s o n a b le  
d i s p a tc h  and use  i t s  b e s t  e f f o r t s  to  c au se  th e  sa id  
c o n s t r u c t io n  to  be com ple ted  a s  soon a s  may be 
p r a c t i c a b l e .  No d e la y  in  th e  c o m p le tio n  o f  c o n s t r u c t io n  
s h a l l  r e s u l t  in  any d im in u tio n  in  th e  r e n t a l  paym ents 
r e q u i r e d  in  th e  L e a se , o r  any o f  th e  c o v e n a n ts  o r 
a g re em e n ts  c o n ta in e d  t h e r e i n ,  a l l  as more f u l l y  s e t  
f o r t h  in  th e  L e a se .

S e c tio n  2* The term  " c o n s t r u c t io n  c o s t s ” a s  u sed  h e r e in  s h a l l  
mean c o s t s  in c u r r e d  in  th e  c o n s t r u c t io n  o f  th e  A d d itio n  ( in c lu d in g  th e  
a c q u i s i t i o n  and i n s t a l l a t i o n  o f  th e  Equipm ent t h e r e f o r )  and w ith o u t 
l i m i t i n g  th e  g e n e r a l i t y  o f  th e  fo re g o in g  s h a l l  in c lu d e  th e  f o l lo w in g :

( a )  Payment to  P h i l l i p s  o r  th e  C oun ty , a s  th e  c a s e  may 
b e , o f  such  am ounts, i f  a n y , a s  s h a l l  be n e c e s s a ry  
to  re im b u rse  them in  f u l l  f o r  a l l  ad v an ces and pay­
m ents made and c o s t s  in c u r r e d  by e i t h e r  o f  them  in  
c o n n e c tio n  w ith  th e  a c q u i s i t i o n  o f  th e  L eased  P re m is e s , 
th e  c l e a r i n g  and im p ro v in g  o f  th e  L eased  P re m is e s , 
th e  p r e p a r a t io n  o f  th e  P lan s  and S p e c i f i c a t i o n s ,
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th e  c o n s t r u c t io n  o f  th e  A d d i t io n ,  th e  a c q u i s i t i o n  
and I n s t a l l a t i o n  o f  th e  E qu ipm en t, and any 
c o n s t r u c t io n ,  a c q u i s i t i o n  o r  I n s t a l l a t i o n  n e c e s s a ry  
to  p ro c u re  u t i l i t y  s e r v i c e s  o r  r a i l r o a d  t r a n s p o r t a t i o n  
o r o t h e r  f a c i l i t i e s ;

(b )  Payment to  o r  f o r  th e  a c c o u n t o f  any c o n t r a c t o r  
u n d e r a c o n s t r u c t io n  c o n t r a c t  d e p o s i te d  h e re u n d e r  
o f  su ch  amount o r am ounts a s  a r e  a t  th e  tim e due 
and p a y a b le  u n d e r such  c o n t r a c t ;

(c )  Payment to  o r  f o r  th e  a c c o u n t o f  th e  s u p p l i e r  (w hich 
may be P h i l l i p s )  o f  an  ite m  o f  E quipm ent o f  th e  
amount s t a t e d  a s  owing f o r  s a l e  o r  d e l iv e r y  o f  th e  
same on th e  s u p p l i e r ’ s in v o ic e  i f  th e  p a r ty  h e re u n d e r  
r e q u e s t in g  paym ent s h a l l  c e r t i f y  t h a t  th e  s a id  item  
has been o rd e re d  and d e l i v e r e d  in  a c c o rd a n c e  w ith  
th e  te rm s o f  t h i s  A greem en t, a n d , in  th e  c a se  o f
any ite m  o f  E quipm ent f u r n is h e d  by P h i l l i p s ,  i f  
P h i l l i p s  s h a l l  c e r t i f y  in  a d d i t i o n  t h a t  th e  s a l e  
p r i c e  to  th e  County o f  s a id  ite m  does n o t ex ceed  
th e  c o s t  t h e r e o f  to  P h i l l i p s ,  l e s s  any d e p r e c i a t i o n  
p re v io u s ly  ta k e n  by P h i l l i p s  w ith  r e s p e c t  t h e r e t o .

(d )  Payment to  o r  f o r  th e  a c c o u n t o f  a r c h i t e c t s ,  
e n g in e e r s  o r  c o n s u l t a n t s  r e n d e r in g  th e  s e r v ic e  o r  
in c u r r in g  th e  ex p en se s  o r  to  th e  p a r ty  h e re u n d e r  
w hich s h a l l  have  p r e v io u s ly  p a id  th e  same o f  th e  
amount o f  f e e s  e a rn ed  and o u t - o f - p o c k e t  e x p e n se s  i n ­
c u r r e d  in  c o n n e c tio n  w ith  a r c h i t e c t u r a l ,  e n g in e e r in g ,  
c o n s u l t in g  and  s u p e r v is o r y  s e r v ic e s  in  r e l a t i o n  to  
th e  p r e p a r a t i o n  o f  th e  P la n s  and S p e c i f i c a t i o n s ,
th e  im provem ent o f  th e  L eased  P re m is e s ,  th e  c o n s t r u c ­
t i o n  o f  th e  A d d i t io n , th e  s e l e c t i o n  o r  i n s t a l l a t i o n  
o f  th e  E qu ipm en t, th e  p ro cu re m en t o f  u t i l i t y  s e r v i c e s ,  
r a i l r o a d  t r a n s p o r t a t i o n  o r  o th e r  f a c i l i t i e s ,  th e  
in s p e c t io n  o f  any o f  th e  fo re g o in g  and th e  p r e p a r a t i o n  
o r  a p p ro v a l o f  c e r t i f i c a t e s  o f  i n s p e c t io n ,  paym ent 
o r  c o m p le t io n , and

(e )  Paym ent to  th e  in s u r a n c e  company o r  a g e n t  in v o lv e d ,  
o r  t o  th e  p a r t y  h e re u n d e r  w hich s h a l l  have p r e v io u s ly  
p a id  th e  sam e, o f  th e  prem ium s on any in s u ra n c e  
r e q u i r e d  to  be tak e n  and m a in ta in e d  u n d e r  any 
c o n s t r u c t io n  c o n t r a c t  o r  p u rc h a s e  o r d e r  is s u e d  
p u r s u a n t  to  t h i s  A greem ent a s  e v id e n c e d  by th e  
in v o ic e  o r  o t h e r  docum ent o f  th e  in s u ra n c e  company
o r  a g e n t ap p ro v ed  by P h i l l i p s ,  e x c e p t such prem iums 
as  a r e  r e q u i r e d  to  be p a id  by th e  c o n t r a c t o r  
th e r e u n d e r ,  w ith  no p r o v i s io n  f o r  re im b u rsem en t 
by P h i l l i p s .

S e c t io n  4 . Money d e p o s i te d  h e re u n d e r  (w hich money s h a l l  be 
h e ld  by the  D e p o s ita ry  in  a S e r i e s  1969 C o n s t r u c t io n  Fund A ccount) 
s h a l l  be p a id  o u t from  tim e to  tim e  by th e  D e p o s ita ry  t o  o r  upon th e  
o rd e r  o f  P h i l l i p s ,  in  o r d e r  to  pay o r  a s  re im b u rsem en t f o r  paym ents 
made f o r  c o n s t r u c t io n  c o s t s  as h e r e in b e f o r e  p ro v id e d ,  and  in  th e  c a se  
o f  c o s t s  in c u r r e d  in  c o n n e c tio n  w ith  th e  c o n s t r u c t io n  o f  th e  A d d it io n  
o r  th e  a c q u i s i t i o n  o f  th e  E q u ip m en t, in  e ac h  c a se  upon r e c e i p t  by th e  
D e p o sita ry  o f  th e  f o l lo w in g :
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( a )  The w r i t t e n  o rd e r  o f  P h i l l i p s  c o u n te r s ig n e d  by th e  
C o u n ty :

(1 )  s t a t i n g  t h a t  th e  c o n s t r u c t io n  c o s t s  o f  an 
a g g re g a te  amount s t a t e d  in  such  o r d e r  
have been made o r  in c u r r e d  and w ere n e c e s ­
sa ry  f o r  th e  c o n s t r u c t io n  o r  e q u ip p in g  o f  
th e  1969 Im provem ent P r o j e c t ,  and were 
made o r  in c u r r e d  in  a c c o rd a n c e  w ith  th e  
P la n s  and S p e c i f i c a t io n s  th e n  in  e f f e c t ,

(2 )  s t a t i n g  t h a t  th e  amount p a id  o r  to  be 
p a id ,  a s  s e t  f o r th  in  th e  s a id  o r d e r ,  
r e p r e s e n t s  a p a r t  o f th e  amount p a y a b le  
f o r  c o n s t r u c t io n  c o s ts  and th a t  su ch  
amount i s  in  acc o rd a n c e  w ith  th e  te rm s o f  
any c o n t r a c t s  a p p l ic a b le  t h e r e t o ;

(3 )  s t a t i n g  t h a t  no p a r t  o f  th e  s a id  c o n s t r u c ­
t i o n  c o s t s  was in c lu d e d  in  any o r d e r  
p r e v io u s ly  f i l e d  w ith  th e  D e p o s ita ry  under 
th e  p r o v is io n s  h e re o f .

(b )  I f  money i s  r e q u e s te d  as paym ent o r  re im b u rsem en t 
f o r  E qu ipm en t, a w r i t t e n  o r d e r  c e r t i f y i n g  th a t  th e  
County has o b ta in e d  o r  w i l l ,  upon paym ent by th e  
D e p o s ita ry  o f  th e  money r e q u e s te d  in  su ch  o r d e r ,  
o b ta in  good t i t l e  to  such Equipm ent f r e e  and c l e a r  
o f  l i e n s  and encum brances to g e th e r  w ith  c o p ie s  o r  
p h o t o s t a t i c  c o p ie s  o f  th e  in v o ic e s  o r  o th e r  docu ­
m ents p e r t a in i n g  th e r e to  from  th e  s e l l e r s  o r 
s u p p l i e r s  t h e r e o f .

The w r i t t e n  o rd e r  p re p a re d  re s p o n s iv e  t o  s u b d iv i s io n  (a )  o r  (b )  above 
s h a l l  be s ig n e d  by an o f f i c e r  o r  such  o th e r  a g e n t ( th e  A u th o r iz e d  
R e p r e s e n ta t iv e )  a s  s h a l l  be a p p o in te d  by any d u ly  a u th o r iz e d  o f f i c e r  
o f  P h i l l i p s  and c o u n te r s ig n e d  by an o f f i c e r  o r  su c h  o th e r  a g e n t  ( th e  
A u th o r iz e d  R e p r e s e n ta t iv e )  as s h a l l  be a p p o in te d  by th e  C hairm an o f 
th e  County Board o f  C om m issioners.

S e c t io n  5 . The County does n o t  make any w a r ra n ty , e i t h e r  
e x p re s s  o r  im p l ie d ,  t h a t  th e  moneys w hich w i l l  be p a id  i n to  th e  
S e r ie s  1969 C o n s tru c t io n  Fund Account and w h ich , under th e  p r o v is io n s  
o f  t h i s  A greem ent, w i l l  be a v a i la b le  f o r  paym ent o f  th e  c o s t s  o f  th e  
a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  1969 Im provem ent P r o j e c t  and o th e r  
c o s t s  r e l a t e d  t h e r e to  w i l l  be s u f f i c i e n t  to  pay a l l  o f  th e  c o s t s  w hich 
w i l l  be in c u r r e d  in  t h a t  c o n n e c tio n . In  th e  e v e n t  th e  moneys in  th e  
S e r ie s  1969 C o n s tru c t io n  Fund Account a v a i l a b l e  f o r  paym ent o f  such 
c o s t s  sh o u ld  n o t be s u f f i c i e n t  to  pay th e  same in  f u l l ,  P h i l l i p s  
a g re e s  t o  co m p le te  th e  c o n s t r u c t io n  o f  th e  A d d i t io n ,  th e  a c q u i s i t i o n  
and i n s t a l l a t i o n  o f  th e  Equipm ent and t o  pay a l l  t h a t  p o r t io n  o f  th e  
c o s t s  In  c o n n e c tio n  th e r e w i th  a s  may be in  e x c e s s  o f  th e  moneys a v a i l ­
a b le  t h e r e f o r  in  th e  S e r ie s  1969 C o n s tru c t io n  Fund A ccount. P h i l l i p s  
f u r t h e r  a g re e s  t h a t  i f  a f t e r  e x h a u s t io n  o f  th e  moneys in  th e  S e r ie s  
1969 C o n s t r u c t io n  Fund A ccoun t, P h i l l i p s  sh o u ld  pay any p o r t i o n  o f th e  
s a id  c o s t s  p u rs u a n t  t o  th e  p r o v is io n s  o f  t h i s  S e c t io n  i t  s h a l l  no t be 
e n t i t l e d  to  any re im b u rsem en t t h e r e f o r  from  th e  County o r  from  the  
T ru s te e  u n d e r th e  In d e n tu re  o r  from th e  h o ld e r s  o f  any o f  th e  Bonds 
i s s u e d  th e r e u n d e r ,  n o r  s h a l l  i t  be e n t i t l e d  to  any d im in u tio n  o f  th e  
r e n t s  p a y a b le  u n d er th e  L e a se , a l l  a s  more f u l l y  p ro v id e d  t h e r e i n .
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S e c t io n  6 . W ith in  120 d ay s a f t e r  th e  c o n s t r u c t io n  o f  th e  
A d d itio n  and th e  i n s t a l l a t i o n  o f  th e  Equipm ent i s  co m p le ted  in  a c c o rd ­
ance  w ith  th e  P la n s  and S p e c i f i c a t i o n s  th e n  in  e f f e c t  P h i l l i p s  w i l l  
d e l i v e r  to  th e  D e p o s ita ry  ( i )  a  c e r t i f i c a t e  o f  th e  A u th o rize d  
R e p r e s e n ta t iv e  o f  P h i l l i p s  s t a t i n g  t h a t  th e  c o n s t r u c t io n  o f  th e  A d d itio n  
and th e  i n s t a l l a t i o n  o f  th e  E quipm ent have been f u l l y  co m p le ted  in  
a c c o rd a n c e  w ith  th e  P la n s  and S p e c i f i c a t i o n s  th e n  in  e f f e c t  and th e  
d a te  o f  such  c o m p le t io n , and ( i i )  an o p in io n  o f  c o u n se l (who may be 
c o u n s e l  to  P h i l l i p s )  s t a t i n g  t h a t  such  c o u n s e l  has made such
i n v e s t i g a t i o n  o f  such s o u rc e s  o f  in fo rm a tio n  a s  a re  deemed by him to  
be n e c e s s a r y ,  in c lu d in g  p e r t i n e n t  r e c o rd s  o f  P h i l l i p s ,  and i s  o f  th e  
o p in io n  t h a t  th e  1969 Im provem ent P r o je c t  has been p a id  f o r  and no 
c la im  o r  c la im s  e x i s t  a g a in s t  th e  County o r  a g a in s t  i t s  p r o p e r t i e s  o u t 
o f  w hich a l i e n  based  on f u r n i s h in g  la b o r  o r  m a te r i a l  e x i s t s  o r  m ight 
r i p e n ;  p r o v id e d ,  how ever, th e r e  may be e x c e p te d  from  th e  fo re g o in g  
s ta te m e n t  any c la im  o r  c la im s  o u t o f  w hich a l i e n  e x i s t s  o r  m ight 
r i p e n  in  th e  e v e n t t h a t  th e  County o r  P h i l l i p s  in te n d s  to  c o n te s t  such  
c la im  o r  c la im s ,  in  w hich e v e n t su ch  c la im  o r  c la im s  s h a l l  be d e s c r ib e d  
and i t  s h a l l  be f u r t h e r  s t a t e d  t h a t  fu n d s a r e  on d e p o s i t  u n d e r t h i s  
Agreem ent o r  w i l l  be a v a i l a b l e  by P h i l l i p s  s u f f i c i e n t  to  make paym ent 
o f  th e  f u l l  amount w hich m ight in  any e v e n t  be p a y a b le  in  o r d e r  to  
s a t i s f y  such  c la im  o r  c la im s .

In  th e  e v e n t th e  o p in io n  o f  c o u n se l  f i l e d  w ith  th e  D e p o s ita ry  
r e s p o n s iv e  to  th e  p re c e d in g  p r o v is io n s  o f  t h i s  S e c tio n  s h a l l  s t a t e  t h a t  
t h e r e  a r e  c la im  o r  c la im s  in  c o n tro v e r s y  w hich c r e a t e  o r  m ight r ip e n  
i n t o  a l i e n ,  th e n  when and as  su ch  c la im  o r  c la im s  s h a l l  have been 
f u l l y  p a id  th e  County o r  P h i l l i p s  s h a l l  c au se  a su p p le m e n ta l o p in io n  o f  
c o u n s e l  to  t h a t  e f f e c t  to  be p ro m p tly  f i l e d  w ith  th e  D e p o s i ta ry .

L ik e w ise  w i th in  120 d ay s a f t e r  c o m p le tio n  a s  a f o r e s a i d ,  
P h i l l i p s  w i l l  d e l i v e r  to  th e  D e p o s i ta ry  a su p p le m e n ta l l e a s e  c o n ta in in g  
a  d e s c r i p t i o n  o f  th e  E quipm ent and o th e r  p r o p e r t i e s  f o r  w hich paym ent 
h a s  been made from  money d e p o s i te d  h e re u n d e r  b u t n o t d e s c r ib e d  in  th e  
L e a s e .

S e c t io n  7 . Moneys a t  any tim e  h e ld  by th e  D e p o s ita ry  h e r e ­
u n d er s h a l l ,  a t  th e  d i r e c t i o n  o f  P h i l l i p s ,  be In v e s te d  o r  r e in v e s t e d  
by th e  D e p o s i ta ry  in  Q u a l i f i e d  In v e s tm e n ts  a s  d e f in e d  in  S e c t io n  3 o f  
S c h e d u le  C to  th e  L ease ( p r o v id e d ,  how ever, such  p h ra s e  f o r  th e  p u rp o se s  
o f  t h i s  A greem ent s h a l l  a l s o  be deemed to  in c lu d e  th e  c a p i t a l  n o te s  o f  
any b an k , t r u s t  company o r  n a t i o n a l  b an k in g  a s s o c i a t i o n ,  in c lu d in g  th e  
D e p o s i ta r y ,  w hich i s  a member o f  th e  F e d e ra l  R eserve  S ystem , h a v in g  a 
com bined c a p i t a l  and s u r p lu s  o f  a t  l e a s t  $ 2 0 ,0 0 0 ,0 0 0 ) ,  m a tu r in g  a t  
su ch  tim e  o r  t im e s  t h a t  th e  D e p o s ita ry  w i l l  be a b le  t o  make th e  paym ents 
from  tim e  to  tim e  r e q u i r e d  o f  i t  h e re u n d e r .  In  d e te rm in in g  when i t  may 
need  to  make paym ents and what am ounts can be t h e r e to f o r e  in v e s te d  o r  
r e in v e s t e d  h e re u n d e r ,  th e  D e p o s i ta ry  s h a l l  be e n t i t l e d  to  r e l y  upon 
a s c h e d u le  o f  a n t i c i p a t e d  paym ents o f  c o n s t r u c t io n  c o s t s  p ro v id e d  by 
P h i l l i p s  and upon a s c h e d u le  o f  a n t i c i p a t e d  paym ents f o r  Equipm ent 
p ro v id e d  by P h i l l i p s .  Any i n t e r e s t  o r  p r o f i t  on such  in v e s tm e n ts  
s h a l l  be c r e d i t e d  to  th e  S e r i e s  1969 C o n s tru c t io n  Fund A ccoun t. The 
D e p o s i ta ry  s h a l l  n o t be o b l ig a te d  t o  i n v e s t  any fu n d s h e ld  by i t  
h e re u n d e r  e x c e p t a s  d i r e c t e d  by P h i l l i p s  and J u s t i f i e d  by th e  fo re g o in g  
s c h e d u le s  o f  a n t i c i p a t e d  paym ents and s h a l l  n o t be o b l ig a te d  to  pay 
i n t e r e s t  on any funds n o t in v e s te d  p u r s u a n t  to  th e  te rm s h e r e o f .  The 
D e p o s i ta ry  may s e l l  o r  p r e s e n t  f o r  re d e m p tio n  any In v e s tm e n t p u rc h a se d  
by i t  w henever i t  s h a l l  be n e c e s s a ry  in  o r d e r  to  p ro v id e  moneys to  
m eet any paym ent h e re u n d e r ,  and th e  D e p o s ita ry  s h a l l  n o t in  th e  ab sen ce  
o f  bad f a i t h  be l i a b l e  o r  r e s p o n s ib l e  f o r  any lo s s  r e s u l t i n g  from  such  
in v e s tm e n t ,  s a l e  o r  re d e m p tio n .
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S e c tio n  8 . Whenever th e  D e p o s ita ry  s h a l l  deem I t  n e c e s s a ry  
o r  d e s i r a b l e  t h a t  a m a t te r  be p roved  o r  e s t a b l i s h e d  p r i o r  to  ta k in g  o r 
s u f f e r in g  any a c t io n  h e re u n d e r ,  such  m a t te r  ( u n le s s  th e  e v id e n c e  In  
r e s p e c t  t h e r e o f  be h e r e in  s p e c i f i c a l l y  p r e s c r ib e d )  may in  th e  ab sen ce  
o f  bad f a i t h  on th e  p a r t  o f  th e  D e p o s ita ry  be deemed to  be c o n c lu s iv e ly  
p roved  and e s t a b l i s h e d  by a c e r t i f i c a t e  s ig n e d  by th e  Chairm an o r  
C le rk  o f  th e  County Board o f  C om m issioners o r  th e  A u th o riz e d  R ep resen ­
t a t i v e  o f  th e  County and by an o f f i c e r ,  a t t o r n e y  o r  th e  A u th o rize d  
R e p r e s e n ta t iv e  o f  P h i l l i p s ;  and such  c e r t i f i c a t e  s h a l l  be f u l l  w a rra n t  
to  th e  D e p o s ita ry  f o r  any a c t io n  ta k e n  o r  s u f f e r e d  by i t  under th e  
p r o v is io n s  o f  t h i s  Agreem ent upon th e  f a i t h  t h e r e o f .

S e c tio n  2* moneys h e ld  by th e  D e p o s ita ry  h e re u n d e r  s h a l l  
be s e c u r i t y  f o r  th e  Bonds o u ts ta n d in g  u n d e r th e  I n d e n tu r e ,  and in  th e  
e v e n t o f  a  d e f a u l t  th e re u n d e r  s h a l l  on demand be p a id  to  th e  T ru s te e  
u n d er th e  I n d e n tu r e .  I f ,  a f t e r  paym ent by th e  D e p o s ita ry  o f  a l l  
am ounts w hich i t  s h a l l  have been  d i r e c te d  to  pay in  a cc o rd a n c e  w ith  
S e c t io n s  3 and 4 above and a f t e r  r e c e i p t  by th e  D e p o s i ta ry  o f  th e  
c e r t i f i c a t e s  r e q u i r e d  by S e c tio n  6 a b o v e , t h e r e  s h a l l  rem a in  any b a la n c e  
in  th e  S e r i e s  1969 C o n s tru c t io n  Fund A ccount n o t needed to  p ro v id e  f o r  
th e  paym ent o f p e n d in g  c la im s , such  b a la n c e  s h a l l  be p a id  to  th e  T ru s te e  
and d e p o s i te d  in  th e  Revenue A ccount c r e a te d  by th e  In d e n tu re  and s h a l l  
c o n s t i t u t e  a c r e d i t  t o  P h i l l i p s  a g a in s t  th e  n e x t su c c e e d in g  paym ent o r  
paym ents o f  r e n t a l  due o r  to  become due u n d e r th e  L ease .

S e c tio n  10 . In  th e  e v e n t  o f  d e f a u l t  o f  any c o n t r a c t o r  o r  sub ­
c o n t r a c t o r  under any c o n t r a c t  made by i t  in  c o n n e c tio n  w ith  th e  co n ­
s t r u c t i o n  o f  th e  A d d itio n  o r  th e  i n s t a l l a t i o n  o f  Equipm ent o r  in  th e  
e v e n t t h a t  any c la im  sh o u ld  a r i s e  a g a in s t  any s u p p l i e r  o f  Equipm ent a s  
a r e s u l t  o f  b reach  o f  a p ro d u c t w a rra n ty  o r  o th e r w is e ,  th e  County w i l l  
p ro m p tly  p ro ce ed  a t  P h i l l i p s ’ ex p en se  ( u n le s s  P h i l l i p s  s h a l l  a d v is e  
to  th e  c o n t r a r y )  e i t h e r  s e p a r a t e ly  o r  in  c o n ju n c t io n  w ith  o th e r s  to  
e x h a u s t  th e  rem ed ies  o f  th e  County a g a in s t  th e  c o n t r a c t o r  o r  su b ­
c o n t r a c t o r  o r  th e  s u p p l i e r  so  in  d e f a u l t  o r  a g a in s t  whom a c la im  s h a l l  
have a r i s e n  and a g a in s t  each  s u r e ty  f o r  th e  p e rfo rm an ce  o f  any c o n t r a c t  
in  d e f a u l t .  The County s h a l l  a d v is e  P h i l l i p s  o f  th e  s t e p s  i t  in te n d s  
to  ta k e  i n  c o n n e c tio n  w ith  any such  d e f a u l t  o r  c la im . I f  P h i l l i p s  
s h a l l  so  n o t i f y  th e  C oun ty , P h i l l i p s  o r  i t s  d e s ig n e e  may, in  i t s  own 
name o r  in  th e  name o f  th e  C o u n ty , p r o s e c u te  o r  d e fen d  any a c t io n  o r  
p ro c e e d in g  o r  ta k e  any o th e r  a c t io n  in v o lv in g  any c o n t r a c t o r ,  su b ­
c o n t r a c t o r ,  s u p p l i e r  o r  s u r e ty  w hich P h i l l i p s  deems re a s o n a b ly  n e c e s s a r y ,  
and in  su ch  e v en t th e  County h e re b y  a g re e s  to  c o o p e ra te  f u l l y  w ith  
P h i l l i p s  and to  ta k e  a l l  a c t io n  n e c e s s a ry  t o  e f f e c t  th e  s u b s t i t u t i o n  
o f  P h i l l i p s  fo r  th e  County in  any such a c t io n  o r  p ro c e e d in g . Any and 
a l l  am ounts re c o v e re d  by way o f  dam ages, r e f u n d s ,  a d ju s tm e n ts  o r  
o th e rw is e  in  c o n n e c tio n  w ith  th e  fo re g o in g  p r i o r  to  th e  c o m p le tio n  o f 
c o n s t r u c t io n  o f th e  A d d itio n  and a c q u i s i t i o n  and i n s t a l l a t i o n  o f  th e  
Equipm ent s h a l l  be p a id  in to  th e  S e r ie s  1969 C o n s tru c t io n  Fund A ccount 
and t h e r e a f t e r  s h a l l  be p a id  to  th e  T ru s te e  and d e p o s i te d  in  th e  
Revenue A ccount and s h a l l  c o n s t i t u t e  a c r e d i t  t o  P h i l l i p s  a g a in s t  th e  
n e x t su c c e e d in g  paym ent o r  paym ents o f  r e n t a l  due o r  to  become due 
u n d e r th e  L ease .

S e c tio n  11 . U n t i l  changed  by w r i t t e n  n o t ic e  t o  th e  o th e r  
p a r t i e s  h e r e to  m aking a change e i t h e r  o f  s u b s t i t u t i o n  o r  a d d i t i o n ,  th e  
A u th o r iz e d  R e p re s e n ta t iv e  o f  th e  County f o r  th e  p u rp o se s  o f  t h i s  
A greem ent s h a l l  be R eese A. H ubbard , C hairm an o f  th e  County Board o f  
C o m m issio n ers , who may be a d d re s s e d  a t  C ounty C o u r th o u se , W a lh a lla ,
S o u th  C a ro lin a  29691 , and th e  A u th o riz e d  R e p r e s e n ta t iv e  o f  P h i l l i p s  
s h a l l  be D .P . Shaub , who may be a d d re s s e d  a t  9 A1 PB, E n g in e e r in g  
D e p a rtm e n t, P h i l l i p s  P e tro le u m  Company, B a r t l e s v i l l e ,  Oklahoma 74003.
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S e c tio n  12. The D e p o s ita ry  may a t  any tim e  r e s ig n  by g iv in g  
a t  l e a s t  10 d a y s ' w r i t t e n  n o t ic e  e i t h e r  p e r s o n a l ly  o r  by r e g i s t e r e d  o r 
c e r t i f i e d  m ail t o  th e  County and to  P h i l l i p s .  In  th e  e v e n t o f  such 
r e s i g n a t i o n ,  th e  County and P h i l l i p s  s h a l l  J o i n t l y  a p p o in t  a s u c c e s s o r  
who, upon w r i t t e n  a c c e p ta n c e  f i l e d  w ith  th e  County and P h i l l i p s ,  s h a l l  
become f u l l y  v e s te d  w ith  a l l  o f  th e  r i g h t s ,  p o w ers , t r u s t s ,  d u t i e s  and 
o b l ig a t io n s  o f  i t s  p r e d e c e s s o r .

S e c t io n  1 3 . N o th in g  in  t h i s  Agreem ent s h a l l  be c o n s tru e d  to  
p e rm it e i t h e r  P h i l l i p s  o r  th e  County to  o b l ig a te  th e  C oun ty , p u rs u a n t  
to  any c o n s t r u c t io n  c o n t r a c t  o r  o th e r w is e ,  to  pay any moneys in  co n n ec ­
t i o n  w ith  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  o r  i n s t a l l a t i o n  o f  th e  A ddtlon  
o r  Equipm ent o t h e r  th an  fu n d s on d e p o s i t  in  th e  S e r i e s  1969 C o n s tru c ­
t i o n  Fund A ccount and a v a i l a b l e  f o r  such  p u rp o s e , and n e i t h e r  t h i s  
ag reem en t no r any c o n s t r u c t io n  c o n t r a c t  o r  o th e r  ag reem en t e x e c u te d  by 
P h i l l i p s  o r  th e  County in  c o n n e c tio n  w ith  such  a c q u i s i t i o n ,  c o n s t r u c ­
t i o n  o r  i n s t a l l a t i o n  s h a l l  ( i )  be deemed to  c r e a t e  o r  g iv e  r i s e  to  a 
g e n e r a l  o b l ig a t io n  o r  p e c u n ia ry  l i a b i l i t y  o f  th e  County o r  a c h a rg e  
a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  p o w e rs , i t  b e in g  e x p r e s s ly  u n d e r­
s to o d  t h a t  e x c e p t to  th e  e x te n t  t h a t  P h i l l i p s  may o b l ig a t e  i t s e l f  to  
make up any d e f ic ie n c y  th e r e u n d e r ,  th e  so u rc e  o f  paym ent o f  any sums 
due o r  to  become due u n d er any such c o n t r a c t  o r  ag reem en t s h a l l  be 
l im i te d  to  th e  fu n d s  on d e p o s i t  in  th e  S e r ie s  1969 C o n s tru c t io n  Fund 
A ccount and a v a i l a b l e  f o r  such  p u rp o s e , o r  ( i i )  be deemed to  c r e a t e  o r  
g iv e  r i s e  to  any ch arg e  o r  l i e n  upon any a s s e t s  o r  p ro p e r ty  o f  th e  
County e x ce p t th e  1969 Im provem ent P r o j e c t  and th e  fu n d s on d e p o s i t  in  
th e  S e r ie s  1969 C o n s tru c t io n  Fund A cco u n t.

IN WITNESS WHEREOF, th e  p a r t i e s  h e re to  have cau sed  t h i s  
In s tru m e n t to  be e x e c u te d  in  t r i p l i c a t e  on and a s  o f  th e  d a te  h e r e in ­
above w r i t t e n ,  by t h e i r  r e s p e c t iv e  d u ly  a u th o r iz e d  o f f i c e r s .

OCONEE COUNTY, SOUTH CAROLINA

By _______ ________
C hairm an , County Board o f

C om m issioners

ATTEST:

C le r k ,  County Board
o f  C om m issioners

PHILLIPS PETROLEUM COMPANY 

By________________________________________

ATTEST:

A s s i s t a n t  S e c re ta r y

THIRD NATIONAL BANK IN NASHVILLE

By________________  ____________
P r e s id e n t

ATTEST:
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SCHEDULE A TO SERIES 1969 CONSTRUCTION DEPOSIT AGREEMENT

EQUIPMENT

6 N eed le  punch m ach ines -  H un te r Model 2 1 , f i b e r  lo c k e r .

2 H eat r o l l  m ach ines -  B lack  Claw son 170” tw o -s te p  h e a t  
f i n i s h i n g  u n i t s  w ith  d r i v e ,  h y d r a u l ic  and l u b r i c a t i o n  
s y s te m s .

b 72*' wide b r e a k e r  c a rd  m ach ines -  P r o c to r  and S ch w artz  Model 
742E w ith  d r i v e .

4 96” wide c r o s s  la p p e r  -  P r o c to r  and S ch w artz  Model 598.

4 72‘* wide c r o s s  la p p e r  -  P r o c to r  and S ch w artz  Model 598.

15* fe e d  a p ro n , 96” wide -  P r o c to r  and S c h w a rtz , lo c a te d  
be tw een  72” c r o s s  la p p e r  and 96” c a r d .
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