
MINUTES OF BUDGET AND CONTROL BOARD MEETING

OCTOBER 17 1973

The Budget and C o n tro l  Board met in  th e  C o n fe ren ce  Room o f  the  

G o v e rn o r ’ s O f f ic e  a t  10 :00  a .  m. on O c to b er 17 , 1973 w ith  th e  fo llo w in g

members in  a t t e n d a n c e .

G overnor John  C. West 
S e n a to r  Rem bert C. D ennis 
Mr. R. J .  Aycock 
Mr. Henry M il ls
Mr. Grady L. P a t t e r s o n ,  J r .

A lso  in  a t te n d a n c e  w ere M e ssrs . P . C. S m ith , W. T . Putnam , and

W illia m  M c In n is .

The fo l lo w in g  b u s in e s s  was c o n d u c te d .

RETIREMENT SYSTEM - In  a l e t t e r  d a te d  O c to b e r  16, 1973, Mr.

P u r v is  W. C o l l i n s ,  D i r e c to r  o f  th e  R e tire m e n t D iv i s io n ,  a d v is e d  t h a t  

a s  o f  J a n u a ry  1 , 1974 h is  D iv is io n  would have to  v a c a te  th e  o f f i c e  space  

w hich  i t  p r e s e n t ly  o c c u p ie s  in  th e  Heyward B u i ld in g .  A lth o u g h  c o n ced in g  

t h a t  th e  r e n t a l  w ould be s l i g h t l y  h ig h e r  th a n  a t  some more rem o te  l o c a t i o n ,  

M r. C o l l in s  r e q u e s te d  t h a t  h i s  D iv is io n  be p r e m it te d  to  l o c a t e  in  th e  

B an k ers  T r u s t  B u i ld in g  on th e  c o rn e r  o f G e rv a is  and Sum ter s t r e e t s .

A c c o rd in g  to  Mr. C o l l i n s ,  t h i s  lo c a t io n  would be more a p p r o p r i a t e  b e ­

c a u se  o f  h i s  d e p a r tm e n t ’s a s s o c i a t i o n  w ith  th e  Budget and C o n tro l  B oard , 

th e  F in a n ce  D iv is io n  and th e  F in a n c ia l  C om puter Com plex.

The B oard ap p roved  t h i s  r e q u e s t .

A copy o f  Mr. C o l l i n s ’ l e t t e r  has  been  r e ta in e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  I .

FOREIGN TRAVEL - Mr. Don W elch, D i r e c to r  o f  th e  S t a t e  P o r ts  

A u th o r i t y ,  a d v is e d  th e  B udget and C o n tro l B oard t h a t  he and c e r t a i n  o th e r  

members o f h i s  s t a f f  would be r e q u i r e d  to  p e r i o d i c a l l y  t r a v e l  to  Europe 

and  to  th e  F a r  E a s t  in  th e  norm al c o u rse  o f b u s in e s s  o f  th e  P o r ts  A u th o r i ty
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and r e q u e s te d  c o n t in u in g  a u t h o r i t y  f o r  su ch  t r a v e l .

The B oard took  n o te  o f th e  f a c t  t h a t  such  t r a v e l  by o f f i c i a l s  

o f  th e  P o r t s  A u th o r i ty  was o r d in a r y  and n e c e s s a ry  and m ig h t be on r e ­

l a t i v e l y  s h o r t  n o t i c e ;  and t h e r e f o r e ,  su ch  c o n t in u in g  a u t h o r i t y  fo r

f o r e ig n  t r a v e l  was a u th o r i z e d .

TRAVEL REGULATIONS -  Mr. P . C. Sm ith  a d v is e d  th e  Board members

t h a t  q u e s t io n s  had  a r i s e n  p e r t a i n i n g  to  th e  re im b u rse m e n t f o r  th e  expense 

o f S t a t e  em ployees to  and from  a l o c a l  a i r p o r t  and p a rk in g  fe e s  fo r  a u to ­

m o b ile s  l e f t  in  th e  a i r p o r t  p a rk in g  l o t .  The B oard members a g re e d  t h a t  

an  em ployee c o u ld  be re im b u rse d  f o r  m ile a g e  to  and from  th e  a i r p o r t  from  

th e  e m p lo y e e ’s p la c e  o f r e s id e n c e  o r  h i s  o f f i c e ,  w h ic h e v e r  i s  a p p l i c a b l e .

The B oard a l s o  ap p ro v ed  p a rk in g  f e e s  f o r  a u to m o b ile s  l e f t  a t  th e  a i r p o r t

when such  p a rk in g  i s  d e te rm in e d  to  be n e c e s s a r y .

MENTAL RETARDATION -  D r. C h a r le s  B a r n e t t ,  C om m issioner o f M en ta l

R e t a r d a t i o n ,  a p p e a re d  b e fo re  th e  Board and p r e s e n te d  s e v e r a l  ite m s  f o r

B oard c o n s id e r a t i o n .

(1 )  B udget and C o n tro l  Board a p p ro v ed  th e  e x p e n d i tu re  o f $18 0 ,0 0 0  

from  th e  p a t i e n t  fe e  s in k in g  fund a c c o u n t f o r  th e  b a la n c e  due on th e  p u r ­

c h a se  o f  th e  L ive  Oak N u rs in g  Home in  S u m m e rv ille , S o u th  C a r o l in a .

(2 )  The Board ap p ro v ed  th e  e x p e n d i tu r e  o f  $ 3 3 ,0 0 0  o f a p p ro ­

p r i a t e d  fu n d s , w hich  w ere o r g i n a l l y  d e s ig n a te d  f o r  th e  Pee Dee C e n te r ,  

f o r  th e  p u rc h a se  o f  th e  A l t r u s a  Home, a n u r s in g  f a c i l i t y  in  F lo re n c e ,

S o u th  C a r o l in a .  (A d e s c r i p t i o n  o f  th e  t r a n s a c t i o n  h a s  been  r e ta in e d

in  th e s e  f i l e s  and i s  i d e n t i f i e d  a s  E x h ib i t  I I . )

(3 )  The Board a p p ro v ed  a p ro p o se d  j o i n t  a rra n g e m e n t be tw een

th e  C o a s ta l  C e n te r  o f  th e  M en ta l R e ta r d a t io n  Com m ission and  th e  M ed ica l

U n iv e r s i ty  f o r  u se  o f  sew er f a c i l i t i e s  a t  th e  C o a s ta l  C e n te r  n e a r  Sum­

m e r v i l l e .  I t  was u n d e rs to o d  t h a t ,  a t  some tim e  i th e  f u t u r e ,  th e s e  

f a c i l i t i e s  w i l l  have  to  be u p g rad ed  a n d , a t  t h a t  e , th e  M ed ica l U n i­

v e r s i t y  w i l l  be r e q u e s te d  to  a s s i s t  in  th e  f i n a n c i a l  a r r a n g e m e n ts .  w
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CAPITAL IMPROVEMENT BONDS - As r e q u e s te d  in  the  O c to b e r 4 ,  1973

m e e tin g  o f th e  B udget and C o n tro l  B o a rd , M r. P . C. Sm ith  p r e s e n te d  a s c h e ­

d u le  show ing  p ro p o sed  a l l o c a t i o n s  fo r  an a d d i t i o n a l  $ 1 5 ,0 0 0 ,0 0 0  o f p r o ­

j e c t s  which w ere funded u n d e r  th e  v a r io u s  C a p i t a l  Im provem ent Bond A c ts .  

T hese p r o j e c t s  w ere a r ra n g e d  in  $ 5 ,0 0 0 ,0 0 0  in c re m e n ts  and w e re , in  th e  

o p in io n  o f  th e  F in a n c e  D iv i s io n ,  in  p r i o r i t y  o r d e r  a c c o rd in g  to  n e e d s .

Mr. G rady L . P a t t e r s o n  a d v is e d  th e  Board t h a t  h e  f e l t  t h a t  

th e  c a sh  fu n d s  to  f in a n c e  th e s e  a d d i t i o n a l  p r o j e c t s ,  a lo n g  w ith  the  funds 

n e c e s s a ry  f o r  th e  p r e v io u s ly  ap p ro v ed  p r o j e c t s ,  c o u ld  be p ro v id e d  w i th ­

o u t e x te n d in g  th e  $ 3 5 ,0 0 0 ,0 0 0  a n n u a l l i m i t a t i o n  w hich was p la c e d  on th e  

is s u a n c e  o f  C a p i ta l  Im provem ent Bonds by th e  G e n e ra l A ssem bly . H ow ever, 

i f  th e  ca sh  flo w  ex c ee d s  c u r r e n t  e x p e c t a t i o n s ,  th e  Board would have th e  

o p p o r tu n i ty  o f r e q u e s t in g  an e x te n s io n  o f th e  c u r r e n t  $ 3 5 ,0 0 0 ,0 0 0  l i m i t  

a t  th e  n e x t r e g u l a r  s e s s io n  o f th e  L e g i s l a t u r e .

The B oard a p p ro v ed  th e  a d d i t i o n a l  a l l o c a t i o n  o f  $ 1 5 ,0 0 0 ,0 0 0  

f o r  th e  v a r io u s  p r o j e c t s  a s  l i s t e d  in  th e  r e p o r t  f u rn is h e d  by M r. S m ith  

and a l s o  a p p ro v e d  th e  p la n  o f f in a n c in g  a s  su g g e s te d  by M r. P a t t e r s o n .

A copy o f  th e  r e p o r t  o f  th e  F in a n c e  D iv is io n  a s  su b m itte d  by

M r. Sm ith  h a s  been  r e t a in e d  in  th e s e  f i l e s  and i s  i d e n t i f i e d  a s  E x h ib i t

I I I .

DATE FOR THE NEXT BOARD MEETING - M r. Sm ith  r e q u e s te d  t h a t  th e  

Board s e t  a d a te  f o r  i t s  n e x t m e e tin g  in  o rd e r  to  c o n s id e r  th e  fo rm a l 

a d o p tio n  o f  G e n e ra l  Fund Revenue e s t im a te s  f o r  th e  f i s c a l  y e a r  1974-75 

and a l s o  f o r  th e  c o n s id e r a t io n  o f a r e p o r t  o f a c o n s u l t in g  f irm  w hich 

h as  been  s tu d y in g  th e  S t a t e ’s c l a s s i f i c a t i o n  p la n  and  pay g r a d e s .  I t  

was a g re e d  t h a t  th e  B oard would m eet on O c to b e r  29, 1973, a t  11 :00  a .  m. 

f o r  th e  p u rp o se  o f d i s c u s s in g  th e s e  i te m s .

CLEMSON UNIVERSITY -  Mr. P . C. Sm ith  r e p o r te d  t h a t  Clem son

U n iv e r s i ty  w ished  to  b u i ld  a camp f o r  r e t a r d e d  c h i ld r e n  and  in  o r d e r  t o  

p ro v id e  money f o r  such  a p r o j e c t ,  th e  Com m ission f o r  M enta l R e ta r d a t io n
20



w ished  to  pay i t s  a n n u a l r e n t a l  f o r  t h i s  f a c i l i t y  in  ad v an ce  f o r  th e  

n e x t  f i f t e e n  y e a r s .  The t o t a l  o f  such  paym ent w ould am ount to  a p p r o x i ­

m a te ly  $ 9 0 ,0 0 0 .

The Board members f e l t  t h a t  th e  p r o j e c t  was w o r th y , b u t r e q u e s te d

t h a t  M r. Sm ith  d i s c u s s  th e  f in a n c in g  w ith  M r. Mel W ilso n , V ice  P r e s id e n t

f o r  B u s in e ss  A f f a i r s  o f Clem son U n i v e r s i t y ,  w ith  r e s p e c t  t o  th e  l e g a l i t y  

o f  such  a paym ent.

INDUSTRIAL REVENUE BONDS - The B udget and  C o n tr o l  B oard ap p ro v ed

th e  is s u a n c e  o f th e  fo llo w in g  I n d u s t r i a l  Revenue Bonds.

A iken C ounty  $ 2 000 000
Emerson E l e c t r i c  C o . ,  l e s s e e

G r e e n v i l le  C ounty  1 450 000
Conn O rgan C o r p o r a t io n ,  l e s s e e

T r a n s c r ip t s  p e r t a i n i n g  to  th e s e  f i l e s  have  been  r e t a in e d  and a re  

i d e n t i f i e d  as E x h ib i t s  IV and  V, r e s p e c t i v e l y .

Upon a m o tion  by M r. G rady P a t t e r s o n  and  a unanim ous v o te  o f

th e  m em bers, th e  Board d e c la r e d  i t s e l f  in  E x e c u tiv e  S e s s io n .

' -  4 -
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O cto b er 16, 1973

G o v e rn o r  John  C. W est, C h a irm a n  
S ta te  B udget and  C o n tro l B o ard  
S ta te  H ouse
C o lu m b ia , South C a ro lin a

D e a r  G o v e rn o r W est:

It w ill be n e c e s s a r y  fo r  the R e t ire m e n t D iv ision  to v aca te  
o ffice  sp a c e  in the H eyw ard  B uild ing  by Ja n u a ry  1, 1974. Since 
we a re  u tiliz in g  c e n tr a l  c o m p u te r  f a c i l i t ie s ,  lo c a ted  in the H am p­
ton  O ffice B u ild in g , it  is  h igh ly  d e s ir a b le  th a t we lo c a te  sp ace  
w ith in  th is  v ic in ity . T h is  a p p e a rs  to be ad v isab le  f ro m  an e c o ­
n om ic  and  e ffic ie n cy  po in t of v iew .

We have b een  o ffe re d  ad eq u a te  sp ace  in the B a n k e rs  T ru s t  
B u ild in g . The a l te rn a t iv e  is  to lo c a te  s e v e ra l  m ile s  fro m  the dow n­
tow n a r e a ,  a t  a s lig h tly  red u ced  re n ta l  c o s t. We fe e l o th e r d ire c t  
sav in g s  a s s o c ia te d  w ith  the B an k e rs  T r u s t  B u ild ing , w ill m o re  than  
o ffse t d if fe re n c e s  in re n t .

We re q u e s t  th a t the  B udget and C o n tro l B o ard  give the R e t i r e ­
m e n t D iv ision  a u th o r iz a t io n  to occupy  office sp ace  in the B an k ers  
T r u s t  B u ild in g , and  o ffe r  th e  a tta c h e d  su p p o rtin g  d o cu m en t as j u s t i ­
f ic a tio n .

W ith a p p re c ia t io n  fo r your c o n s id e ra tio n  of th is  re q u e s t, I am

S m c e re ly  y o u rs ,

P u rv is  W, C o llin s

PW C :cfb



An A n a ly s is  of C o st D iffe re n c e s  for the R e tire m e n t D iv ision  to  O ccupy O ffice 
Space  in the B an k e rs  T ru s t  B uild ing  vs S pace R em ote  F ro m  Downtown V icinity ,

B a n k e rs  T r u s t  B uild ing

1. ) 13916 s q . ft. @ $ 6 .0 5  = $84, 192 an n u al c o s t

S pace R em o te  F ro m  Downtown

2. ) 1 3916 sq . ft. @ $5 . 50 = $76, 538 an n u a l c o s t

3. ) C o u r ie r  re q u ire m e n t 2 t r ip s  d a ily  to  c o m p u te r  fa c il i ty

S a la ry  4 h o u r s /d a y  x $2. 0 0 /h r  x 22 d a /m o  = $176. 0 0 /m o  

T ra v e l  20 m i/d a  x 22 d a /m o  x . 1 2 /m i = $ 5 2 .80  m o

4. ) In s ta lla tio n  of CRT u n its  w ith  c o m m u n ic a tio n s  to  C e n tra l C o m p u te r

2 CRT - $ 9 0 .0 0 /m o  x 12 = $2, 1 6 0 .0 0 /y r
C o n tro l U nit - $190. 0 0 /m o  x 12 = 2, 280. 0 0 /y r
L ine L eav e  - $40 . 0 0 /m o  x 12 = 480. 0 0 / y r

A nnual C o st $4, 920. 00

5. ) D e c re a s e  in p r o g r a m m e r  p ro d u c tiv ity  30%

4 p r o g r a m m e rs  x $ 1 ,0 0 0 /mo x 1 2 x 30% - $1 4, 400 /y r  

T o ta l E s t im a te d  C o st $98, 603, 60

S pace R em ote F ro m  Downtown $ 9 8 ,6 0 3 .6 0
Space  in B a n k e rs  T r u s t  B ldg. 84, 1 92. 00

$ 1 4 ,4 1 1 .6 0

In ad d itio n  th e re  a r e  s ig n if ic a n t c o s ts  in te rm s  of m a n ag e m e n t and s u p e r ­
v is o ry  tim e  a s s o c ia te d  w ith a  re m o te  lo c a tio n .

The R e t ir e m e n t D iv ision  w ill need  a d d itio n a l funds fo r re lo c a tio n  and re n t 
d u rin g  the re m a in d e r  o f f is c a l  y e a r  197 3 -7 4 , and  ad d itio n a l re n ta l  funds for 
f is c a l  y e a r  1974-75 .
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G o v e rn o r  John C. V e s t ,  C n a irm a n  
S ta te  B udget and  C o n tro l B o ard  
S ta te  H ou ie
C o lu m b ia , South C a ro lin a

D e a r  G o v e rn o r W est:

It w ill be n e c e e e a ry  fo r the R e t ire m e n t D iv is io n  to  v a ca te  
o ffice  sp a c e  in the H eyw ard  B u ild ing  by J a n u a ry  1, 1^74. S ince 
we a r e  u ti l is in g  c e n tr a l  c o m p u te r  f a c i l i t ie s ,  lo c a ted  in  the H am p ­
ton O ffice B u ild ing , it  is  h igh ly  d e s ir a b le  th a t we lo c a te  sp ac e  
w ith in  th is  v ic in ity . T h is  a p p e a rs  to  be a d v isa b le  f ro m  an e c o ­
n o m ic  and  e ffic ie n cy  p o in t of v iew .

We have been  o ffe re d  a d eq u a te  sp a c e  in the B a n k e rs  T r u s t  
B u ild in g . The a l te rn a t iv e  is to  lo ca te  s e v e r a l  m ile s  fro m  the down* 
town a r e a ,  a t a  s lig h tly  re d u c ed  re n ta l  c o s t. We fee l o th e r  d ire c t  
sa v in g s  a s s o c ia te d  w ith the B nfcers T r u s t  B u ild ing , w ill m o re  than 
o ffse t d if fe re n c e s  in r e n t .

We re q u e s t th a t the  B udget and C o n tro l B o ard  give th e  R s t i r s  -  
m en t D iv ision  a u th o r is a t io n  to  occupy o ffice  sp a c e  in the B a n k e rs  
T r u s t  B u ild in g , and o ffe r  the  a tta c h e d  su p p o rtin g  d o cu m en t as j u s t i ­
f ic a tio n .

W ith a p p re c ia tio n  for y o u r c o n s id e ra tio n  of th is  re q u e s t ,  I am  

S in c e re ly  y o u rs .

P u r v is  W. C o llin s

PW Cicfc
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An A n a ly s is  of C o st D iffe re n c es  fo r  the R e t ire m e n t D iv is io n  to  O ccupy O ffice 
S p ace  in the B a n k e rs  T ru s t B u ild ing  vs S pace  R em o te  F ro m  Downtown V ic in ity . 

B ank e r s  T r u s t B ui ld ing

1. ) 1 3916 sq . f t . $6. 05 « $84, 192 annual c o s t

Space R em o te  F ro m  D ow ntown

? . )  13916 sq . ft. • $ 5 .5 0  * $76, 538 annual c o s t

3 .)  C o u r ie r  re q u ire m e n t  2 t r ip s  d a ily  to c o m p u te r  fa c il i ty

S a la ry  4 h o u r s /d a y  x $2, 0 0 /h r  x 22 d a /m o  = $ 1 7 6 .0 0 /m o  

T ra v e l 20 m i/d a  x 22 d a /m o  x ,1 2 /m i  * $52. 80 m o

4 ) In s ta l la t io n  of C RT u n its  w ith  co m m u n ic a tio n s  to C e n tra l  C o m p u te r

2 CRT - $90. 0 0 /m o  x 12 
C o n tro l U nit - $190. 0 0 /m o  x 12 
Line L eave - $40. 0 0 /m o  x 12 

A nnual C o st

$2, 160. 0 0 /y r  
2 .2 8 0 .0 0 /y r  

4 8 0 .0 0 / y r
$4, 9 2 0 .0 0

5 .)  D e c re a s e  in  p ro g r a m m e r  p ro d u c tiv ity  30%

4 p r o g r a m m e r s  x $ l ,0 0 0 /m o  x 12 x 30% - $14, 4 0 0 /y r  

Total E s t im a te d  C o s t $ 9 8 ,6 0 3 .6 0

S pace R em o te  F ro m  Downtown 
Space in B in k e rs  T r u s t  B ldg .

$ 9 8 ,6 0 3 .6 0  
84, 192 .00

$ 1 4 ,4 1 1 .6 0

In ad d itio n  th e re  a r e  s ig n if ic a n t c o s ts  in  te r m s  of m a n ag e m e n t and  s u p e r ­
v i s o r y  tim e  a s s o c ia te d  w ith  a re m o te  lo c a tio n .

The R e t ire m e n t D iv is io n  w ill n eed  a d d itio n a l funds fo r re lo c a tio n  and re n t  
d u r in g  the r e m a in d e r  of f is c a l  y e a r  197 3 -7 4 . and  ad d itio n a l r e n ta l  funds fo r  
f i s c a l  y e a r  197 4 -7 5 .
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Request By

The South Carolina Department o f Mental Retardation 

To Purchase A Group Home F a c il i ty  

In Florence, South Carolina

H istory of Pee Dee Center Appropriation

Earmarked Appropriation 

State Share fo r  Construction

1972 Operations

1973 Operations

1974 Operations (E s t.)

Balance

Budget and Control Board Action Sought

The South Carolina Department o f Mental Retardation requests budget

and Control Board approval to purchase the A ltrusa C h ild ren 's  Home, 

Florence, South Carolina, at a cost o f $33,000. This s ix  year old fa c i ­

l i t y  and i t s  ad jo in ing 2 3/4 acres would be u t i l iz e d  as a group home fo r  

m entally retarded persons. Source o f the purchase p rice  is  the balance 

of funds o r ig in a lly  appropriated fo r  the Pee Dee Center. In add ition  

to purchase p rice , Board approval is  sought fo r  the expenditure of up 

to $20,828 fo r  clean-up, general renovations, and equipment.

r  —*
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Funds are cu rre n tly  ava ilab le  in  the SCDMR's budget fo r  the opera­

tio n  of group homes. Projected annual operating cost fo r  th is  f a c i l i t y  

and program, planned to serve 16-20 ch ild ren and youth, is  $80,000 

( i . e . ,  $40,000 fo r  FY 73-74). The f a c i l i t y  would serve as a s a te l l i te  

of the Pee Dee Center, being situa ted but a few blocks from the Center. 

Admissions to  the group home would consist o f (1) waiting l i s t  cases 

from the Pee Dee region and (2) trans fe rs  from ex is ting  fa c i l i t ie s  of 

cu rren tly  in s t itu t io n a liz e d  residents from the Pee Dee region.

The f a c i l i t y  has been approved by the F ire  Marshal and has been 

studied programmatically and s tru c tu ra lly  by SCDMR s ta f f .  Further 

review by the Engineering D iv is ion  of the State A ud ito r's  O ffice  would 

be welcomed.

S ignificance

The A ltrusa f a c i l i t y  would comprise the second group home f a c i l i t y  

being operated by the Pee Dee Center. The in i t i a l  f a c i l i t y  was placed 

in  operation recently  in conjunction w ith HUD in Florence. These un its  

are designed to serve q u a lify in g  m entally retarded persons as a lte rn a tive s  

to  usual re s id e n tia l placement. The projected operating costs approxi­

mate those o f re s id e n tia l care th is  year in  South Carolina. However, the 

purchase price of approximately $3,000.00 per bed, including renovations, 

is  considerably less than comparable re s id e n tia l center construction which 

is  estimated at approximately $10,000 per bed in  the current construction 

market. Programmatic support to the proposed program would come from Pee 

Dee Regional Center s ta f f .  Selection of admissions would take in to  account

» -
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the po ten tia l o f group home residents to  u t i l iz e  community resources, i.e  

special education, community recrea tion , churches, e tc .

Respectfu lly Submitted,

Harles D. Barnett, Ph.D. 
Commissioner
South Carolina Department 

Mental Retardation
of

r



1 - CAPITAL IMPROVEMENT BOND FUNDS

L
tk-

A u th o r iz e d  B a lan ce  
Not Drawn

Now A v a i la b le  
F or A l lo c a t io n

/ P ro p o sed  A d d i t io n a l  A l lo c a t io n
F i r s t Second Third B alan ce  A f te r

Agency 8 /3 1 /7 3 U nder C o n tr a c t* O th e r* * $ 5 ,0 0 0 ,0 0 0 $ 5 ,0 0 0 ,0 0 0 $ 5 ,0 0 0 ,0 0 0 A l lo c a t io n s  Shown

1 . Budget and C o n tro l  Board 1 1 ,3 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - - 0 - - 0 - 11

2 . U n iv e r s i ty  o f  S o u th  C a ro l in a 1 1 ,6 9 7 ,5 0 0 .0 0 4 ,0 9 7 ,5 0 0 .0 0 - 0 - - 0 - - 0 - 6 0 0 ,0 0 0 .0 0 7 ,0 0 0 ,0 0 0 .0 0
3 . Clem son U n iv e r s i ty 1 2 ,1 5 2 ,0 0 0 .0o 5 ,1 8 2 ,3 9 4 .8 2 - 0 - -0 - -0 - 7 2 5 ,0 0 0 .0 0 6 ,2 4 4 ,6 0 5 .1 8
4 . M ed ica l U n iv e r s i ty 1 5 ,4 9 7 ,5 0 0 .0 0 7 5 0 ,0 0 0 .0 0 - 0 - 2 5 0 ,0 0 0 .0 0 1 ,0 0 0 ,0 0 0 .0 0 -0 - 1 3 ,4 9 7 ,5 0 0 .0 0
5. The C i ta d e l 3 ,0 0 0 ,0 0 0 .0 0 -0 - - 0 - - 0 - -0 - 2 5 0 ,0 0 0 .0 0 2 ,7 5 0 ,0 0 0 .0 0
6 . W in th rop  C o lle g e 4 0 0 ,0 0 0 .0 0 -0 - - 0 - - 0 - - 0 - -0 - 4 0 0 ,0 0 0 .0 0
7. S t a te  C o lle g e 1 ,8 5 9 ,2 5 7 .5 4 1 9 9 ,2 5 7 .5 4 - 0 - 2 0 0 ,0 0 0 .0 0 - 0 - - 0 - 1 ,4 6 0 ,0 0 0 .0 0
8 . F r a n c i s  M arion  C o lle g e 7 ,2 8 0 ,0 0 0 .0 0 4 ,3 2 0 ,6 0 0 .0 0 1 6 4 ,0 0 0 .0 0 - 0 - - 0 - -0 - 2 ,7 9 5 ,4 0 0 .0 0
9 . C o lle g e  o f  C h a r le s to n 1 1 ,6 6 4 ,2 0 0 .0 0 5 ,4 6 8 ,2 0 0 .0 0 -0 - -0 - - 0 - -0 - 6 ,1 9 6 ,0 0 0 .0 0

1 0 . L ander C o lle g e 2 ,7 0 0 ,0 0 0 .0 0 - 0 - 2 5 0 ,0 0 0 .0 0 1 2 0 ,0 0 0 .0 0 - 0 - 2 3 0 ,0 0 0 .0 0 2 ,1 0 0 ,0 0 0 .0 0
11. D e p t. o f  E d u c a t io n - -V o c . E d u c a tio n 1 4 ,2 1 4 ,0 0 0 .0 0 5 ,8 6 4 ,0 0 0 .0 0 -0 - 4 5 0 ,0 0 0 .0 0 4 5 0 ,0 0 0 .0 0 450,000.00 7 ,0 0 0 ,0 0 0 .0 0
12. T e c h n ic a l  & C om prehensive  E d u c a tio n 8 ,7 4 3 ,0 0 0 .0 0 7 9 ,4 6 5 .0 0 2 2 5 ,0 0 0 .0 0 8 2 5 ,0 0 0 .0 0 7 2 5 ,0 0 0 .0 0 -0 - 6 ,8 8 8 ,5 3 5 .0 0
13. E d u c a tio n a l  T e l e v i s io n  C om m ission 1 0 ,1 7 4 ,0 0 0 .0 0 - 0 - -0 - 2 5 0 ,0 0 0 .0 0 - 0 - 8 6 0 ,1 1 8 .0 0 9 ,0 6 3 ,8 8 2 .0 0
14. S choo l f o r  th e  D eaf & th e  B lin d 1 ,1 0 0 ,0 0 0 .0 0 5 9 ,2 4 9 .0 0 - 0 - - 0 - - 0 - - 0 - 1 ,0 4 0 ,7 5 1 .0 0

15. D epartm en t o f  M ental H e a lth 8 ,3 5 0 ,6 0 0 .0 0 3 ,6 4 6 ,8 8 7 .4 1 - 0 - 1 ,0 7 7 ,5 0 0 .0 0 1 ,3 5 0 ,0 0 0 .0 0 5 0 0 ,0 0 0 .0 0 1 ,7 7 6 ,2 1 2 .5 9
16. D epartm en t o f  M en ta l R e ta r d a t io n 8 ,3 8 3 ,3 0 0 .0 0 1 ,5 5 4 ,0 9 5 .0 0 3 3 0 ,0 0 0 .0 0 6 7 0 ,9 8 0 .0 0 1 ,3 9 3 ,0 9 7 .0 0 1 ,1 8 5 ,0 0 0 .0 0 3 ,2 5 0 ,1 2 8 .0 0

17. John  de la  Howe S choo l 9 2 5 ,0 0 0 .0 0 - 0 - 3 0 0 ,0 0 0 .0 0 - 0 - - 0 - -0 - 6 2 5 ,0 0 0 .0 0
18. C om m ission f o r  th e  B lin d 2 ,5 7 1 ,0 0 0 .0 0 -0 - 3 5 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 2 ,2 2 1 ,0 0 0 .0 0

19. D epartm en t o f C o r r e c t io n s 7 ,8 0 0 ,0 0 0 .0 0 5 ,2 9 9 ,5 3 4 .0 0 - 0 - - 0 - -0 - - 0 - 2 ,5 0 0 ,4 6 6 .0 0
20. D epartm en t o f  Y outh  S e r v ic e s 4 ,1 1 8 ,2 5 0 .0 0 7 2 ,2 5 0 .0 0 5 0 0 ,0 0 0 .0 0 2 5 0 ,0 0 0 .0 0 - 0 - - 0 - 3 ,2 9 6 ,0 0 0 .0 0

21. D epartm en t o f  A g r i c u l tu r e 3 0 0 ,0 0 0 .0 0 - 0 - - 0 - 3 0 0 ,0 0 0 .0 0 .J - 0 - - 0 - - 0 -
22 . W i ld l i f e  & M arine R e so u rc e s  D ep t. 4 ,0 1 0 ,0 0 0 .0 0 # - 0 - - 0 - 6 0 0 ,0 0 0 .0 0 - - 0 - - 0 - 3 ,4 1 0 ,0 0 0 .0 0
23. D e p t. o f  P a r k s ,  R e c r e a t io n  & T ourism 4 ,0 7 9 ,7 5 0 .0 0 4 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - - 0 - 3 ,6 7 9 ,7 5 0 .0 0

24. A e ro n a u tic s  C om m ission 1 ,4 0 0 ,0 0 0 .0 0 5 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - - 0 - 9 0 0 ,0 0 0 .0 0

P u b l ic  R a ilw ay s  Com m ission 
Employment S e c u r i t y  Com m ission 
S t a te  Highway D epartm en t 
S t a te  P o r t s  A u th o r i ty

T o ta l

5 0 0 ,0 0 0 .0 0
4 ,0 0 0 ,0 0 0 .0 0 #

5 0 0 ,0 0 0 .0 0
1 7 ,2 7 0 ,0 0 0 .0 0

- 0 -
- 0 -
- 0 -

5 ,5 0 0 ,3 6 9 .0 0

175.989.357.54 42

3 0 0 ,0 0 0 .0 0
- 0 -
- 0 -
- 0 -

i.OO * •9 1 8

2 0 0 ,0 0 0 .0 0
- 0 -
- 0 -
- 0 -

- 0 -
4 ,0 0 0 ,0 0 0 .0 0

5 0 0 ,0 0 0 .0 0
1 1 ,7 6 9 ,6 3 1 .0 0

.6 6 * . 8 * 0 ^ 7

* A pproved 9 -4 -7 3 .
** A pproved 1 0 -4 -7 3  and 1 0 -1 1 -7 3 .

# I n c lu d e s  p r o j e c t  n o t s u b je c t  to  F i s c a l  Y ear 1973-74  i s s u e  l i m i t
29



2 - CAPITAL IMPROVEMENT BOND FUNDS

Agency

1 . Budget and C o n tro l  Board

A u th o r iz e d  B a lance  
A f te r

A l lo c a t io n s  Shown

P ro p o sed  A d d i t io n a l  A l lo c a t io n
F o u r th

$ 5 ,0 0 0 ,0 0 0
F i f t h

$ 5 ,0 0 0 ,0 0 0
S ix th

$ 5 ,0 0 0 ,0 0 0
B a lan ce  A f te r  

A l l o c a t io n s  Shown

9 ,0 0 0 ,0 0 0 .0 01 1 ,3 0 0 ,0 0 0 .0 0 - 0 - - 0 - 2 ,3 0 0 ,0 0 0 .0 0

2 . U n iv e r s i ty  o f  S o u th  C a ro l in a 7 ,0 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 7 ,0 0 0 ,0 0 0 .0 0
3 . Clem son U n iv e r s i ty 6,244,605.18 - 0 - - 0 - - 0 - 6 ,2 4 4 ,6 0 5 .1 8
4 M ed ica l U n iv e r s i ty 1 3 ,4 9 7 ,5 0 0 .0 0 5 0 0 ,0 0 0 .0 0 - 0 - 7 0 0 ,0 0 0 .0 0 1 2 ,2 9 7 ,5 0 0 .0 0
5 . The C i ta d e l 2 ,7 5 0 ,0 0 0 .0 0 2 5 0 ,0 0 0 .0 0 - 0 - - 0 - 2 ,5 0 0 ,0 0 0 .0 0
6 . W in th ro p  C o lle g e 4 0 0 ,0 0 0 .0 0 - 0 - 4 0 0 ,0 0 0 .0 0 - 0 - - 0 -
7. S t a t e  C o lle g e 1 ,4 6 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 1 ,4 6 0 ,0 0 0 .0 0
8 . F r a n c i s  M arion  C o lle g e 2 ,7 9 5 ,4 0 0 .0 0 - 0 - - 0 - - 0 - 2 ,7 9 5 ,4 0 0 .0 0
9 . C o lle g e  o f  C h a r le s to n 6 ,1 9 6 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 6 ,1 9 6 ,0 0 0 .0 0

10. L an d er C o lle g e 2 ,1 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 2 ,1 0 0 ,0 0 0 .0 0
11. D epartm en t o f E d u c a tio n  -  V o c a t io n a l  E d u c a tio n 7 ,0 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 7 ,0 0 0 ,0 0 0 .0 0
12. T e c h n ic a l  & C om prehensive  E d u c a tio n 6 ,8 8 8 ,5 3 5 .0 0 - 0 - - 0 - - 0 - 6 ,8 8 8 ,5 3 5 .0 0
13. E d u c a t io n a l  T e l e v i s io n  Com m ission 9 ,0 6 3 ,8 8 2 .0 0 8 6 0 ,1 1 8 .0 0 - 0 - - 0 - 8 ,2 0 3 ,7 6 4 .0 0
14. S choo l f o r  th e  D eaf and th e  B lin d 1 ,0 4 0 ,7 5 1 .0 0 - 0 - 8 7 5 ,7 5 1 .0 0 - 0 - 1 6 5 ,0 0 0 .0 0

15. D epartm en t o f  M en ta l H e a lth 1 ,7 7 6 ,2 1 2 .5 9 8 7 5 ,0 0 0 .0 0 7 5 0 ,0 0 0 .0 0 - 0 - 1 5 1 ,2 1 2 .5 9
16. D epartm en t o f  M en ta l R e ta r d a t io n 3 ,2 5 0 ,1 2 8 .0 0 7 5 2 ,0 1 5 .0 0 5 0 0 ,0 0 0 .0 0 - 0 - 1 ,9 9 8 ,1 1 3 .0 0

17. John  de la  Howe S choo l 6 2 5 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 6 2 5 ,0 0 0 .0 0
18. C om m ission f o r  th e  B lin d 2 ,2 2 1 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 2 ,2 2 1 ,0 0 0 .0 0

19. D epartm en t o f C o r r e c t io n s 2 ,5 0 0 ,4 6 6 .0 0 - 0 - - 0 - - 0 - 2 ,5 0 0 ,4 6 6 .0 0
20 . D epartm en t o f  Y outh  S e r v ic e s 3 ,2 9 6 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 3 ,2 9 6 ,0 0 0 .0 0

21 . D epartm en t o f  A g r i c u l tu r e - 0 - - 0 - - 0 - - 0 - - 0 -
22 . W i ld l i f e  and M arine  R e so u rc e s  D epartm en t 3 ,4 1 0 ,0 0 0 .0 0 # - 0 - - 0 - - 0 - 3 ,4 1 0 ,0 0 0 .0 0
23 . D epartm en t o f  P a r k s ,  R e c r e a t io n  and Tourism 3 ,6 7 9 ,7 5 0 .0 0 - 0 - - 0 - - 0 - 3 ,6 7 9 ,7 5 0 .0 0

2 4 . A e ro n a u tic s  C om m ission 9 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 9 0 0 ,0 0 0 .0 0

25 . P u b l ic  R a ilw a y s  C om m ission - 0 - -0 - - 0 - - 0 - - 0 -
26 . Employment S e c u r i t y  C om m ission 4 ,0 0 0 ,0 0 0 .0 0 # - 0 - -0 - -0 - 4 ,0 0 0 ,0 0 0 .0 0
27 . S t a t e  Highway D epartm en t 5 0 0 ,0 0 0 .0 0 - 0 - - 0 - - 0 - 5 0 0 ,0 0 0 .0 0
28 . S t a t e  P o r ts  A u th o r i ty 1 1 ,7 6 9 ,6 3 1 .0 0 1 ,7 5 0 ,0 0 0 .0 0 2 ,4 5 0 ,0 0 0 .0 0 2 ,0 0 0 ,0 0 0 .0 0 5 ,5 6 9 ,6 3 1 .0 0

T o ta l 1 1 5 .6 6 4 .8 6 0 .7 7 1OO.7O1.976.77

# I n c lu d e s  p r o j e c t  n o t s u b je c t  to  F i s c a l  Y ear 1973-74  i s s u e  l i m i t 30



S I N K L E R  G I B B S  S I M O N S  & G U E R A R O  

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W
P R O F E S S I O N A L  a s s o c ia t io n

t il e r h o r c  l i i - u e e  
A R E A  C O D E  8 O J

H U G E R  S IN K L E R  
C H A R L E S  H G IB B S  

a l b e r t  s i m o n s  j r  
T H E O D O R E  B G U E R A R O  

O D A N A  S IN K L E R  
T H O M A S  A H U T C H E S O N

R O B E R T  H H O O D  
C H A R L E S  r  A IL S T O C K  

M W IL L IA M  Y O U N G B L O O D . J R  
J O H N  H W A R R E N . XU

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

C H A R L E S T O N ,  S C . 2 8 4 O 2

R O S T  O F F I C E  B O X  3 4 0

O c to b e r  9 , 1973

H onorab le  P . C. Sm ith 
S ta te  A u d ito r  
P o s t  O f f ic e  Box 11333 
C olum bia, South  C a ro l in a  29211

D ear P a t :

Re: $ 2 ,0 0 0 ,0 0 0  A iken C oun ty , S outh  C a r o l in a ,
F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds, 
S e r i e s  1973 (Emerson E l e c t r i c  Co. -  
L essee )

E n clo sed  you w i l l  f in d  a P e t i t i o n  o f  th e  Board o f 
C om m issioners o f A iken County s e e k in g  S t a t e  Board a p p ro v a l o f 
th e  p r o j e c t  t o  be f in a n c e d  o u t o f  th e  p ro c e e d s  o f  th e  c a p t io n e d  
i s s u e .  I  b e l i e v e  you have re c e iv e d  f i n a n c i a l  d a ta  d i r e c t l y  
from  P e te  Mohr a t  th e  Rob in  son-Humphrey Company. A c c o rd in g ly ,
I a l s o  e n c lo s e  th e  o r i g i n a l  and 10 c o p ie s  o f  a R e s o lu tio n  t o  
be c o n s id e re d  by th e  S t a t e  B oard . When a d o p te d , p le a s e  r e t u r n  
10 c e r t i f i e d  c o p ie s  t o  u s .

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

TBG:mbd (
E n c lo su re s

c c : (w ith  e n c lo s u re s )
P e te r  C. Mohr, E sq .
The Robinson-Hum phrey Company, 
Two P e a c h tre e  S t r e e t  
A t l a n ta ,  G eorg ia  30303

W illiam  G. Lynn, J r . ,  Esq. 
County A tto rn e y  
P o s t  O f f ic e  Box 517 
A iken , South C a ro lin a  29801

C h a rle s  W. G ro e n n e r t ,  Esq. 
A s s i s t a n t  T re a s u re r  
Emerson E l e c t r i c  Co.
8100 F l o r i s s a n t
S t .  L o u is , M isso u ri 63136

I n c .

c c :  (w ith  e n c lo s u r e s )
Thomas P . C o n n e lly , Esq. 
B ry a n , C ave,M cP hee te rs & 
M cRoberts
500 N orth  Broadway
S t. L o u is , M isso u r i  63102
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STATE OF SOUTH CAROLINA

COUNTY OF AIKEN

)
TO THE STATE BUDGET AND CONTROL )

)
BOARD OF SOUTH CAROLINA ) P E T I T I O N

)
____________________________________________ )

The P e t i t i o n  o f th e  Board o f  C om m issioners o f  A iken

C ounty ( th e  County B o a rd ), p u r s u a n t  t o  A ct No. 103 o f  th e  

A cts o f  th e  G e n e ra l Assem bly o f  th e  S t a t e  o f  S ou th  C a ro l in a  

fo r  t h e  y e a r  1967, as am ended, r e s p e c t f u l l y  show s:

1. The County Board i s  th e  g o v e rn in g  body o f A iken County 

as e s t a b l i s h e d  u n d e r  A r t i c l e  4 .1 ,  C h a p te r  18, S ou th  C a ro l in a  

Code o f  Laws, 1962, as am ended, and a s  su ch  i t  i s  th e  "County 

B oard” r e f e r r e d  t o  in  Act No. 103 o f  th e  S ou th  C a ro l in a  G en era l

Assem bly e n a c te d  a t  i t s  1967 S e s s io n ,  as amended ( th e  A c t ) .

2. The A ct a u th o r i z e s  and empowers th e  County Board 

i f  i t  s h a l l  com ply w ith  th e  p r o v i s io n s  s e t  f o r t h  in  t h e  A ct, 

to  a c q u i r e  la n d ,  b u i ld i n g s ,  equ ipm en t and m ach inery  and  o th e r  

im provem ents deemed n e c e s s a r y ,  s u i t a b l e  and u s e f u l  by any 

m a n u fa c tu r in g  o r  p r o c e s s in g  e n t e r p r i s e ;  t o  le a s e  th e  sam e;

and to  f in a n c e  th e  a c q u i s i t i o n  o f  th e  same th ro u g h  th e  is s u a n c e  

o f  bonds p a y a b le  from  and s e c u re d  by a p le d g e  o f  th e  re v e n u e s  

to  be d e r iv e d  from  th e  l e a s in g  o f  su ch  la n d ,  b u i ld i n g s ,  equ ipm ent 

and m ach in e ry  and o th e r  im provem en ts .

3. The C ounty Board has a g re e d  w ith  Emerson E l e c t r i c  Co.

a M isso u r i c o r p o r a t io n  ( th e  L e s s e e ) , t h a t  th e  County B oard w i l l  

u n d e r ta k e  to  f in a n c e  th e  c o n s t r u c t io n  and e q u ip p in g  o f  new 

m a n u fa c tu r in g  f a c i l i t i e s  to  be lo c a te d  in  A iken C ounty by 

th e  L essee  th ro u g h  th e  i s s u a n c e  o f  I n d u s t r i a l  Revenue Bonds 

p u r s u a n t  t o  th e  A c t. In  t h i s  c o n n e c tio n  th e  County B oard 

has a g re e d  to  a c c e p t  a conveyance  o f  th e  65 a c re  p a r c e l  o f
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2.

lan d  on w hich  th e  f a c i l i t i e s  w i l l  be  lo c a te d  ( s a id  lan d  and 

th e  b u i ld in g s ,  m ach in e ry  and eq u ip m en t c o n s t i t u t i n g  th e  s a id  

f a c i l i t i e s  b e in g  h e r e i n a f t e r  r e f e r r e d  t o  as th e  P r o j e c t ) , 

and th e  County Board h as  a g re e d  to  i s s u e  Two M il l io n  D o l la r s  

($ 2 ,0 0 0 ,0 0 0 ) Aiken County F i r s t  M ortgage I n d u s t r i a l  Revenue 

Bonds, S e r i e s  1973 (Emerson E l e c t r i c  Co. -  L essee ) p u r s u a n t  

to  th e  Act in  o r d e r  to  f in a n c e  th e  c o n s t r u c t io n  and e q u ip p in g  

o f  th e  P r o j e c t  w h ich , when c o m p le te d , w i l l  c o n s t i t u t e  a new 

p la n t  f o r  th e  m a n u fa c tu re  o f  e l e c t r i c a l  th e r m o s ta t i c  c o n t r o l s .

4. The C ounty Board i s  a d v is e d  by th e  L essee  t h a t

th e  c o s t  o f  a c q u i r in g  th e  s a iu  l a n d ,  i s  a p p ro x im a te ly  $ 1 0 0 ,0 0 0 ; 

th e  c o s t  o f  c o n s t r u c t in g  th e  s a id  b u i l d i n g s ,  i s  a p p ro x im a te ly  

$ 1 ,6 0 0 ,0 0 0 , and th e  c o s t  o f  a c q u i r in g  and i n s t a l l i n g  th e  

n e c e s s a ry  m ach in e ry  and e q u ip m e n t, i s  a p p ro x im a te ly  $300 ,0 0 0 ; 

and t h a t ,  t h e r e f o r e ,  in  o r d e r  to  f in a n c e  th e  a c q u i s i t i o n ,  

c o n s t r u c t io n  and e q u ip p in g  o f  th e  P r o j e c t ,  in c lu d in g  th e  

c o s ts  and c h a rg e s  i n c i d e n t  to  th e  is s u a n c e  and s a l e  o f  th e  

bonds h e r e i n a f t e r  d e s c r ib e d ,  i t  w i l l  be n e c e ssa ry ' t h a t  th e  

County Board i s s u e  Two M il l io n  D o l la r s  ($ 2 ,0 0 0 ,0 0 0 )  Aiken 

County F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r ie s  1973 

(Emerson E l e c t r i c  Co. -  L essee ) ( th e  B o n d s).

5 . When th e  P r o j e c t  i s  c o m p le te , i t  w i l l  employ a p p ro x i  

m a te ly  400 p e rs o n s  and th e  c o n s t r u c t io n  o f  th e  P r o j e c t  w i l l  

p ro v id e  a d d i t i o n a l  em ploym ent d u r in g  th e  p e r io d  o f  c o n s t r u c t io n

6. For th e  re a s o n s  above s e t  f o r t h  and h e r e a f t e r

d i s c lo s e d ,  th e  County Board has found :

(a) The p ro p o se d  P r o j e c t  w i l l  s u b s e rv e  th e  p u rp o se s

o f th e  A c t.

(b) By re a so n  o f  u n d e r ta k in g  th e  P r o j e c t  no p e c u n ia ry  

l i a b i l i t y  w i l l  r e s u l t  to  th e  County no r w i l l  t h e r e  be a c h a rg e  

a g a in s t  i t s  g e n e ra l  c r e d i t  o r  t a x in g  pow er.



3.

(c) The p ro p o se d  L ease be tw een  th e  County Board and 

th e  L e sse e  w i l l  u n c o n d i t io n a l ly  o b l i g a t e  th e  L essee  t o  pay 

r e n t  in  an amount a d e q u a te  t o  p ro v id e  f o r  th e  p r i n c i p a l  and 

i n t e r e s t  paym ents on th e  Bonds w hich  w i l l  be d a te d  November 1 , 

1973, m atu re  November 1 , 1993, and b e a r  i n t e r e s t  a t  th e  r a t e  

o f  5-3/4%  p e r  annum.

(d) The L e sse e  i s  a c o r p o r a t io n  w ith  a w e l l  e s t a b l i s h e d  

c r e d i t  an d , t h e r e f o r e ,  i t  i s  u n n e c e s s a ry  t o  e s t a b l i s h  r e s e r v e  

fu n d s fo r  th e  paym ent o f  such  p r i n c i p a l  and i n t e r e s t .

(e) The te rm s o f  th e  L ease  w i l l  r e q u i r e  th e  L essee

t o  c a r r y  p r o p e r  in s u r a n c e  and t o  pay a l l  c o s t s  o f  m a in ta in in g  

th e  P r o j e c t  in  good r e p a i r .

7. P u rs u a n t  t o  S e c t io n  14 o f  th e  A c t, th e  County 

Board s e t s  f o r t h  th e  fo l lo w in g  in f o r m a t io n :

(a) The P r o j e c t  to  be u n d e r ta k e n  c o n s i s t s  o f  la n d ,  

b u i ld i n g s ,  e q u ip m en t, m ach in e ry  and o th e r  im provem en ts w hich

w i l l  be  n e c e s s a r y  f o r ,  and p a r t  o f ,  f a c i l i t i e s  f o r  th e  m a n u fa c tu re

o f  e l e c t r i c a l  t h e r m o s ta t i c  c o n t r o l s .

(b) The P r o j e c t  w i l l  p ro v id e  c o n s id e r a b le  em ploym ent 

d u r in g  th e  p e r io d  o f  i t s  c o n s t r u c t io n  and when co m p le ted

w i l l  p ro v id e  p e rm an en t em ploym ent f o r  a p p ro x im a te ly  400 p e r s o n s .

I t  i s ,  t h e r e f o r e ,  b e l i e v e d  t h a t  th e  P r o j e c t  w i l l  have  an 

e x tre m e ly  b e n e f i c i a l  e f f e c t  upon th e  economy o f  th e  County 

and a re a s  a d ja c e n t  t h e r e t o .

(c) The c o s t  o f  th e  P r o j e c t  i s  a p p ro x im a te ly  Two M il l io n  

D o l la r s  ($ 2 ,0 0 0 ,0 0 0 ) ,  in c lu d in g  c o n s t r u c t io n  c o s t ,  c o s t  o f
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l a n d ,  eq u ip m en t and m a c h in e ry , f in a n c in g  c o s t s  and a l l  o th e r  

e x p e n se s  to  be i n c u r r e d  i n  c o n n e c tio n  t h e r e w i th .

8. The p ro p o se d  L ease  w i l l  p r o v id e ,  among o th e r  t h i n g s ,  

th e  f o l lo w in g :

(a) To f in a n c e  th e  c o s t  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  

and e q u ip p in g  o f  th e  P r o j e c t ,  th e  C ounty w i l l  i s s u e  $ 2 ,0 0 0 ,0 0 0  

o f  A iken County F i r s t  M ortgage I n d u s t r i a l  Revenue B onds,

S e r i e s  1973 (Emerson E l e c t r i c  Co. -  L e s s e e ) . A ll  Bonds w i l l  

be  s e c u re d  by a p le d g e  o f th e  r e n t s  to  be p a id  by th e  L essee  

and w i l l  be f u r t h e r  s e c u re d  by a T r u s t  I n d e n tu r e ,  a s  a u th o r iz e d  

by S e c tio n  5 o f  th e  A c t, t o  N orth  C a r o l in a  N a t io n a l  Bank, as

T r u s te e .

(b) The p ro c e e d s  d e r iv e d  from  th e  s a l e  o f  th e  Bonds 

w i l l  be  d e p o s i te d  w ith  th e  T ru s te e  and  w i l l  be  w ithd raw n

on r e q u i s i t i o n  o f  th e  L essee  and th e  County and a p p l ie d  s o l e ly  

f o r  th e  paym ent o f  c o s t s  i n c i d e n t  t o  th e  a c q u i s i t i o n ,  c o n s t r u c ­

t i o n  and e q u ip p in g  o f  th e  P r o j e c t ,  and th e  i s s u a n c e  o f  th e

B o n d s.

(c) The L ease  w i l l  c o n ta in  a s p e c i f i c  p r o v i s io n  by 

w h ich  th e  L e sse e  w i l l  u n c o n d i t i o n a l ly  a g re e  t o  make paym ents 

t o  A iken C oun ty , t o  any S choo l D i s t r i c t  in  A iken C ounty , 

and to  a l l  o t h e r  p o l i t i c a l  u n i t s  in  w hich  th e  P r o j e c t  i s  

s i t u a t e d ,  in  l i e u  o f  t a x e s ,  in  such  am ounts as w ould r e s u l t  

from  ta x e s  l e v i e d  on th e  P r o j e c t  by A iken C oun ty , by any 

su c h  S choo l D i s t r i c t ,  and by s a id  p o l i t i c a l  u n i t s  i f  th e  

P r o j e c t  w ere owned by th e  L e s s e e ,  b u t  w ith  a p p r o p r i a t e  r e d u c t io n s  

s i m i l a r  t o  th e  t a x  r e d u c t io n s ,  i f  a n y , w hich  w ould be a f fo rd e d  

th e  L essee  w ere  i t  th e  ow ner o f  th e  P r o j e c t .

(d) The L ease w i l l  c o n ta in  no p r o v is io n  im p o sin g  any 

p e c u n ia r y  l i a b i l i t y  upon t h e  County o r  w hich  w ould c r e a t e

a c h a rg e  upon i t s  g e n e ra l  c r e d i t  o r t a x in g  pow er.

r 35



5 .

9 . The p ro p o se d  T ru s t  I n d e n tu r e  w i l l  be in  c o n v e n t io n a l  

form  and c o n s t i t u t e s  a f o r e c lo s e a b le  m o rtg ag e  upon th e  P r o j e c t .  

In c lu d e d  in  th e  g r a n t in g  c la u s e  o f  th e  m o rtg ag e  w i l l  be :

(a) A ll  r e a l  p r o p e r ty ,  eq u ip m en t and m ac h in e ry  and 

i n t e r e s t s  t h e r e i n ,  a c q u ir e d  o r  to  be a c q u i r e d  f o r  th e  P r o j e c t .

(b) 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

th e  L ea se .

(c) A ll r e n t a l s  and re v e n u e s  d e r iv e d  by th e  C ounty 

u n d e r th e  L e a s e , e x c e p t  th o se  paym ents to  be made in  l i e u  

o f  ta x e s  o r  by way o f  in d e m n i f ic a t io n .

The I n d e n tu re  makes p r o v is io n  f o r  th e  i s s u a n c e  o f  Two 

M il l io n  D o l la r s  ($ 2 ,0 0 0 ,0 0 0 ) o f  Bonds t o  be s e c u re d  th e r e u n d e r .  

I t  p ro v id e s  f o r  th e  paym ent and re d e m p tio n  o f  th e  Bonds, 

th e  e s ta b l i s h m e n t  o f  a Bond Fund i n t o  w hich  th e  p ro c e e d s  

o f  th e  r e n t s  p a y a b le  by th e  L essee  a re  p l a c e d ,  and th e  u se  

o f  s a id  fund  f o r  th e  paym ent o f  t h e  B onds. I t  im poses upon 

th e  L essee  th e  o b l ig a t io n  to  p ay , in  a d d i t i o n  t o  th e  moneys 

r e q u i r e d  f o r  th e  paym ent o f  th e  p r i n c i p a l  and i n t e r e s t  o f  

th e  B onds, a l l  o th e r  c o s t s  and e x p e n se s  r e s u l t i n g  from  th e  

e x e c u tio n  and d e l i v e r y  o f  th e  I n d e n tu r e  and  t h e  is s u a n c e  

o f  th e  Bonds p u r s u a n t  t h e r e t o .

10. The p ro p o se d  Lease and th e  p ro p o se d  T r u s t  I n d e n tu r e  

w i l l  be in  th e  form  h e r e to f o r e  u sed  in  th e  i s s u a n c e  o f  In d u s ­

t r i a l  Revenue Bonds p u r s u a n t  to  th e  A ct.

F
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Upon th e  b a s i s  o f  th e  f o r e g o in g ,  th e  C ounty Board

r e s p e c t f u l l y  p ra y s :

T h at th e  S t a t e  B udget and C o n tro l  Board a c c e p t  th e  

f i l i n g  o f th e  P e t i t i o n  p r e s e n te d  h e re w i th  and t h a t  i t  do , 

t h e r e a f t e r ,  and a s  soon  a s  p r a c t i c a b l e ,  make i t s  in d e p e n d e n t 

i n v e s t i g a t i o n  o f  th e  P r o j e c t  and th e  te rm s  and p r o v is io n s

In d e n tu r e ,  as i t  deems a d v is a b le ,  and t h a t  t h e r e a f t e r ,  th e  

s a id  . t a t e  Board make a f in d in g  t h a t  th e  p ro p o se d  P r o je c t  

w i l l  p rom ote th e  p u rp o se  o f  th e  A ct and t h a t  i t  i s  re a s o n a b ly  

a n t i c i p a t e d  to  e f f e c t  su ch  r e s u l t ,  and on th e  b a s i s  o f  su c h  

f in d in g ,  t h a t  i t  d oes a p p ro v e  th e  P r o j e c t ,  i n c lu d in g  changes 

i n  any d e t a i l s  o f  th e  s a i d  f in a n c in g  as f i n a l l y  consum m ated 

w hich do n o t  m a t e r i a l l y  a f f e c t  th e  s a id  u n d e r ta k in g ,  and 

g iv e  p u b l is h e d  n o t i c e  o f  i t s  a p p ro v a l  in  th e  m anner s e t  f o r t h

in  S e c tio n  14 o f  th e  A c t.

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

AIKEN COUNTY, SOUTH CAROLINA

(SEAL) B

A t t e s t :

2______________ , 1973
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T he  R o b in s o n -H u m p h re y  
C o m p a n y , In c .

M em ber New York A m c r ira i £ M idw est S tock E xchanges

T f l E R M O N t  

1 4 0 4 )  e s e - i i o o

T W O  » E A C H T R E C  S T R E E T  

A l l a n  ta . G e o  r g i  a 3 0 3 0 3  

O cto b er 4, 1973

T E L E X

R O H U M  - A T L A N T A

C A B L E  a o o r e s s  
R O H U M  A T L A N T A

Mr. W. T. Putnam 
A s s i s t a n t  S ta te  A u d ito r  
200 Wade Hampton O f f ic e  B u ild in g  
C olum bia, South  C a ro l in a  29202

RE: P e t i t i o n  by A iken County f o r  A pproval o f  th e  I s s u e  o f
$ 2 ,0 0 0 ,0 0 0  A iken C ounty , S ou th  C a ro lin a  F i r s t  M ortgage 
I n d u s t r i a l  Revenue Bonds (T herm -O -D isc, I n c . ,  L essee  -  
Emerson E l e c t r i c  C o ., G u a r a n t o r )

Dear B i l l :

I c e r t a i n l y  e n jo y e d  m ee tin g  you y e s te r d a y .  Thank you f o r  your 
tim e and h o s p i t a l i t y .  A gain , my a p o lo g ie s  f o r  th e  d e la y e d  
d e l iv e r y  o f  th e  A iken C ounty p e t i t i o n  in  c o n n e c tio n  w ith  th e  
p ro p o sed  f in a n c in g  f o r  T ilb u ry  F a b r ic s .

I am p le a s e d  to  e n c lo s e  f o r  y ou r f i l e  a copy o f  th e  1972 Annual 
R eport f o r  Emerson E l e c t r i c  Co. As I m en tioned  in  o u r c o n v e r s a t io n  
y e s te r d a y ,  we have been  re a s o n a b ly  a s s u re d  t h a t  a Moody’ s "Aa" 
r a t i n g  w i l l  be a s s ig n e d  to  t h i s  i s s u e .  We a re  n a t u r a l l y  p roud  
to  be s e r v in g  as in v e s tm e n t b a n k e rs  f o r  Em erson, and c o n g r a tu la te  
South  C a ro l in a  in  w in n in g  such  a f i n e  new in d u s t r y  f o r  A iken .
I f  th e r e  i s  any a d d i t i o n a l  in fo rm a tio n  I can p r o v id e ,  p le a s e  
don’ t  h e s i t a t e  to  c o n ta c t  me.

T hanking  you a g a in  f o r  your c o u r t e s i e s ,  and w ith  e v e ry  b e s t  w ish  
to  you and Mr. S m ith , I am

Very s i n c e r e l y ,

PCM:pa 
e n c lo s u re

PETER C. MOHR
V ice P r e s id e n t  & M anager
I n d u s t r i a l  D evelopm ent F in a n ce

c c : T heodore B. G u e ra rd , E sq .
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Environmental Systems Building

Emerson s new building is proving to be a 
strong marketing tool for the Company s heating 
lighting and environmental systems and 
products Since the building was dedicated in 
November 1971. more than 8 000 architects 
consulting engineers, contractors and others 
involved in commercial construction have 
attended the Company s marketing presentations 
utilized the various laboratory and mock-up 
facilities, or participated in training seminars in 
this unique research and demonstration center

The demonstration and laboratory areas in the 
budding allow Emerson scientists and engineers to work 
directly with customers in designing environmental systems 
to meet heating and lighting challenges in commercial 
construction

X



Emerson Electric Co. 82nd Annual Report
St Louis. Missouri 63136 For the fiscal year ended September 30 1972

IIMIIRBOM

Stockholders Annual Meeting
The Annual Meeting of the Stockholders of 
Emerson Electric Co will be at 1 0 a m . 
Tuesday. February 6 1973. in the Auditorium 
of the Environmental Systems Building at 
Emerson s Environmental Center,
8100 Florissant Avenue St Louis. Missouri 
Notice of the meeting and a proxy statement 
will be sent to stockholders in a separate mailing

Contents page
Letter to Stockholders 
Highlights
Strengthened Management 
Accelerated Marketing Programs

O
d

J
O

D
'j

G
J

d
J

c
c

^
w

ro

Marketing of Systems
Marketing of New Products 1
Growth of Techno-Ventures. Inc 1
Increased Technical Capabilities 1
International Expansion 1
Review of Operations 2
Financial Review 21
Directors and Officers 34

V/



To Our Stockholders

Safes volume of the Company reached a new record during fiscal 1972 and record profits were 
achieved for the fifteenth consecutive year

Emerson is particularly gratified with the earnings record since record 
earnings also were reached in fiscal 1971 The Company finished the year 
strong and expects the momentum to be maintained into the coming year

Sales volume in commercial controls building and industrial automation controls were 
at high levels through most of fiscal 1972 and this trend is expected to continue in 1973 The 
Company also is encouraged by the upswing in the industrial capital goods market and an 
increasing number of orders in consumer markets and should benefit as these areas continue to 
improve during the months ahead Some progress and improvement has been made in markets 
related to Emerson s government and defense business
Emphasis on internal growth will continue in the next year through increased marketing efforts 
and accelerated new product development programs It is anticipated that the strong marketing 
thrust will enable the Company to maintain earnings growth and to cope with the implications of 
the Federal wage-price controls

The recently formed Marketing Advisory Council is expected to significantly 
strengthen the Company s marketing programs The Marketing Advisory 
Council will operate in a format similar to Emersons successful Technical 
Advisory Council which has proven to be valuable in providing additional 
technical expertise and capabilities

An important ingredient in Emerson s past performance has been its management development 
programs and the Company is continuing to strengthen its management and to broaden its 
management structure Information on the most recent management development programs and 
the function of the successful Office of the Chief Executive are contained in this Annual Report

The Company finished the year m a strong financial position with a ratio of 
current assets to current liabilities of 4 7 to 1 and with both capital and debt 
resources available for maior opportunities in the future

Emerson s acquisition policy continues to emphasize those companies which offer advanced 
technology or new marketing channels
Appreciation is sincerely expressed to stockholders, directors and employees at all levels for their 
outstanding support and contributions during the year The Company again has set strong growth 
targets for 1973 and we look forward to the year ahead with confidence

For the Office of the Chief Executive

W R Persons
Chairman and Chief Executive Officer 
November 2 1972 
St Louis. Missouri
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Highlights
Fiscal Years Ended September 30

1971

1972

Restated for 
Poolings of 
Interests

Previously
Reported

Net sales $764,740,000 682.671 000 656,351 000
Earnings before income taxes $124,896,000 1 14 664,000 111 129.000

Percent of net sales 16.3% 16 8% 16 9%
Net earnings $ 63.596.000 57.999.000 56 129 000

Percent of net sales 8.3% 8 5% 8 6%
Earnings per common share after 

dividends on preferred stock $ 264 2 40 2 37
Pro forma (fully diluted) earnings 

per common share —assuming 
full conversion of preferred stock $ 2.51 2 29 2 26



Strengthened Management

Office of the Chief Executive
Emerson s Office of the Chief Executive has 
successfully directed the policy administration 
and operation of the Company for the past three 
years The Office has proven to be highly 
valuable in bringing top level management 
capabilities and professional expertise to bear in 
all areas of Emerson s business
The membership of the Office which includes 
the key officers responsible for finance 
financial control operations and administration 
provides a working mechanism for the close 
coordination and the concentrated pooling of 
complete information needed in formulating 
operational decisions in developing long range 
planning and in determining future directions 
for the Company
The Office has further provided Emerson the

ability to react quickly to fast developing 
situations which affect its business Problem 
areas are identified solutions formulated and 
plans of action developed in rapid order 
At the same time the Office of the Chief 
Executive has demonstrated the ability to move 
quickly and take decisive action as marketing 
opportunities appear which represent areas of 
future growth
The Office allows close key management 
involvement with the Company s profit centers 
and a coordinated approach to important 
policy matters
While enabling Emerson to maintain immediate 
contact with all aspects of its business 
throughout the world the Office also has 
provided increased flexibility so necessary in

Members of Emersons Office of the Chief Executive direci 
the policy administration and operation of the Company



todays competitive atmosphere The shared 
responsibility has resulted in Emerson being 
better equipped to focus the Company s 
resources to meet technological and marketing 
challenges and to benefit from these challenges
As the complexities of Emerson s business 
continue to increase in the years ahead the 
functions of the Office of the Chief Executive 
will become increasingly more important and 
more valuable to the future growth of the 
Company

Management Techniques
Emerson management techniques have played 
an essential role in the Company s sustained 
record of high earnings performance 
Monthly divisional reviews which provide

detailed reports on marketing engineering 
and manufacturing performances pinpoint 
problems in time tor corrections to be made
Emerson managers follow procedures which 
require them to plan m advance and to provide 
contingencies for unforeseen circumstances 
Each operating unit has a specific plan which 
is continually reviewed by management to 
determine if objectives are being met
ABC budgeting which is utilized by each 

profit center is a byword at Emerson 
This type of budget planning quickens reaction 
time to market softness or strength and 
provides motivation for achieving demanding 
objectives It is a proven system and an 
important ingredient in the continued growth 
and progress of the Company

The performance of alt operating units is continually 
reviewed by key officers



Increasing Professionalism
Emerson recognizes the importance of 
continually increasing the professional level 
among its staff people and throughout 
its organization
The Company conducts intensive programs to 
develop the strength of the executives and 
employees in the corporate structure and in 
each operating unit Future managers are 
exposed to proven management procedures 
and techniques They help plan and 
implement value analysis purchasing 
management and cost reduction programs
They are involved directly in helping operate 
and control the enterprise They attend and 
participate in comprehensive divisional 
planning conferences where they help to 
identify problem areas opportunity areas and 
establish new goals They evaluate marketing

programs examine product and market trends 
and assist in determining the people and 
facility resources required to reach those goals
Emerson people also are involved in employee 
advisory boards professional conferences and 
a multitude of training conferences to insure 
that all employees are upgraded to meet todays 
demands for excellence and skill
Two way communications are an essential part 
of the total personnel development program 
Employee opinion surveys are conducted on a 
regularly scheduled basis in most Emerson 
operating units to obtain employee ideas and 
suggestions on cost reduction working 
conditions better communications and other 
subjects The surveys are carefully reviewed 
by management and help to structure the 
Company s personnel programs

Emerson people at all levels are continually involved m 
programs to upgrade their professionalism



Technical Advisory Council
In todays rapidly changing world technically 
oriented companies must maintain an advanced 
level of scientific sophistication and a high 
degree of technical skill in order to allocate 
resources and manpower to capitalize on 
emerging opportunities
Established three years ago the Technical 
Advisory Council is proving to be very beneficial 
in enabling the Company to keep abreast of 
technological changes and new developments 
in a number of areas It has provided Emerson 
an increased awareness of the uses of new 
materials, trends in industrial automation and 
scientific breakthroughs which have potential 
application to the Company s markets
The Council which consists of seven 
distinguished scientists meets regularly with 
corporate and divisional officers to evaluate the

impact of new scientific concepts and 
developments and to identify their significance 
for future Emerson planning
Council members, each a specialist in a 
particular area also work in small ad hoc 
groups directly with the technical staff in 
applying new technology to the Company s 
systems and products They provide Emerson 
direct access to a wealth of scientific knowledge 
and background and a high level of expertise 
in such areas as mechanical metallurgy 
thermodynamics electromechanics fluid 
mechanics thermal decomposition and the 
flammability of polymers
The Council provides strong impetus to the 
Company s systems and product development 
efforts as well as its value analysis programs

Technical Advisory Council strategy planning session



Accelerated Marketing Programs

Marketing Advisory Council
For many years Emerson has utilized to good 
advantage outside consultants in various fields 
For example the Technical Advisory Council 
has proven very effective in enabling Emerson 
to maintain its technological leadership
To further strengthen and accelerate Emerson s 
marketing thrust for the years ahead the 
Company recently established a Marketing 
Advisory Council which consists of a 
distinguished group of marketing experts whose 
skills and experience are particularly suited to a 
number of Emerson s key marketing areas
Building on the pattern established by the 
Technical Advisory Council individual 
Marketing Advisory Council members will work 
closely with divisional marketing organizations 
in specific areas It is expected that the new 
organization will strengthen divisional marketing

programs by helping to develop new 
opportunities for marketing synergism among 
divisions and new marketing channels and 
distribution systems presently not being 
fully utilized
Among its other functions, the Council will 
advise the Office of the Chief Executive 
regarding potential new marketing areas and 
the expansion or curtailment of present 
activities which might have a vital impact on 
future growth It will provide a total overall 
surveillance of Emerson s multifaceted markets 
and the outside factors which influence those 
markets Part of its iob will be to help anticipate 
changes in the Company s market areas and 
to assist in developing programs to facilitate 
quick reactions to those changes

Marketing Advisory Council members review product 
exhibits m the Environments1 Systems Building



Marketing of Systems

Emerson is accelerating its program of 
marketing new systems and new groups of 
products to provide further support for 
continued internal growth
The program is built on a close working 
relationship between engineering and 
marketing within a planned framework to 
facilitate the development of new systems 
to meet protected specific marketing needs 
Its basic thrust is to provide rapid response 
to social and economic trends and patterns 
which create new marketing opportunities 
Such opportunities initiate the development of 
new systems and new products
Immediate trends of opportunity for Emerson 
include: the need to develop new means of 
reducing rising construction costs, improving 
security systems, finding new methods of 
handling solid wastes, abating pollution, 
providing adequate water treatment and water 
control, creating new systems to handle the 
growing preferential and bulk mail 
requirements, and the increasing application 
of automation in a wider and wider range.
Emerson is now developing and marketing 
new systems and groups of products to meet 
these challenges and needs in other areas 
which would be of substantial value to the 
Company
A representative group of new systems are 
shown on the pages that follow









Marketing of 
New Products

The Company is giving increased emphasis
to the development of new products and to
strengthening its programs for marketing
these products.
Emerson is now utilizing new approaches and
channels of distribution to increase its share
of the market and to achieve greater
penetration levels
The grouping of products by various operating
units and the combining of technological •
resources have led to entry into entire new 
areas of opportunity.
Interdivisional efforts, which utilize the pooling
of the technological capabilities and marketing
knowledge of as many as four different
operating units, are enabling the Company
to establish positions of leadership in selected
markets which previously were isolated.
A representative group of new products are
shown on the pages that follow









Growth of Techno-Ventures, Inc

Adding to Emerson s 
Technical Capacity
Since it was formed in mid 1970. Techno 
Ventures Inc . Emerson s unique venture 
capital subsidiary which gives management as 
well as investment assistance to new 
technological enterprises has screened more 
than 400 individual protects

Western Digital Corporation
Western Digital Corporation, the initial equity 
investment of Techno-Ventures, is now 
producing and marketing components for 
products and sub systems utilizing LSI (Large 
Scale Integration) circuitry and MOS (Metal 
Oxide Semiconductors) silicon gate custom 
design technology Substantial progress has 
been made by Western Digital in making the 
transition from a new start-up company to a 
viable competitor in the dynamic MOS/LSI 
industry Emerson s investment in Western 
Digital provides particular advantages to 
several divisions in the areas of future product 
design, performance and pricing

Foremark Corporation
The most recent Techno Ventures investment 
is m F iremark a new firm which designs, 
manufactures and markets aircraft passenger 
loading bridges and air freight handling 
systems Foremark s people baggage and 
freight handling systems utilize a number of 
Emerson products and systems, including 
integral horsepower motors and controls 
mechanical transmission equipment and 
lighting heating and ventilation equipment
Foremark recently was awarded a contract to 
design engineer and build a freight handling 
system for Dover Air Force Base which will 
be one of the largest air cargo handling 
systems ever installed at any military or 
commercial facility
As the demand for increased air transportation 
grows and as new people handling freight 
handling and airline ground support facilities 
are constructed the potential market for 
Foremark will continue to expand in the 
United States and countries around the world

Foremark Passenger
Western Digital Silicon Gate Technology Loading Bridge

Foremark Air Freight Handling System



Increased Technical 
Capabilities

Increasing technical capabilities has been 
top priority at Emerson for many years The 
Company s scientists and engineers are 
continually searching for new technologies 
new products and new systems to meet 
emerging marketing opportunities Emersons 
future growth is closely related to increased 
technical capabilities and expertise through 
which opportunities can be exploited
Much of the research is directed toward 
specific markets or marketing problems The 
close interface between the research 
engineering and the marketing functions has 
proven to be essential in shortening the time 
span between the concept stage and new 
product introduction The ability to move 
rapidly in the development of new products and 
new systems is essential in todays environment 
of accelerating change and rapid obsolescence
Emerson s continued emphasis on new product 
and new system engineering is one of the 
primary ingredients in its expanded marketing 
program

The research and development efforts also play 
an important role m the Company s highly 
regarded value analysis programs which are 
designed to reduce production costs through 
the introduction of new materials new methods 
and new technology
Maior research and development facilities 
include the Environmental Systems 
Laboratories where new heating and 
lighting systems are developed and tested 
Living Effects Laboratory which is eguipped to 
test all factors important to interior environment 
and comfort Manufacturing Research and 
Development Laboratories where new 
mechanical and electrical materials are 
developed Microcircuits Laboratory which 
concentrates on materials research component 
design and component prototype development 
and the Plastics Laboratory where scientists 
and engineers utilize plastics in new product 
development and to improve product design



International Expansion

Emerson continues to build its International 
Development Program through expansion and 
extension of established production and 
marketing bases in selected countries 
throughout the world
In many of these countries total disposable 
income is increasing consumer spending levels 
are rising and new housing development is at 
an all-time high As the standard of living goes 
up Emerson s potential markets are significantly 
expanded The demand for consumer 
appliance components motors, commercial 
heating systems industrial automation systems, 
construction tools, irrigation control systems 
lighting and sound control systems, machine 
tool drives flowmeters and other Emerson 
products and systems is rapidly increasing in 
many of the areas where the Company has 
foreign operations
Throughout its international network. Emerson 
is broadening its base by adding new product 
lines increasing its distribution channels and 
giving continued emphasis to the grouping of

products and the marketing of systems
Emersons marketing program in selected 
European countries also is benefiting from the 
growing maturity and increased effectiveness 
of the Common Market The gradual 
evolvement of the Common Market is playing 
an increasingly important role in enabling the 
Company to achieve a higher degree of 
penetration in the markets it serves and to reach 
new markets in Western Europe
Growth targets for the International Development 
Program are to reach $200 million in 1975 and 
$500 million in 1980 The continued CApdfision 
of the Program is an integral part of the total 
Emerson corporate strategy and an important 
factor in the Company s total growth obiectives
Included in Emerson s International 
Development Program is the expansion of 
present Emerson foreign operations in 
Germany Italy France Mexico South America 
Belgium Japan Canada Puerto Rico 
Netherlands Hong Kong Denmark and Australia

Plastic Pipe Weider in Use m Australia John E Webb Executive Vice President-International

Emerson Products m Use Throughout the World



Emerson Electric Co. & Subsidiaries 
Review of Operations

liM IS R S O M

Emerson is engaged principally in the manufacture and sale of a broad range of electrical- 
electronic products and systems Representative products and systems by maior market category 
are as follows

Consumer
Arc Welders Band Saws Ceiling Systems Decorative Exterior and Interior Lighting Drain Cleaning 
Equipment Drill Presses Electric Baseboard Heat Electric Heating and Cooling Systems Electrostatic Air 
Cleaners Hand Pipe Tools Hot Water Dispensers Intercom Systems Lathes Planers and Shapers Plastic 
Pipe Welders Point Source Illumination Portable Space Heaters Power Plumbing Tools Security Systems 
Sound Absorption Panels. Sound Systems Speakers Specification Lighting Systems Stereo Consoles. Stereo 
Receivers and Amplifiers Tape Cartridge Players Tape Cassette Recorders Turntables Ventilation and 
Exhaust Systems Waste Compactors Waste Disposers, and Woodworking Bench and Radial Saws 
Commercial and Industrial Components and Systems
Air Conditioning Compressor Motors Air Conditioning Dryers Air Conditioning Expansion Valves Air 
Conditioning Fan Motors Air Conditioning Solenoid Control Valves Appliance Electric Heating Elements and 
Controls Automation Systems Belts and Chains Bimetallic Control Devices Cams and Index Equipment 
Controlled Speed Drives. Eddy Current Controls and Drives Electric Boilers Fluid Flow Instrumentation, Fluid 
Heat Transfer Systems. Gears Gearmotors Heating Blower Motors and Controls Industrial Electric Heating 
Elements Industrial Process Heating Industrial Process Tubing Industrial Solenoid Valves, Irrigation 
Flowmeter/Controi Systems Kitchen Appliance Motors Laundry Equipment Motors Machine Tool Drives 
and Controls Magnetic Flowmeters Mechanical Couplings Metal Stampings Positive Displacement Meters 
Process Control Instrumentation. Refrigeration Compressor Motors Sealed Terminals Sheaves Special 
Application Motors Speed Reducers. Thermal Limit Control Devices. Turbine Meters Ultrasonic Meters 
Variable Speed Drives and Vertical Pump Motors and Drives
Government and Defense
Airborne and Surface Armament and Control Systems Airborne Fire Control Radar Missile Guidance and 
Control Systems Electronically Scanned Antennas Anechoic Chambers Anti Submarine Warfare Data 
Processing and Recording Systems Magnetic Detection Systems Communications Components 
Conceptual Studies and Mail Processing Mechanization Systems for United States Postal Service 
Modernization Programs Electronic Test Systems Low Voltage and High Voltage Modulators and 
Power Supplies Reconnaissance and Surveillance Systems Research and Development Satellite 
Communication Antenna Systems and Telemetry Validation Systems

Sales and Net Earnings By Major Market Categories
Thousands of Dollars
Fiscal Years Ended September 30

1972 1971 Restated

Sale; Net Earnings Sales Net Earnings

Percent Percent Percent Percent
Amount of Total Amount of Total Amount of Total Amount of T ota t

Consumer $256,827 34% 19.046 30% 231.205 34% 17.670 30%

Commercial and Industrial 
Components and Systems 499.024 65% 43.932 69% 445 407 65% 39 777 69%

Government and Defense 21.118 3% 618 1% 18.810 3% 552 1%

Sales Eliminations (12.229) (2%) — - (12.751) (2%)

Total $764,740 100% 63.596 100% 682.671 100% 57 999 100%

Sales for each category include sales between categories with appropriate eliminations made under the 
Sales Eliminations caption Net Earnings for each category reflect allocation of corporate items
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Financial Review

In the fiscal year ended September 30. 1972. 
Emerson Electric achieved significant financial gams 
with consolidated worldwide sales net earnings 
and earnings per share reaching all-time record 
levels For the first time in the Company s history 
sales exceeded three quarters of a billion dollars 
and record earnings were achieved for the fifteenth 
consecutive year In addition, the Company s strong 
financial position showed continued improvement 
with increases in working capital, current ratio and 
total assets which now exceed half a billion dollars 
Reduction of long term debt during the year 
further improved the Company s debt to equity 
ratio providing Emerson with a sound financial base 
to support future growth and expansion Five new 
partners were added in fiscal 1972 as part of the 
Company s selective diversification program 
Sales and Earnings
Consolidated net sales for the fiscal year ended 
September 30. 1972 totaled a record 
$764 740 000 an increase of $82 069 000 or 12% 
over the prior year sales of $682,671,000. which 
have been restated to include companies added 
in 1972 under the pooling of interests concept 
Reported net sales tor fiscal 1971 were 
$656 351.000 The Company s three maior market 
categories as detailed on the preceding page made 
proportionately equal contributions to this sales 
growth with both the Consumer and the 
Commercial and Industrial Components and 
Systems markets reaching record levels 
Government and Defense remained a small 
percentage of the Company s overall business
Consolidated earnings before income taxes rose 
from $114 664 000 restated for 1971 to 
$124 896 000 in 1972 an increase of $10,232 000 
Reported pre tax earnings for fiscal 1971 were 
$,111.129,000 The margin of profitability (the 
ratio of pre tax earnings to net sales) declined 
slightly during the year from 16 8% to 16 3%
This was due primarily to a program to broaden 
the Company s product base and to increase market 
penetration particularly in consumer markets 
In addition the Company was restricted from 
making necessary price increases in 1972 until 
approval was obtained from the Price Commission 
Net margins were favorably affected by a continued 
emphasis on budgetary controls and company­
wide cost reduction programs
Consolidated net earnings for fiscal 1972. after 
taxes and all charges set a record high of 
$63,596 000 representing a 9 7% increase over

the prior year s restated net earnings of 
$57 999.000 Reported net earnings for fiscal 1971 
were $56,129,000 The increased net earnings 
include a reduced effective tax rate resulting from a 
full year of investment tax credits which amounted 
to $935 000 m 1972 as compared to only 
$86 000 in 1971
Earnings per common share, after deducting 
preferred stock dividends were $2 64 based on 
the average of 22,934 000 shares of common stock 
outstanding during the year This compares with 
fiscal 1971 earnings per share of $2 40 on a 
restated basis and $2 37 as reported
Pro forma (fully diluted) earnings per common 
share assuming conversion of all preferred stock 
outstanding, were $2 51 for fiscal 1972 as 
compared with $2 29 for fiscal 1971 on a 
restated basis

Dividends
Cash dividends have been paid on the common 
stock of the Company for thirty two consecutive 
fiscal years and at successively higher amounts per 
common share in each of the last sixteen years 
The 1972 quarterly payments of 29 cents per share 
m the first quarter and 30 cents per share for the 
three succeeding quarters totaled $1 19 per share 
or $26 975 000 for the year This compares with 
$1 16 per share or $25.931.000 for fiscal 1971 
The quarterly increase to 30 cents per share in
1972 is the maximum allowable under the present 
Federal economic guidelines
Regular quarterly dividends totaling $3,014 000 
were paid on the $0 90 Cumulative Convertible 
Preferred Stock Senes B

Capital Expenditures
During 1972 Emerson made significant 
improvements in its productive capacity and 
efficiency through the expansion and modernization 
of many of its existing plants as well as the 
construction of new facilities Capital expenditures 
in fiscal 1972 totaled $26 600 000 and were funded 
entirely with working capital provided from 
operations without additional debt financing 
Future growth will be further implemented with
1973 capital expenditures which are budgeted m 
excess of 40 million dollars
At year end Emerson occupied owned or leased 
facilities totaling more than 11 600 000 square feet 
including 53 domestic and 17 foreign manufacturing 
plants located in 18 states Puerto Rico and 9 
foreign countries



The provision for depreciation of property plant 
and equipment amounted to $20,551 000 for fiscal 
1972 as compared with $18,248 000 restated for 
the prior year Depreciation is computed principally 
on the basis of accelerated methods for both 
financial and income tax reporting purposes 

Financial Position
The Company now holds the strongest financial 
position in its 82 year history, enabling it to take 
advantage of the current economic recovery and 
vigorously pursue its program of growth both 
internally and through selective acquisitions 
Consolidated working capital (the excess of current 
assets over current liabilities) was $289 412,000 at 
September 30. 1972. an increase of $26,651,000 
over the restated working capital of $262,761 000 
at the end of fiscal 1971 This resulted in a record 
current ratio of 4 7 to 1 at September 30. 1972 
compared with 4 4 to 1 as restated at 
September 30 1971 Cash and short-term 
investments at year end totaled $55 962.000, 
exceeding that of any previous year end
Working capital provided from operations (net 
earnings plus depreciation) was $84,147 000 in 
1972. an increase of $7,900,000 over the 
$76 247 000 restated for fiscal 1971 The 
accompanying Statement of Changes in Financial 
Position presents a summary of the working capital 
provided and used as well as an analysis of 
changes in working capital
Regularly scheduled payments were made on all 
long term loans during the year with no additional 
financing This reduced the consolidated long term 
debt from $49,633,000 at September 30 1971 to 
$46,260 000 at September 30 1972 a decrease 
of $3,373 000 The ratio of long term debt to 
stockholders equity also declined at September 30 
1972 to 12 0% compared with 14 1 % at the close 
of the prior fiscal year A summary of long-term 
debt is included in the Notes to Consolidated 
Financial Statements
Total stockholders equity increased by $34 864 000 
during the year to total $386 188.000 at September 
30 1972 The increase is principally attributable to 
earnings retained for future growth The return on 
average stockholders equity was 17 2% in fiscal 
1972 The book value of the common stock after 
giving effect to the liquidation value of the Series B 
Preferred Stock was $13 47 per common share 
for the 22.982 690 shares outstanding at the end 
of fiscal 1972 This compares with $1151 book 
value per common share reported a year ago 
Pro forma book value assuming full conversion 
of preferred stock into common was $15 26 per 
share at September 30 1972

Capital Stock
At September 30. 1972, the Company had issued 
23,082 055 shares of its $1 par value common 
stock as compared with 22.497 641 shares reported 
a year ago The increase of 584 414 shares during 
the year resulted from the issuance of 465 180 shares 
m connection with the addition of new partner 
companies. 86 631 shares issued upon conversion 
of 123,761 shares of Series B Preferred Stock and 
32.603 shares issued upon exercise of employee 
qualified stock options
The Company also holds 99.365 shares of its 
common stock which are valued at cost as 
treasury stock of which 98 968 shares are reserved 
for issuance of non qualified stock options
New Partner Companies
In fiscal 1972. the Company continued its 
diversification program through carefully selected 
business combinations The five new partner 
companies which have been added to Emerson 
during the year are as follows

Gearmaster Inc a manufacturer of small 
gearmotors for industrial use was acquired on 
October 5. 1971 in exchange for 54 054 shares 
of common stock
Commercial Cam and Machine Co . a designer 
and manufacturer of a comprehensive line of cam 
operated index drives and automation accessories 
was acquired on November 15 1971 in exchange 
for 65 000 shares of common stock
The Soundlock Corporation, a designer and 
manufacturer of ceiling panels and ceiling 
suspension systems, was acquired on December 21. 
1971 in exchange for 35.810 shares of common 
stock
The WER Industrial Corporation a designer and 
manufacturer of electronic and electro mechanical 
control devices digital controls and eddy current 
drives was acquired on February 14 1972 m 
exchange for 66.666 shares of common stock
Fusite Corporation a firm which manufactures 
and markets glass forms for the electronics 
industry and sealed terminals and stampings, was 
acquired on September 26 1972 in exchange for 
243 650 shares of common stock

These business combinations were accounted for as 
poolings of interests and their operations have been 
included in the financial statements for each of the 
fiscal years 1972 and 1971
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Net Sales Net Earnings Earnings Per 
Common Share

1967 1968 1969 1970 1971 1 9 ’ .' 1967 1968 1969 1970 1971 1 9 ' 1967 1968 1969 1970 ’ 971 1972

Dividends Per 
Common Share

1972 Sales Dollar 
Distribution

$ 48 Materials and 
other costs

31 Wages salaries and 
employee benefits

10 Taxes

03 Depreciation

04 Earnings reinvested 
m the business

04 Dividends 

$1 00

M B  Restated tor compan.es acquired on a pooling of interests bas 
years prior to rheit aft nation

I I As reported in the Company s Annual Reports

Earnings and dividends per common share have Peen adjusted 
to reflec t the two for one stock split .n February 1969

compan.es


Emerson Electric Co and Subsidiaries

Consolidated Balance Sheet
September 30 1972 and 1971. as restated

Assets
Thousands of Dollars

1972 1971

Current assets
Cash $ 8,575 12.119

Short term investments at cost which approximates market 47,387 23 514

Receivables less allowance for doubtful accounts
of $1,800,000 (1971- $1,722,000) 124.176 117.063

Unbilled costs and estimated earnings under defense contracts
less progress billings of $3 491 000 (1971 -  $3,689 000A 2,590 3 611

Inventories at the lower of cost (principally first-m. first out) or
replacement market

Finished products 52,305 50,607
Raw materials and work in process 129,164 129.768

Total inventories 181,469

Prepaid expenses 3,755 3,127

Total current assets 367,952 339.809

Property, plant and equipment, at cost
Land 9.133 8.746
Buildings 65,473 61 8 77
Machinery and equipment 169,751 156 739
Construction in progress 5,568 6,387

249.925 233 749

Less accumulated depreciation 115,114 104 (• '4

Net property, plant and equipment 134.811

Other assets 8,225

$510,988 478005

See accompanying notes to consolidated financial statements
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Liabilities and Stockholders Equity
Thousands of Dollars

Current liabilities
Current maturities on long term debt
Accounts payable
Accrued expenses
Federal and foreign income taxes

Total current liabilities

Long-term debt, less current maturities

1972

$ 2,921
34.770 
27,737 

13,112

78.540

46.260

1971

3.403 
34 853 
26 441 
12.351

77.048

49 633

Stockholders equity
Preferred stock of $2 50 par value per share 

Authorized 5 400.000 shares issued 3.309 830
shares (1971 3 433.591 shares) aggregate liquidating
value of $76,540,000 ($23 125 per share 8,275

Common stock of $1 par value per share 
Authorized 40.000.000 shares issued 23.082.055 shares

(1971 22 962 821 shares) 23.082
Additional paid-in capital 35,545
Retained earnings 324,527

391,429

Less common stock in treasury. 99.365 shares
1971 100 000 shares at cost 5,241

Total stockholders equity 386,188

$510,988

8 584

22.963 
33.741 

291 324 

356 612

5.288

351 324

478.005
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Consolidated Statement of Earnings
Years ended September 30. 1972 and 1971

Emerson Electric Co and Subsidiaries

Thousands of Dollars 
Except per Share Amounts

1971

Income
Net sales 
Other income

1972

$764,740
5.454

770,194

Restated for 
Poolings 

of Interests

682 671 
3.684

686 355

Previously
Reported

656.351
3.379

659.730

Costs and expenses
Cost of sales
Selling, general and administrative expenses 
Interest expense 
Other deductions

502,096
135,837

3,194
4,171

645,298

440,153 
123.766 

3087 
4 685

571 691

422 016 
119.130 

2.931 
4 524

548 601

Earnings before income taxes
Income taxes............................

Net earnings

124.896
61.300 

$ 63,596

11 4 664

56.665

57.999

111.129
55.000

56.129

Earnings per common share-after dividends on 
preferred stock $2 64 2 40 2 37

Pro forma (fully diluted) earnings per common share 
assuming full conversion of preferred stock $2 51 2 29 2 26

See accompanying notes to consolidated financial statements
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Emerson Electric Co and Subsidiaries

Consolidated Statement of Stockholders' Equity
Years ended September 30 1972 and 1971 as restated

Thousands of Dollars

Year ended September 30, 1972
Preferred

Stock
Common

Stock

Additional
Paid-in
Capital

Retained
Earnings

Treasury
Stock Total

Balance at beginning of year $8,584 22,963 33,741 291,324 (5,288) 351,324

Add (deduct):
Net earnings 63,596 63,596
Stock options exercised — 33 1,581 — 55 1,669
Preferred stock conversions (309) 86 223 — — —

Cash dividends:
Preferred stock —$90 per share (3,014) (3,014)

Common stock —$1.19 per share — — — (26,975) — (26,975)
By pooled companies prior to

combination (404) (404)

Treasury stock acquired — — — — (8) (8)

Balance at end of year $8,275 23,082 35,545 324,527 (5,241) 386,188

Year ended September 30 1971

Balance at beginning of year
As previously reported $9,079 22 342 27.978 255.564 314 963

Adjustment for poolings of interests 465 4 968 7,107 12,540

As restated 9,079 22.807 32.946 262.671 327 503

Add (deduct)
Net earnings 57.999 57.999

Stock options exercised 15 487 502

Preferred stock conversions (495) 139 356

Stock issued to former stockholders 
of pooled company 2 (48) 46

Cash dividends
Preferred stock -  $ 90 per share (3,168) (3.168)

Common stock- $116 per share (25.931) (25 931)

By pooled companies prior to
combination (247) (247)

Treasury stock acquired (5.334) (5.334)

Balance at end of year $8 564 22 963 33.741 291.324 (5.288) 351.324

See accompanying notes to consolidated financial statements
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Emerson Electric Co and Subsidiaries

Consolidated Statement of Changes in Financial Position
Years ended September 30 1972 and 1971 as restated

Thousands of Dollars

Working capital provided
Operations

Net earnings
Add depreciation

1972 1971

163.596
20.551

57.999
18 248

Working capital provided from operations 84.147 76,247

Issuance of long term debt — 9612
Sale and retirement of property, plant and equipment

net of accumulated depreciation 913 903
Common stock issued

Stock options exercised 1.669 502
Acquisition of companies 48
Preferred stock conversions 309 495

Decrease (increase) in other assets 296 (593)

87,334 87.214

Working capital used
Purchase of property plant and equipment 26.600 22.595
Cash dividends paid 30.393 29.346
Reduction of long term debt 3,373 3.564
Noncurrent assets of purchased companies

Property plant and equipment — 6.364
Other — 382

Preferred stock converted into common stock 309 495
Acquisition of common stock for treasury 8 5.334

60.683 68.080

Increase in working capital $26,651 19.134

Changes in working capital
Increase (decrease) in current assets

Cash and short term investments $20,329 (11 966)
Receivables 6,092 1.587
Inventories 1.094 30.024
Prepaid expenses 628 507

28.143 20 152

Decrease (increase) in current liabilities
Current maturities on long term debt 482 278
Accounts payable and accrued expenses (1.213) (1.789)
Federal and foreign income taxes (761) 493

(1.492) (1.018)

$26,651 19.134

See accompanying notes to consolidated financial statements 
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Notes to Consolidated Financial Statements
September 30. 1972 and 1971 as restated

Emerson Electric Co and Subsidiaries

(1) Summary of Significant Accounting Policies

Principles of Consolidation
The consolidated financial statements incorporate 
the accounts of the Company and all of its 
subsidiaries All significant intercompany transactions 
profits and balances have been eliminated in 
consolidation
Foreign Operations
The accounts of foreign subsidiaries are translated 
into United States dollars at appropriate rates of 
exchange Unrealized gains and losses arising from 
translation which are not significant are included 
in earnings Net sales earnings and the Company s 
equity in net assets of foreign subsidiaries included 
in the consolidated financial statements are as follows

Thousands of Dollars

1972 1971

Net sales $49,000
Net earnings 5.300 4.300
Company s equity

in net assets 22.500 16.500

Depreciation
Depreciation is computed principally using 
accelerated methods over estimated service lives for 
both financial reporting and income tax purposes 
Fully depreciated assets are removed from the 
accounts Depreciation expense amounted to 
$20,551,000 in 1972 and $18,248 000 in 1971
Research and Product Development
Research and product development expenditures are 
charged to expense in the year incurred
Start-Up Costs
The costs incurred in connection with the 
establishment of new plants and other facilities are 
amortized over a period not exceeding twelve 
months upon commencement of operation of the 
respective projects At September 30. 1972 the 
unamortized portion of start-up costs included in 
other assets in the accompanying consolidated 
balance sheet amounted to $195,000 
(1971-$675,000).
Income Taxes
The Company s general policy is to use the same 
accounting principles for the determination of income 
for both financial reporting and income tax purposes 
In those circumstances where tax accounting 
principles differ from generally accepted accounting 
principles appropriate recognition of the timing 
differences (which are immaterial in the aggregate)

are recorded for financial reporting purposes 
Federal income tax returns of the Company have 
been examined through 1970 resulting in no 
significant adiustments of taxable income as 
originally reported
Long-Term Lease Obligations
Certain of the Company s property plant and 
equipment was acquired through use of long term 
lease obligations financed by Industrial Revenue 
Bonds These leases are considered in substance 
to be installment purchases Accordingly the assets 
so acquired and the long term obligations assumed 
have been recorded at the amount of the 
related bonds

In addition to the lease agreements above the 
companies operate at 23 locations under lease 
agreements expiring between 1975 and 1991 The 
annual rentals under such leases aggregate 
approximately $2,320,000 plus maintenance taxes 
and insurance
Pension Plans
The companies have various pension and profit 
sharing retirement plans which cover substantially 
all employees The Company s policy is to provide 
for amortization of prior service pension costs 
principally over thirty year periods and to fund 
pension costs accrued Total expense of the plans 
amounted to $7,145 000 in 1972 and $6 421.000 
in 1971 At September 30. 1972 total pension fund 
assets plus balance sheet accruals exceeded the 
value of vested pension benefits
Investment Credit
Investment tax credits are accounted for using the 
flow through method which recognizes the tax 

benefit in the year assets are placed m service 
Such credits amounted to $935 000 in 1972 
and $86 000 in 1971

Earnings Per Common Share
Earnings per common share are computed by 
dividing net earnings after deducting dividends on 
preferred stock by the weighted average number of 
common shares outstanding during the year Pro 
forma (fully diluted) earnings per common share are 
computed by dividing net earnings by the weighted 
average number of common shares which would 
have been outstanding if conversion of all 
outstanding preferred stock had taken place at the 
beginning of the year Consideration of stock 
options as common stock equivalents does not 
reduce per share earnings
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(2) Business Combinations

During the current year the Company issued 465 180 
shares of common stock in exchange tor the net 
assets of five companies These business 
combinations have been accounted for as poolings 
of interests accordingly the accounts of these 
companies are included in the consolidated financial 
statements for each of the years 1972 and 1971 
The 1972 sales and net earnings of these pooled 
companies prior to consummation of the 
combinations were not significant to the consolidated 
results of operations For further information see 
New Partner Companies in the Financial Review 

section
In 1971 the Company acquired certain operating 
assets of several companies in transactions 
accounted for as purchases Such acquisitions and 
the consideration given tnerefor, in the aggregate 
are not material to the consolidated financial 
statements
(3) Long-Term Debt

Long-term debt is summarized as follows
Thousands of Dollars

1972 1971

Emerson Electric Co
5 1/2% promissory notes 
payable in annual installments of 
$1,000.000 through 1985 and 
balance in 1986 $14,500 15.500
5-3/4% promissory note payable 
in annual installments of $500,000 
through 1986. and balance 
in 1987 8,500 9,000
5% promissory notes payable in 
semiannual installments of 
$275 000 through 1978 3,025 3.575
Obligations under long-term lease 
agreements payable in varying 
installments through 1988 at 
interest rates as follows

3 75% to 4 8%
5 0% to 5 9%
6 0% to 6 25%

3,195
9,240
3.874

3,442 
9 380 
4 184

Other 1,523 2.656
Subsidiaries

Promissory notes payable in 1976 
interest at 3/4 of 1% above 
London Interbank prime rate 
(6-1/4% at September 30 1972) 
Other

4,100
1,224

4 100
1 199

Less current maturities
49,181

2,921
53.036 

3 403

$46,260 49 633

The aggregate maturities of long-term debt during 
each of the five years ending September 30, 1977 
are $2,921,000 $3,043,000 $3 023,000,
$7.143 000 and $3 042 000 respectively
Certain loan agreements contain restrictions on the 
purchase, redemption or retirement of the 
Company s preferred and common stocks and 
payment of dividends (except stock dividends) on 
common stock Under the most restrictive provisions 
approximately $207 000 000 of retained earnings at 
September 30 1972 was free from these restrictions

(4) Preferred Stock

The Company s preferred stock is issuable in series 
and has full voting rights The $0 90 Cumulative 
Convertible Preferred Stock Series B is convertible 
at the rate of seven tenths of a share of common 
for each share of preferred and is callable after 
December 31 1973 at $24 375 per share with 
successive reductions of $0 625 per share annually 
to $21 875 per share after December 31. 1977 
During the year 123,761 shares (1971 - 197 830 
shares) of Series B preferred stock were converted 
into 86 631 shares (1971 138 481 shares) of
common stock
(5) Common Stock

At September 30. 1972, 2.591.622 shares of common 
stock are reserved for the following purposes

Number of 
Shares

Unissued Treasury

Conversion of preferred stock 2 316 881
Stock option plans

Granted 110.263 73.968
Not granted 65.510 25.000

2 492 654 98.968

During 1971 the Company issued 3.040 shares of 
common stock including 838 shares of treasury 
stock based upon the earnings of a business 
acquired in a prior year
Under various qualified stock option plans certain 
officers and employees may purchase shares of 
common stock Prior to 1964 options were granted 
generally at 95% of market value and expire in ten 
years Subsequent options were granted at market 
value and expire in five years All options are 
exercisable in installments
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In November 1970 the Company purchased 100.000 
shares of common stock for the treasury which have 
been reserved for issuance of non qualified stock 
options to certain officers and employees These 
options expire ten years from date of grant and are 
exercisable either one-fifth after fifteen months from 
date of grant and one-fifth each fifteen months

thereafter or one-sixth each year after the first year 
Differences between option prices and market value 
at date of grant are charged to expense upon 
exercise of the related options

Changes in the number of shares reserved for 
options granted are summarized as follows

Qualified Options Non-Oualified Options

Average
Price

Number of 
Shares

Average
Price

Number of 
Shares

October 1. 1970 $48 48 131,175 $ -
Add (deduct)

Options granted 70 48 15.100 64 27 54.000
Options exercised 33 17 (15,133)
Options cancelled 51 16 (5,368)

September 30. 1971 52 85 125 774 64 27 54 000
Add (deduct)

Options granted 82 12 20.100 74 70 21 000
Options exercised 49 15 (32.603) 64 27 (1.032)
Options cancelled 50 49 (3.008)

September 30 1972 59 34 ,10.263 67 41 73,968

Shares exercisable at
September 30. 1972 46.534 8 623

P e a t . M a r w i c k . M i t c h e l l  & Co.
C E R T IF IE D  P U B L IC  ACCO UNTANTS  

720  O L IV E  ST R EE T

ST. L O U IS . M IS S O U R I G3IOI

The Board of Directors and Stockholders
Emerson Electric Co

We have examined the consolidated balance sheets of Emerson Electric Co and subsidiaries as of 
September 30 1972 and 1971 and the related statements of earnings, stockholders equity, and changes 
in financial position for the respective years then ended Our examination was made in accordance with 
generally accepted auditing standards and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances
In our opinion such consolidated financial statements present fairly the financial position of Emerson 
Electric Co and subsidiaries at September 30 1972 and 1971 and the results of their operations 
changes in stockholders equity and changes in financial position for the respective years then ended 
in conformity with generally accepted accounting principles applied on a consistent basis

October 31 1972
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Emerson Electric Co and Subsidiaries

Ten-Year Statistical Summary
As Reported in the Company s Annual Reports

Fiscal Years Ended September 30

Sales and Earnings
Net sales
Earnings before income taxes 

Percent of net sales
Net earnings

Percent of net sales
Earnings per common share (2) (3)
Cash dividends paid
Cash dividends paid per common share (2)

Financial Position (at year end)
Working capital
Ratio of current assets to current liabilities 
Long-term debt 
Stockholders equity
Percent long term debt to stockholders equity 
Book value per common share (2) (5)

Other Data
Expenditures for property plant and equipment 
Depreciation
Taxes of all kinds, including income taxes 
Total salaries and wages 
Average number of employees 
Approximate number of stockholders at year end

1972 1971 1970

$764,740,000 656 351 000 657.018.000
$124,896,000 1 1 1 129 000 112.435.000

16.3% 16 9% 17 1%

$ 63,596.000 56.129.000 54 605.000

8.3% 8 6% 8 3%
$ 2 64 2 37 2 30
$ 30,393.000 29.099.000 25.601.000

$ 1.19 1 16 1 00

$289,412,000 252.883.000 234 977.000
4.7 to 1 4 5 to 1 4 3 to 1

$ 46,260.000 48.726.000 42.592.000
$386,188,000 337.161.000 314.963.000

12.0% 14 5% 13 5%
$ 13.47 1 1 51 10.34

$ 26,600.000 21.434.000 30 478.000
$ 20,551.000 17 569.000 16.187.000
$ 77,101.000 68.209.000 70,087.000
$218,407,000 190.104.000 187.654 000

25.900 23 600 24 700
19.500 18.900 18.700

(1) Figures for companies acquired on a pooling of interests basis have been included above from the beginning 
of the fiscal year of their affiliation with Emerson On the basis of including pooled companies for the years prior to 
their affiliation comparative sales and earnings for the six preceding years would have been as follows

Earnings Per Pro Forma
Common Earnings Per

Net Sales Net Earnings Share (2) (3) Common Share (2) (4)

1971 $682,671 000 $57 999.000 $2 40 $2 29
1970 678 870.000 56.533.000 2 34 2 23
1969 655.264 000 51.868.000 2 15 206
1968 605,703000 46 678.000 1 92 1 86
1967 557 477 000 45 005.000 1 86 1 79
1966 506.001.000 41 690.000 1 72 1 66
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1969 1968 1967 1966 1965 1964 1963

628 427 000 522 046 000 395.153.000 348,023000 252 663.000 219.256 000 208 260.000
105 485,000 81 158 000 57 180 000 50 122.000 32.804 000 29 182,000 25 419 000

16 8% 15 5% 14 5% 14 4% 13 0% 13 3% 12 2%
49 935 000 39 458.000 30.230.000 26 442.000 17.646 000 14,974 000 12 993.000

7.9% 7 6% 7 7% 7 6% 7 0% 6 8% 6 2%
2 11 1 84 1 69 1 49 1 18 1 02 90

24 551 000 19 651.000 13 866.000 10835.000 8 302.000 7.380 000 5.733 000
97V? 84 77 63 55 50 40

224 714.000 182.764 000 143 691.000 1 10.392,000 76.896.000 71.257.000 63.641 000
4 2 to 1 4 4 to 1 4 3 to 1 3 0 to 1 2 8 to 1 3 5 to 1 3 3 to 1

46.158.000 44 661.000 41.585 000 23 122.000 6.325,000 6.875 000 7,586 000
280.526000 217.373.000 161.717 000 144 436.000 109.737 000 98 275.000 88 599 000

16 5% 20 5% 25 7% 16 0% 5 8% 7 0% 8 6%
8 79 661 8 97 800 7 11 6 41 5 84

23 946.000 19 439.000 12.182.000 17.096.000 9 434 000 6.313 000 8.835 000
14,878.000 1 1.655.000 8.587.000 7.780 000 5 617.000 5.016.000 4 535.000
68 115.000 51,965.000 34 496 000 31 125.000 19 999 000 18 689.000 17.148 000

188.016.000 160 402.000 120.877.000 110.839.000 78 144 000 72.254 000 72.327.000
25.800 22.737 18 147 17.207 12.973 11.960 11.762
18,200 17 400 14 400 15.200 14 000 13 800 12.400

(2) Adjusted for two-for-one stock split as of February 12. 1969

(3) Earnings per common share have been computed by dividing net earnings after deducting dividends on 
preferred stock by the weighted average number of common shares outstanding during each year

(4} Pro forma earnings per common share have been computed by dividing net earnings by the weighted average 
number of common shares outstanding plus the number of common shares that would have been issued if 
conversion of preferred stock had taken place at the beginning of each year

(5) Based upon shares outstanding at year end adjusted for stock split after giving effect to the liquidation 
value of preferred stock



Board of Directors and Advisory Members

W R Persons
St Louts Missouri 
Mr Persons is Chairman ot 
the Board and Chief E xecutive 
Officer of the Company He 
has been a Director since 1953 
joining the Company as 
President on January 1 1954 
He is a Director of First 
National Bank in St Louis 
St Louis Union Trust Company 
Firs, Union Incorporated 
Anheuser Busch Inc 
Diamond Shamrock Co 
Inforex Inc Genera' Dynamics 
Corporation and Western 
Digital Corporation

Vincent T Gorguze
S, Louis Missouri 
Mr Gorguze was elei ,ed 
President and Chief Operating 
Officer of the Company 
effective January 1 ,973 He 
was elected a Director m 197, 
after serving as an Advisory 
Member of the Board from 
1967 He joined the Company 
in 1962 and has served in 
various executive capacities

Charles F Knight
S, Louts Missouri 
Mr Knight was elected Vice 
Chairman effective January 1 
1973 and a Director of the 
Company on December 5 
1972 Formerly he was 
President and Chief Executive 
Officer of Lester B Knigh, and 
Associates He has served as a 
consultant to Emerson since 
1963 He is also a Director of 
Miner Enterprises Inc and 
Universal Castings Corporation

Edward L O Neill

Mr O Neill was elected Vice 
Chairman of the Company 
effective January i ,973 After 
serving as an Advisory Member 
of the Board from 1959 he was 
elected a Director m 1963 and 
is a member of the Executive 
Committee He has been with 
the Company since 1954 
serving in various executive 
positions Mr 0  Neill is also a 
Director of St Louis Union 
Trust Company and Brown 
Shoe Company

William L Davis
S, Louis Missouri 
Mr Davis was elected Chairman 
ot tne f mance Committee 
effective January 1. 1973 He 
was elected a Direr tor m i 961 
and is a member of the 
Executive Committee in the

1942 he has served in various 
executive capar dies He is also a 
Director of Mercantile Trust 
Company Mercantile 
Bancorporation Inc Western 
Digital Corporation American 
Cement Corporation General 
Steel industries Inc Bemis

Maiiinckrod, Chemical Works

John C Wilson
S, Louis Missouri 
Mr Wilson was elected Vice 
President of Finance of the

1973 He was appointed an 
A Tvtsory Member of the Board 
of Directors m 1971 He joined 
the Company m f 962 and has 
served in various executive 
capacities

Daniel N Gredys
St Louts Missouri 
Mr Gredys was elected Senior 
Executive Vice President of 
the Company effective January 
t ,973 He was appointed an 
Advisory Member of the Board 
Of Directors m 1971 He 
joined The Company m 1964 
and has served in various 
executive capacities
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Gene K Beare
St Louis Missouri 
Mr Beare was elected a 
Director m 1972 He is 
Executive Vice President and a 
Director of General Dynamics 
Corporation and President of 
General Dynamics Commercial 
Products Company He is also 
a Director of American 
Research and Development 
Corporation Westvaco 
Corporation and Arkwright 
Boston Insurance Company

L L Browning. Jr
Maysville Kentucky 
Mr Browning is a Group Vice 
President ot the Company and 
was elected a Director of the 
Company in 1969 He had 
served as Executive Vice 
President of Browning 
Manufacturing Company which 
was merged with E merson 
Electric m 1969 and he serves 
as President of the continuing 
operating division of the 
Company He is also a 
Director ot First National Bank 
of Cincinnati

David R Calhoun
St Lou'S Missouri 
Mr Calhoun has been a 
Director of fhe Company since 
1940 and is a member of the 
Executive Comm.ftee He is 
Chairman of St Louis Union 
Trust Company and First Union 
Incorporated and is a Director 
of American E xpress Co 
Anheuser Busch Inc Equitable 
Life Assurance Society First 
National Bank m St Louis 
interco Incorporated Pullman 
Incorporated S, Joe Minerals 
Corp and Union Electric 
Company

Ernest N Calhoun
Pittsburgh Pennsylvania 
Mr Calhoun was elected a 
Director of the Company m 
1968 He had served as 
President of the Edwin L 
Wiegand Company which was 
merged with Emerson Flectric 
in 1968 He is also a Director 
of the Pittsburgh National Bank

M R Chambers

Mr Chambers was e,e< ted a 
Director of the Company m 
1968 He is a member of the 
Executive Committee He is 
Chairman and Chief Executive 
Officer of inter co Incorporated 
and is a Director of Angelica 
Corporation Anheuser Busch 
Inc Dillard s Department 
Stores Inc Genera American

Genera, Stee, industries Inc 
Laclede Gas Company 
Mercantile Trust Company 
National Steei Corporation

Joseph A Frates
Palm Beach Florida 
Mr Frates has been a Director 
since 1966 and is a member 
of the E xecutive Committee 
He was Chairman of the Board 
of the Ridge Tool Company 
which was merged with 
Emerson Electric; in 1966 
Mr Frates is Chairman of the 
Board of Frates Properties Inc 
and also a Director of Aircoa 
Incorporated Aisport 
Incorporated Context 
industries Labelon Corporation 
National Bank of Tulsa and

R H McRoberts
St Louis Missouri 
Mr McRoberts is Secretary and 
General Counsel o, the 
Company and has been a 
Director since 1951 He is a 
member of the Executive 
Committee of the Board of 
Directors He is a senior 
partner in the law firm of 
Bryan Cave McPheeters & 
McRoberts and is also a 
Director of Kearney 
National Inc

George T Pfleger
Los Angeles California 
Mr Ptieger was elected a 
member of the Board of 
Directors in 1962 and is 
retired He is a member of the 
Executive Committee He had 
served as President and Chief 
Executive Officer of U S 
Electrical Motors Inc from 
1942 until its me'ger with 
Emerson Electric; m 1962 and 
in executive capacities with the 
continuing operation

Other members of fhe Board 
are listed on the following page
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Edwin L WiegandJohn E Webb

Tribute to Ralph E Petering
who is retiring December 31. 1972 after 30 years
as an officer of Emerson

December 5 ’ 9 the fo 3wmg reso uttor wa
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Corporate Officers
Effective January 1, 1973

W R Persons
Chairman and Chief E acutive Officer 

V T Gorguze
President and Chief Operating Officer

C F Knight
Vice Chairman

E L O Neill
Vice Chairman

W L Davis
Chairman of Finance Committee

J C Wilson
Vice President of Finance

D N Gredys
Senior Executive Vice President

J E Webb
Executive Vice President International

L L Browning Jr
Group Vice President

R C Baumgartner
Group Vice President

E L Keyes Jr
Group Vice President

C 0  Planting
Group Vice President

W C Nusbaum
Vice President Advanced Planning

L K Strmgham
Vice President
Research and Development

J C Rohrbaugh
Vice President- Industrial Relations

L W Wightman
Vice President
Manufacturing Research and Development 

B M Teller
Vice President Corporate Manufacturing

E L Clary
Vice President
Corporate Materials Management

R H McRoberts
Secretary

C W Groennert
Assistant Treasurer and Assistant Secretary

A G Muegier, Jr
Assistant Secretary

Operating Executives Transfer Agents

R Barnett 
Atlanta Georgia

R C Baumgartner
Elyria Ohio

W J Bennetsen
St Louis Missouri

H F Bolesky 
Mansfield Ohio

L L Browning Jr 
Maysville Kentucky

J W Burge Jr
St Louis Missouri

W K Childress
St Louis Missouri

W H Davis 
Pittsburgh Pennsylvania

M K Douglas 
Markham Ontario Canada

R J Fernandez 
Monterrey Mexico

W N Gauger
Chicago Illinois

W E Jamison
Cincinnati Ohio

R J Jehling 
Garfield New Jersey

E L Keyes
St Lou'S Missouri

B Lotter
Stuttgart West Germany

F Ouweleen
Milford Connecticut

D Paul
McHenry Illinois

C 0  Planting
St Louis Missouri

W G Potter
St Louis Missouri 

J Rishel 
Racine Wisconsin

R H Rodriguez
Dorado Puerto Rico

W E Rudisch 
Grand Island New York

R B Tilney
St Louis Missouri

H C Webster 
Hatfield Pennsylvania

Common Stock and
Preferred Stock
St Louis Union Trust Company 
510 Locust Street 
St Louis. Missouri 63101
Marine Midland Bank New York
140 Broadway
New York New York 10015

Common Stock Listings
New York Stock Exchange 
Midwest Stock Exchange

Registrars
Common Stock and
Preferred Stock
First National Bank in St Louis 
510 Locust Street 
St Louis Missouri 63101
First National City Bank
111 Wall Street
New York New York 10015

Preferred Stock Listings
New York Stock Exchange 
Midwest Stock Exchange
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S I N K L E R  G I B B S  S I M O N S  & G U E R A R D  
A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W

P R O F E S S IO N A L  a s s o c ia t io n

T i L t P H O N t  T i i - i a e e  

A R E A  C O D E  B O 3

H U G E R  S IN K L E R  
C H A R L E S  H G IB B S  

Al b e r t  S i m o n s , j r  
T H E O D O R E  B G U E R A R D  

G D A N A  S IN K L E R  
T H O M A S  A H U T C H E S O N

R O B E R T  H H O O D  
C H A R L E S  F A IL S ^ O C K  

M W IL L IA M  Y O U N G B L O O D , UR  
J O H N  H W A R R E N , m

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

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

P O S T  O F F IC E  BOW 3 * 0

O cto b er 19 , 1973

P a t C. Sm ith 
S ta te  A u d ito r  
P . O. Box 11333 
C olum bia, S .C . 29202

Dear Mr. S m ith :

Re: $ 2 ,0 0 0 ,0 0 0  A iken C o u n ty , South
C a r o l in a ,  F i r s t  M ortgage I n d u s t r i a l  
Revenue Bonds, S e r ie s  1973 (Emerson 
E l e c t r i c  Co. -  L essee)

S u b seq u en t to  a p p ro v a l by th e  S ta te  Budget 
and C o n tro l  Board o f  th e  is s u a n c e  o f th e  c a p tio n e d  
b o n d s, th e  p a r t i e s  have d e te rm in e d  to  make p r o v is io n  
f o r  th e  is s u a n c e  o f  a d d i t i o n a l  b o n d s. The a d d i t i o n a l  
b o n d s ' w ord ing  sh o u ld  a p p e a r  in  th e  S ta te  Budget and 
C o n tro l  B o a rd 's  n o t i c e ,  and I am e n c lo s in g  fo r  your 
r e c o r d s  a copy o f th e  n o t ic e  w hich  w i l l  be s e n t  to  
th e  A iken S ta n d a rd  and The S ta te  N ew spaper.

Very t r u l y  yo u rs

( C1 ■ • a. a „ m

M. W illiam  Y oungblood, J

MWY:mht

E nel
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EXHIBIT "A”

NOTICE PURSUANT TO ACT NO. 10 3 OF 
THE ACTS OF THE GENERAL ASSEMBLY 

SOUTH CAROLINA FOR THE YEAR 
1967, AS AMENDED

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

a P e t i t i o n  by th e  Board o f  C om m issioners o f Aiken C ounty ( th e  

C ounty Board) to  th e  S ta te  B udget and C o n tro l  Board o f  S ou th  

C a ro l in a  ( th e  S ta te  B o a rd ) , a p p ro v a l  has been  g iv e n  by th e  

S t a t e  Board t o  th e  fo llo w in g  u n d e r ta k in g  ( in c lu d in g  ch an g es 

in  any d e t a i l s  o f  th e  s a id  f in a n c in g  as f i n a l l y  consum m ated 

w h ich  do n o t m a te r i a l l y  a f f e c t  th e  s a id  u n d e r t a k in g ) ,  v i z :

The a c q u i s i t i o n  by th e  C ounty Board o f  a p a r c e l  o f  

la n d  c o n ta in in g  a p p ro x im a te ly  65 a c r e s  i n  A iken C o u n ty , on 

w hich  th e  County Board w i l l  c a u se  t o  be c o n s t r u c te d  and eq u ip p ed

new f a c i l i t i e s  f o r  th e  m a n u fa c tu re  o f  e l e c t r i c a l  t h e r m o s ta t i c

c o n t r o l s  ( s a id  65 a c re  t r a c t  o f  la n d ,  and  t h e  b u i ld i n g s ,  m ac h in e ry  

and equ ip m en t c o n s t i t u t i n g  th e  s a id  f a c i l i t i e s  b e in g  h e r e i n a f t e r  

r e f e r r e d  to  a s  th e  P r o j e c t ) . To f in a n c e  th e  a c q u i s i t i o n ,  

c o n s t r u c t io n  and e q u ip p in g  o f  th e  P r o j e c t ,  t h e  C ounty Board 

w i l l  i s s u e  $ 2 ,0 0 0 ,0 0 0  Aiken County F i r s t  M ortgage I n d u s t r i a l  

Revenue Bonds ( th e  Bonds) p u r s u a n t  to  A ct No. 103 o f  th e  A c ts  

o f  th e  S ou th  C a ro lin a  G en era l A ssem bly f o r  th e  y e a r  1967, as 

am ended. The County Board w i l l  l e a s e  t h e  P r o j e c t  to  Emerson 

E l e c t r i c  C o ., a M isso u ri c o r p o r a t io n  ( th e  L e s s e e ) , u n d e r  a 

L ease  A greem ent and th e  Bonds o f  A iken C ounty w i l l  be  p a y a b le  

s o l e ly  from  th e  r e n t a l s  to  be p a id  to  t h e  County by th e  L e s s e e , 

w hich  h as  i r r e v o c a b ly  c o v e n a n te d  and a g re e d  to  pay when d u e , 

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

and th e  Bonds w i l l  be a d d i t i o n a l l y  s e c u re d  by a T r u s t  I n d e n tu re  

w hich  w i l l  c o n s t i t u t e  a f o r e c lo s e a b le  l i e n  upon th e  P r o j e c t .

In  a d d i t io n  th e  L essee  h a s  a g re e d  to  pay a s  a d d i t i o n a l  

r e n t a l s  to  A iken C ounty, th e  S ch o o l D i s t r i c t ,  and a l l  o th e r  

p o l i t i c a l  u n i t s  w here in  th e  P r o j e c t  i s  l o c a te d ,  in  l i e u  o f  

t a x e s ,  such  am ounts a s  w ould r e s u l t  from  ta x e s  l e v i e d  on th e  

P r o j e c t  by A iken C ounty, th e  s a i d  S ch o o l D i s t r i c t ,  and  th e

S '
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s a id  o th e r  p o l i t i c a l  u n i t s  w h e re in  th e  P r o je c t  i s  s i t u a t e ,  

i f  th e  P r o j e c t  w ere owned by th e  L e s s e e , b u 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  ta x  e x e m p tio n s , i f  a n y , w hich would 

be a f f o r d e d  to  th e  L essee  i f  i t  w ere th e  owner o f th e  P r o j e c t .

The L ease by w hich  A iken C ounty w i l l  l e a s e  th e  P r o je c t  

to  th e  L essee  w i l l  p ro v id e  t h a t  th e  L essee  s h a l l  p u rch a se  

th e  P r o j e c t  fo r  One D o lla r  ($ 1 .0 0 ) upon th e  paym ent in  f u l l

o f  th e  B onds.

When c o m p le te d , i t  i s  e s t im a te d  t h a t  th e  P r o je c t  w i l l  

p ro v id e  em ploym ent fo r  a p p ro x im a te ly  400 p e r s o n s .

The p ro c e e d in g s  a u th o r i z in g  th e  above d e s c r ib e d  Bonds 

p e rm it th e  i s s u a n c e  o f a d d i t i o n a l  bonds in  th e  amount of n o t  

e x c e e d in g  $ 2 ,5 0 0 ,0 0 0  on a p a r i t y  w ith  th e  above d e s c r ib e d  Bonds

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

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

t i o n  o f t h i s  N o t ic e , b u t  n o t  a f t e r w a r d s ,  c h a l le n g e  th e  v a l i d i t y  

o f th e  a c t io n  o f th e  S t a t e  Board in  a p p ro v in g  th e  u n d e rta k in g  

o f th e  C ounty Board by a c t io n  de novo i n s t i t u t e d  in  th e  C o u rt 

o f Common P le a s  f o r  A iken C oun ty .

THE STATE BUDGET AND CONTROL BOARD

By: P . C. SMITH, S e c re ta ry

PUBLICATION DATE:
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  th e  B oard o f  C om inissioners o f  

A iken C ounty ( th e  County B oard) d i d ,  p u r s u a n t  t o  A ct No.

103 o f  t h e  G e n e ra l A ssem bly o f  th e  S t a te  o f  S ou th  C a ro l in a  

f o r  th e  y e a r  1967 , as amended ( th e  A c t ) ,  p e t i t i o n  th e  S t a t e  

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

s e e k in g  th e  a p p ro v a l o f  th e  S t a t e  Board to  an u n d e r ta k in g  

by th e  C ounty Board p u r s u a n t  t o  th e  A ct; and

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

t i o n  by th e  C ounty Board o f  a p a r c e l  o f  la n d  c o n ta in in g  a p p ro x i­

m a te ly  65 a c r e s  o f  la n d  lo c a te d  in  A iken C o un ty , on w hich  

th e  C ounty Board w i l l  f in a n c e  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  

and e q u ip p in g  o f  new f a c i l i t i e s  f o r  th e  m a n u fa c tu re  o f  e l e c t r i c a l  

t h e r m o s ta t i c  c o n t r o l s  ( s a id  65 a c r e  t r a c t  o f  la n d ,  and th e  

b u i l d i n g s ,  m ach in e ry  and eq u ip m en t c o n s t i t u t i n g  th e  s a id  f a c i l i ­

t i e s  b e in g  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  P r o j e c t ) , and w hich  

P r o j e c t  w i l l  be l e a s e d  t o  Emerson E l e c t r i c  C o . , a M iss o u r i  

c o r p o r a t io n  ( th e  L e s s e e ) ; and

WHEREAS, th e  P r o j e c t  i s  t o  be le a s e d  t o  t h e  L essee  a t  

a r e n t a l  s u f f i c i e n t  t o  p ro v id e  f o r  th e  paym ent o f  th e  Bonds 

o f  A iken C ounty h e r e a f t e r  r e f e r r e d  t o ,  and c o s t s  and e x p e n se s  

r e s u l t i n g  from  th e  is s u a n c e  t h e r e o f ;  and

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

Board p ro p o s e s  t o  p ro v id e  f o r  an i s s u e  o f  $ 2 ,0 0 0 ,0 0 0  A iken 

County F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds p a y a b le  from  

th e  r e n t a l s  d e r iv e d  from  th e  L essee  and a d d i t i o n a l l y  s e c u re d  

by a T r u s t  In d e n tu re  be tw een  A iken County and N orth  C a ro l in a  

N a tio n a l  B ank, as T r u s te e ;  and

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET

AND CONTROL BOARD IN MEETING DULY ASSEMBLED:

1 . I t  h a s  been  found  and d e te rm in e d  by th e  S t a t e  Board
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(a) T h at t h e  s ta te m e n t  o f  f a c t s  s e t  f o r t h  in  th e  r e c i t a l s  

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

(b) T h at th e  County Board has f i l e d  a p ro p e r  p e t i t i o n  

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

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

o f  th e  L ease and th e  T ru s t  I n d e n tu r e  t o  be made by th e  C ounty 

Board and h as e s t a b l i s h e d  t h a t  th e  L essee  w i l l  pay a s  a d d i t i o n a l  

r e n t a l s ,  in  l i e u  o f  t a x e s ,  th e  sums p r e s c r ib e d  by S e c t io n

6 o f  th e  A c t.

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

m a te ly  400 p e rs o n s  and w i l l  be o f  b e n e f i t  to  A iken County

and a d jo in in g  a r e a s .

(d) T hat th e  P r o j e c t  i s  in te n d e d  t o  p rom ote  th e  p u rp o se s  

o f  t h e  A ct and i s  r e a s o n a b ly  a n t i c i p a t e d  t o  e f f e c t  such  r e s u l t s .

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

u n d e r ta k in g  o f  th e  County Board t o  a c q u ir e  th e  la n d  in c lu d e d  

in  th e  P r o j e c t ,  t o  f in a n c e  th e  c o n s t r u c t io n  th e re o n  o f  th e  

b u i ld in g s  and im provem ents and 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  

t h e r e i n  o f  t h e  m a n u fa c tu r in g  eq u ip m en t and m ach in e ry  in c lu d e d  

in  t h e  P r o j e c t ,  t o  l e a s e  t h e  P r o j e c t  t o  th e  L essee  and t o  

f in a n c e  th e  c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g  and e q u ip p in g

th e  P r o j e c t  th ro u g h  th e  i s s u a n c e  o f  $ 2 ,0 0 0 ,0 0 0  A iken C ounty 

F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds p a y a b le  from  th e  re v e n u e s  

to  be  d e r iv e d  from  th e  l e a s i n g  o f  th e  P r o j e c t  and a d d i t i o n a l l y  

s e c u re d  by th e  s a i d  T r u s t  I n d e n tu r e ,  a l l  p u r s u a n t  t o  t h e  A ct 

( in c lu d in g  c h an g e s  in  any d e t a i l s  o f  th e  s a id  f in a n c in g  as 

f i n a l l y  consum m ated w hich  do n o t  m a t e r i a l l y  a f f e c t  th e  s a id  

u n d e r t a k in g ) , be and th e  same i s  h e re b y  a p p ro v e d .

3. N o tic e  o f  th e  a c t io n  ta k e n  o f  th e  S t a t e  B oard in  

g iv in g  a p p ro v a l  t o  th e  u n d e r ta k in g  o f  A iken County above 

d e s c r ib e d  in  p a ra g ra p h  2 , s u p r a ,  s h a l l  be p u b l is h e d  in  THE 

STATE and in  THE AIKEN STANDARD, b o th  o f  w hich  a re  n ew spapers 

h a v in g  g e n e r a l  c i r c u l a t i o n  in  A iken C o u n ty .

4. T h a t n o t i c e  t o  be p u b l is h e d  s h a l l  be i n  form  s u b s ta n ­

t i a l l y  a s  s e t  f o r t h  a s  EXHIBIT "A" o f  t h i s  R e s o lu t io n .
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EXHIBIT "A"

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

SOUTH CAROLINA FOR THE YEAR 
1967, AS AMENDED

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

a P e t i t i o n  by th e  Board o f  C om m issioners o f  A iken C ounty ( th e  

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

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

S t a te  Board t o  t h e  fo l lo w in g  u n d e r ta k in g  ( in c lu d in g  ch an g es 

in  any d e t a i l s  o f  th e  s a id  f in a n c in g  a s  f i n a l l y  consum m ated 

w hich  do n o t  m a t e r i a l l y  a f f e c t  th e  s a i d  u n d e r t a k in g ) ,  v i z :

The a c q u i s i t i o n  by th e  County B oard  o f  a  p a r c e l  o f  

la n d  c o n ta in in g  a p p ro x im a te ly  65 a c r e s  in  A iken C ounty , on 

w hich  th e  C ounty  Board w i l l  c a u se  to  be  c o n s t r u c te d  and e q u ip p e d  

new f a c i l i t i e s  f o r  th e  m a n u fa c tu re  o f  e l e c t r i c a l  t h e r m o s ta t i c  

c o n t r o l s  ( s a id  65 a c r e  t r a c t  o f  la n d ,  and th e  b u i ld i n g s ,  m ach in e ry  

and eq u ip m en t c o n s t i t u t i n g  t h e  s a id  f a c i l i t i e s  b e in g  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  P r o j e c t ) .  To f in a n c e  th e  a c q u i s i t i o n ,  

c o n s t r u c t io n  and  e q u ip p in g  o f  th e  P r o j e c t ,  th e  County Board 

w i l l  i s s u e  $ 2 ,0 0 0 ,0 0 0  A iken County F i r s t  M ortgage I n d u s t r i a l  

Revenue Bonds ( th e  Bonds) p u r s u a n t  t o  Act No. 103 o f  th e  A cts 

o f  th e  S o u th  C a r o l in a  G e n e ra l A ssem bly f o r  th e  y e a r  1967, as 

am ended. The C ounty  Board w i l l  l e a s e  th e  P r o j e c t  t o  Emerson 

E l e c t r i c  C o . , a  M iss o u r i  c o r p o r a t io n  ( th e  L e s s e e ) , u n d e r a 

L ease  A greem ent and th e  Bonds o f  A iken C ounty w i l l  be p a y a b le  

s o l e ly  from  th e  r e n t a l s  to  be  p a id  t o  th e  County by th e  L e s s e e , 

w hich  h a s  i r r e v o c a b ly  c o v e n a n te d  and a g re e d  t o  pay when d u e , 

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

and th e  Bonds w i l l  be a d d i t i o n a l l y  s e c u re d  by a T r u s t  I n d e n tu r e  

w hich  w i l l  c o n s t i t u t e  a f o r e c l o s e a b l e  l i e n  upon th e  P r o j e c t .

In  a d d i t i o n  th e  L essee  h a s  a g re e d  to  pay  a s  a d d i t i o n a l  

r e n t a l s  to  A iken C o u n ty , th e  S choo l D i s t r i c t ,  and a l l  o th e r  

p o l i t i c a l  u n i t s  w h e re in  th e  P r o j e c t  i s  l o c a t e d ,  in  l i e u  o f  

t a x e s ,  su ch  am ounts a s  w ould r e s u l t  from  ta x e s  l e v ie d  on th e  

P r o j e c t  by A iken C o u n ty , th e  s a id  S ch o o l D i s t r i c t ,  and th e
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s a i d  o t h e r  p o l i t i c a l  u n i t s  w h e re in  th e  P r o je c t  i s  s i t u a t e ,  

i f  th e  P r o j e c t  w ere  owned by th e  L e s se e , b u t  w i th  a p p r o p r i a t e  

r e d u c t io n s  s i m i l a r  t o  th e  ta x  e x e m p tio n s , i f  a n y , w hich  w ould 

be a f f o r d e d  to  th e  L essee  i f  i t  w ere th e  owner o f  th e  P r o j e c t .

The L ease  by w hich  A iken C ounty w i l l  l e a s e  th e  P r o j e c t  

j t o  th e  L essee  w i l l  p ro v id e  t h a t  th e  L essee  s h a l l  p u rc h a s e  

th e  P r o j e c t  f o r  One D o l la r  ($ 1 .0 0 ) upon th e  paym ent i n  f u l l

o f  th e  B onds.

When c o m p le te d , i t  i s  e s t im a te d  t h a t  th e  P r o j e c t  w i l l  

p ro v id e  em ploym ent f o r  a p p ro x im a te ly  400 p e r s o n s .

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

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

o f  t h i s  N o t ic e ,  b u t  n o t  a f t e r w a r d s ,  c h a l le n g e  th e  v a l i d i t y  

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

! o f  th e  C ounty B oard  by a c t io n  de novo i n s t i t u t e d  i n  t h e  C o u rt 

o f  Common P le a s  f o r  A iken C ounty .

THE STATE BUDGET AND CONTROL BOARD

By: P . C. SMITH, S e c r e t a r y

PUBLICATION DATE:
11
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STATE OF SOUTH CAROLINA,

COUNTY OF RICHLAND.

I ,  P . C. SMITH, A u d ito r  o f th e  S t a t e  o f  S o u th  C a r o l in a ,  

and S e c r e ta r y  o f  th e  S t a t e  B udget and C o n tro l  B o a rd , DO HEREBY

CERTIFY:

T h a t t h e  s a i d  S t a t e  B udget and C o n tro l  B oard  i s  com posed 

o f  t h e  f o l lo w in g :

H is E x c e l le n c y ,  John  C. W est, G overno r o f  S o u th  
C a r o l in a  and C hairm an o f  th e  B oard ;

The H o n o ra b le  Grady L e s l i e  P a t t e r s o n ,  J r . ,  S t a t e  
T r e a s u r e r ;

The H o n o ra b le  John  Henry M i l l s ,  C o m p tro l le r  G e n e ra l 
o f  S o u th  C a r o l in a ;

The H o n o rab le  Rem bert C. D e n n is , C hairm an o f  th e  S e n a te  
F in a n c e  C om m ittee; and

The H o n o ra b le  R o b e rt Jam es A ycock, C hairm an o f  th e  
House Ways and Means C om m ittee .

T h a t due  n o t i c e  o f  m e e tin g  o f  s a i d  B o a rd , c a l l e d  t o  be 

h e ld  a t  th e  o f f i c e  o f  th e  S t a t e  A u d i to r ,  in  th e  Hampton O f f ic e

B u i ld in g ,  a t  C o lum b ia , S o u th  C a r o l in a ,  a t  ____ _________ . M. ,

C l > 1973, was g iv e n  to  a l l  members i n  w r i t i n g ,

and a t  l e a s t  f o u r  (4) days p r i o r  t o  s a i d  m e e tin g ;  t h a t  a l l  

members o f  s a i d  Board w ere p r e s e n t  a t  s a i d  m e e tin g ,  w i th  th e  

e x c e p t io n  o f :

&  a s  iC

T h at a t  s a id  m e e tin g , a R e s o lu t io n ,  o f  w h ich  th e  

a t t a c h e d  i s  a t r u e ,  c o r r e c t  and v e rb a t im  c o p y , was in tr o d u c e d  

by X it 7£ £  t who moved i t s  a d o p t io n ;  s a i d  m o tio n  was

se co n d e d  by /vr £ u 5________ * and  upon v o te  b e in g  ta k e n

and re c o rd e d  i t  a p p e a re d  t h a t  th e  f o l lo w in g  v o te s  w ere  c a s t :

86
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FOR MOTION AGAINST MOTION

&

T hat Chairm an th e re u p o n  d e l iv e r e d  th e  R e s o lu t io n  

u n an im ously  a d o p te d , and th e  o r i g i n a l  t h e r e o f  h a s  been  d u ly  

e n te r e d  in  th e  p e rm an en t r e c o r d s  o f  m in u te s  o f  s a i d  B o a rd , in  

my c u s to d y  as  i t s  S e c r e t a r y .

S e c r e ta r y

jLc  c t v 1973.
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The P e t i t i o n  o f  th e  County C o u n c il o f G r e e n v i l le  

C ounty  ( th e  County B o a rd ) , p u r s u a n t  to  A ct No. 103 o f  th e  

A cts o f  th e  G e n e ra l A ssem bly o f  th e  S ta te  o f  S ou th  C a ro l in a  

f o r  th e  y e a r  1967, a s  am ended, r e s p e c t f u l l y  show s:

1. The County Board i s  th e  g o v e rn in g  body o f  G r e e n v i l le  

C ounty  as c o n s t i t u t e d  by A ct No. 573 o f  th e  1967 A c ts  and 

J o i n t  R e s o lu tio n s  o f  th e  S ou th  C a r o l in a  G e n e ra l A ssem bly , a s  

am ended, and as  such  i t  i s  th e  "County Board" r e f e r r e d  to  in  

A ct No. 103 o f  th e  S ou th  C a r o l in a  G en era l Assembly e n a c te d  a t

i t s  1967 S e s s io n ,  as amended ( th e  A c t ) .

2. The A ct a u th o r i z e s  and empowers th e  C ounty Board 

i f  i t  s h a l l  comply w ith  th e  p r o v is io n s  s e t  f o r t h  in  th e  A c t, 

to  a c q u i r e  la n d ,  b u i ld i n g s ,  equ ipm en t and m ach inery  and o th e r  

im provem ents deemed n e c e s s a r y ,  s u i t a b l e  and u s e f u l  by any 

m a n u fa c tu r in g  o r  p r o c e s s in g  e n t e r p r i s e ;  to  le a s e  th e  sam e;

and to  f in a n c e  th e  a c q u i s i t i o n  o f  th e  same th ro u g h  th e  is s u a n c e  

o f  bonds p a y a b le  from  and s e c u re d  by a p led g e  o f  th e  re v e n u e s  

to  be d e r iv e d  from  th e  l e a s in g  o f  such la n d ,  b u i ld i n g s ,  eq u ip m en t 

and m ach in ery  and o th e r  im provem en ts .

3. The C ounty Board has a g re e d  w ith  Conn O rgan C o rp o ra ­

t i o n ,  an In d ia n a  c o r p o r a t io n  ( th e  L e s s e e ) ,  t h a t  th e  County 

Board w i l l  u n d e r ta k e  to  f in a n c e  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  

and e q u ip p in g  o f  a p l a n t  f o r  th e  m a n u fa c tu re  o f  m u s ic a l i n s t r u ­

m ents to  be lo c a te d  i n  G r e e n v i l le  County by th e  L e sse e  th ro u g h  

th e  i s s u a n c e  o f  I n d u s t r i a l  Revenue Bonds p u r s u a n t  to  th e  A c t.
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In  th i s  c o n n e c t io n  th e  C ounty Board h a s  a g re e d  to  a c c e p t  a 

conveyance o f  a 16 a c re  p a r c e l  o f  la n d  on w hich  th e  f a c i l i t i e s  

w i l l  be lo c a te d  ( s a id  la n d  and th e  b u i ld i n g s ,  m ach inery  and 

equipm ent c o n s t i t u t i n g  th e  s a id  f a c i l i t i e s  b e in g  h e r e i n a f t e r  

r e f e r r e d  to  a s  th e  P r o j e c t ) , and th e  C ounty Board has a g re e d  

to  i s s u e  One M il l io n  Four Hundred F i f t y  Thousand D o l la r s  

($ 1 ,4 5 0 ,0 0 0 ) G r e e n v i l le  County F i r s t  M ortgage I n d u s t r i a l  

Revenue B onds, S e r ie s  1973 (Conn O rgan C o rp o ra t io n  -  L essee ) 

p u rs u a n t  to  th e  A ct in  o r d e r  to  f in a n c e  th e  a c q u i s i t i o n ,  con­

s t r u c t i o n  and e q u ip p in g  o f  th e  P r o j e c t  w h ich , when c o m p le te d , 

w i l l  c o n s t i t u t e  a new m a n u fa c tu r in g  f a c i l i t y .

4 . The County Board i s  a d v is e d  by th e  L e sse e  t h a t

th e  c o s t  o f  a c q u i r in g  th e  s a id  l a n d ,  in c lu d in g  la n d  im provem ents 

i s  a p p ro x im a te ly  $ 1 1 2 ,0 0 0 , th e  c o s t  o f  c o n s t r u c t in g  th e  s a id  

b u i ld in g s ,  i s  a p p ro x im a te ly  $ 6 7 5 ,0 0 0 , and th e  c o s t  o f  a c q u i r in g  

and i n s t a l l i n g  th e  n e c e s s a ry  m ach in e ry  and e q u ip m e n t, i s  a p p ro x i 

m ate ly  $ 2 2 0 ,0 0 0 , and th e  f in a n c in g  and m is c e lla n e o u s  c o s t s  a re  

a p p ro x im a te ly  $200 ,000  and t h a t ,  t h e r e f o r e ,  i n  o rd e r  to  f in a n c e  

th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and e q u ip p in g  o f  th e  P r o j e c t ,  

in c lu d in g  th e  c o s t s  and c h a rg e s  i n c i d e n t  to  th e  i s s u a n c e  and 

s a l e  o f th e  bonds h e r e i n a f t e r  d e s c r ib e d ,  i t  w i l l  be n e c e s s a ry  

t h a t  th e  C ounty  Board i s s u e  One M i l l io n  Four Hundred F i f t y  

Thousand D o l l a r s  ($ 1 ,4 5 0 ,0 0 0 )  G r e e n v i l le  C ounty F i r s t  M ortgage 

I n d u s t r i a l  Revenue B onds, S e r ie s  1973 (Conn O rgan C o rp o ra t io n  - 

L essee) ( th e  B o n d s) .

5. When th e  P r o j e c t  i s  c o m p le te , i t  w i l l  employ a p p ro x i­

m ate ly  200 p e r s o n s .

6. F o r th e  r e a s o n s  above s e t  f o r t h  and h e r e a f t e r  d i s ­

c lo s e d ,  th e  C ounty Board has fo u n d :

(a) The p ro p o sed  P r o j e c t  w i l l  s u b s e rv e  th e  p u rp o se s  o f

th e  Ac t .
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(b) By re a s o n  o f  u n d e r ta k in g  th e  P r o j e c t  no p e c u n ia ry  

l i a b i l i t y  w i l l  r e s u l t  to  th e  County n o r w i l l  t h e r e  be a c h a rg e  

a g a i n s t  i t s  g e n e ra l  c r e d i t  o r  ta x in g  pow er.

(c) The p ro p o se d  L ease betw een  th e  C ounty Board and 

th e  L essee  w i l l  u n c o n d i t io n a l ly  o b l ig a t e  th e  L e s se e  to  pay 

r e n t  i n  an amount a d e q u a te  to  p ro v id e  f o r  th e  p r i n c i p a l  and 

i n t e r e s t  paym ents on th e  Bonds which m a tu re  and b e a r  i n t e r e s t  

a l l  a t  th e  r a t e  o f  7-1/2%  as fo l lo w s :

O c to b er 1 S in k in g  Fund O c to b e r 1 S in k in g  Fund
»f th e  Year Amount o f  th e  Year Amount

1975 $ 25,000 1987 $ 55 ,000
1976 25,000 1988 60 ,000
1977 25,000 1989 65 ,000
1978 30,000 1990 65 ,000
1979 30,000 1991 75 ,000
1980 35,000 1992 80 ,000
1981 35,000 1993 85 ,000
1982 40 ,000 1994 95 ,000
1983 40 ,000 1995 95 ,0 0 0
1984 45 ,000 1996 110 ,000
1985 45,000 1997 110 ,000
1986 55,000

(d) M acm illan , In c .  th e p a r e n t  c o r p o r a t io n o f L essee

i l l ,  by way o f a L ease  G u aran ty A greem en t, g u a ra n te e a l l  o f

th e  o b l ig a t io n s  o f th e  L essee  under th e  L ease  A greem ent.

(e) The term s o f  th e  L ease w i l l  r e q u i r e  th e  L essee  

t o  c a r r y  p ro p e r  in s u r a n c e  and to  pay a l l  c o s t s  o f  m a in ta in in g  

th e  P r o j e c t  in  good r e p a i r .

7. P u rs u a n t  to  S e c t io n  14 o f  th e  A c t, th e  County Board 

s e t s  f o r th  th e  fo l lo w in g  in fo rm a tio n :

(a) The P r o j e c t  to  be u n d e rta k e n  c o n s i s t s  o f  la n d ,  

b u i ld i n g s ,  e q u ip m en t, m ach in e ry  and o th e r  im provem ents w hich 

w i l l  be  n e c e s sa ry  f o r ,  and p a r t  o f ,  a p l a n t  f o r  th e  m a n u fa c tu re

o f  m u s ica l in s t r u m e n ts .

(b) The P r o j e c t  w i l l  p ro v id e  c o n s id e r a b le  em ploym ent 

d u r in g  th e  p e r io d  o f  i t s  c o n s t r u c t io n  and when c o m p le ted  w i l l  

p ro v id e  perm anen t em ploym ent f o r  a p p ro x im a te ly  200 p e r s o n s .
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I t  i s ,  t h e r e f o r e ,  b e l ie v e d  t h a t  th e  P r o j e c t  w i l l  have an 

e x tre m e ly  b e n e f i c i a l  e f f e c t  upon th e  economy o f  th e  County 

and a re a s  a d ja c e n t  t h e r e t o .

(c) The c o s t  o f  th e  P r o j e c t  i s  a p p ro x im a te ly  One 

M i l l io n  Four Hundred F i f t y  Thousand D o l la r s  ($ 1 ,4 5 0 ,0 0 0 ) ,  

in c lu d in g  c o n s t r u c t io n  c o s t ,  c o s t  o f  la n d ,  equ ipm en t and 

m a c h in e ry , f in a n c in g  c o s t s  and a l l  o th e r  ex p en se s  to  be

in c u r r e d  in  c o n n e c tio n  th e r e w i th .

8. The p ro p o se d  L ease  w i l l  p r o v id e ,  among o th e r  th in g s ,  

th e  fo l lo w in g :

(a) To f in a n c e  th e  c o s t  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  

and e q u ip p in g  o f  th e  P r o j e c t ,  th e  C ounty w i l l  i s s u e  $ 1 ,4 5 0 ,0 0 0  

o f  G r e e n v i l le  C ounty F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds, 

S e r i e s  1973 (Conn O rgan C o rp o ra t io n  -  L e s s e e ) . A ll  Bonds w i l l  

be s e c u re d  by a p le d g e  o f  th e  r e n t s  to  be p a id ' by th e  L essee  

and w i l l  be f u r t h e r  s e c u re d  by a T r u s t  I n d e n tu r e ,  as  a u th o r iz e d  

by S e c t io n  5 o f  th e  A c t, to  The S ou th  C a ro lin a  N a tio n a l  Bank,

a s  T r u s te e ,  and th e  o b l ig a t io n s  o f  th e  L essee  under th e  s a id  

l e a s e  w i l l  be u n c o n d i t io n a l ly  g u a ra n te e d  by th e  G u a ra n to r .

(b) The p ro c e e d s  d e r iv e d  from th e  s a le  o f  th e  Bonds 

w i l l  be d e p o s i te d  w ith  th e  T r u s te e  and w i l l  be w ithd raw n  on 

r e q u i s i t i o n  o f th e  L e sse e  and th e  County and a p p l ie d  s o le ly  

f o r  th e  paym ent o f  c o s t s  i n c i d e n t  to  th e  a c q u i s i t i o n ,  c o n s t r u c ­

t i o n  and e q u ip p in g  o f  th e  P r o j e c t ,  and th e  is s u a n c e  o f  th e

B onds.

(c) The L ease w i l l  c o n ta in  a s p e c i f i c  p r o v is io n  by 

w hich  th e  L e sse e  w i l l  u n c o n d i t io n a l ly  a g re e  to  make paym ents 

to  G r e e n v i l le  C o u n ty , to  any S choo l D i s t r i c t  i n  G r e e n v i l le  

C o u n ty , and to  a l l  o th e r  p o l i t i c a l  u n i t s  in  w hich th e  P r o je c t  

i s  s i t u a t e d ,  in  l i e u  o f  t a x e s ,  in  such  am ounts as would r e s u l t  

from  ta x e s  le v ie d  on th e  P r o j e c t  by G r e e n v i l le  C oun ty , by
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any such  School D i s t r i c t ,  and by s a id  p o l i t i c a l  u n i t s  i f  the  

P r o j e c t  w ere owned by th e  L e s s e e , b u t  w ith  a p p r o p r i a te  re d u c ­

t io n s  s i m i l a r  to  th e  ta x  r e d u c t io n s ,  i f  an y , w hich w ould be 

a f f o r d e d  th e  L essee  w ere i t  th e  owner o f th e  P r o j e c t .

(d) The L ease  c o n ta in s  no p r o v is io n  im posing  any 

p e c u n ia ry  l i a b i l i t y  upon th e  C ounty o r  w hich would c r e a t e  a 

c h a rg e  upon i t s  g e n e r a l  c r e d i t  o r  ta x in g  pow er.

(e) The G u a ra n to r  w i l l  e n te r  i n t o  an A greem ent ( th e  

L ease G u aran ty  A greem ent) w ith  th e  C ounty w hich  w i l l  be 

a t t a c h e d  to  th e  s a id  L ease and p u r s u a n t  to  w hich  th e  G u a ra n to r  

w i l l  u n c o n d i t io n a l ly  g u a ra n te e  th e  p e rfo rm an c e  o f  a l l  o f  th e  

o b l ig a t io n s  o f  th e  L essee  u n d er th e  s a id  L e a se , in c lu d in g  the  

paym ent o f  a l l  r e n t a l s  and o th e r  am ounts to  become d u e .

9. The p ro p o sed  T r u s t  In d e n tu re  i s  in  c o n v e n t io n a l  

form and c o n s t i t u t e s  a f o r e c lo s e a b le  m ortgage  upon th e  P r o j e c t .  

In c lu d e d  in  th e  g r a n t in g  c la u s e  o f  th e  m o rtg ag e  w i l l  b e :

(a) A ll r e a l  p r o p e r ty ,  eq u ip m en t and m ach inery  and 

i n t e r e s t s  t h e r e i n ,  a c q u ire d  o r  to  be a c q u ire d  f o r  the  P r o j e c t .

(b) The r i g h t ,  t i t l e  and i n t e r e s t  o f th e  C ounty in  

th e  L ease  and in  th e  L ease G u aran ty  A greem ent.

(c) A ll  r e n t a l s  and re v e n u e s  d e r iv e d  by th e  County 

under th e  L ease  and L ease G u aran ty  A greem ent e x c e p t  th o s e  

paym ents to  be made in  l i e u  o f  ta x e s  by way o f  in d e m n if ic a t io n  

o r  a t to r n e y s  f e e s .

The I n d e n tu re  makes p r o v is io n  f o r  th e  i s s u a n c e  o f  

One M il l io n  Four Hundred F i f t y  Thousand D o l la r s  ($ 1 ,4 5 0 ,0 0 0 ) 

o f  Bonds to  be s e c u re d  th e r e u n d e r .  I t  p ro v id e s  f o r  th e  

paym ent and re d e m p tio n  o f  th e  B onds, th e  e s ta b l i s h m e n t  o f  

a Bond Fund in to  w hich th e  p ro c e e d s  o f  th e  r e n t s  p a y a b le  by 

th e  L e sse e  a re  p la c e d ,  and th e  u se  o f s a id  fund  f o r  th e  paym ent 

o f th e  Bonds. I t  im poses upon th e  L essee  th e  o b l i g a t i o n  to  

p ay , in  a d d i t i o n  to  th e  moneys r e q u i r e d  f o r  th e  paym ent o f  the

92



6

p r i n c i p a l  and i n t e r e s t  o f th e  B onds, a l l  o th e r  c o s t s  and 

ex p en ses  r e s u l t i n g  from  th e  e x e c u tio n  and d e l iv e r y  o f  th e  

in d e n tu r e  and th e  i s s u a n c e  o f  th e  Bonds p u r s u a n t  t h e r e t o .

10. The p ro p o se d  L e a se , L ease  G u aran ty  A greem ent, 

and T r u s t  In d e n tu re  a r e  e n c lo s e d  in  d r a f t  form . W hile

changes w i l l  be made i n  th e  e n c lo s e d  fo rm s, i t  i s  n o t  ex ­

p e c te d  t h a t  th e r e  w i l l  be any ch an g es w hich w i l l  s u b s t a n t i a l l y  

a f f e c t  th e  u n d e r ta k in g  as now o u t l i n e d  t h e r e i n .

11. The County Board p ro p o se s  to  e l e c t  to  have th e  

p r o v is io n s  o f  S e c t io n  1 0 3 ( c ) ( 6 ) (D) o f  th e  I n t e r n a l  Revenue 

Code o f  1954 a p p ly  to  th e  Bonds so  t h a t  i n t e r e s t  th e re o n  w i l l  

n o t be s u b je c t  to  F e d e ra l  Income T ax es .

Upon th e  b a s i s  o f  th e  f o r e g o in g ,  th e  County Board 

r e s p e c t f u l l y  p r a y s :

T h a t th e  S t a t e  B udget and C o n tro l  Board a c c e p t  th e  

f i l i n g  o f  th e  P e t i t i o n  p r e s e n te d  h e re w ith  and t h a t  i t  d o , 

t h e r e a f t e r ,  and as soon  as p r a c t i c a b l e ,  make i t s  in d e p e n d e n t 

i n v e s t i g a t i o n  o f  th e  P r o j e c t  and th e  term s and p r o v is io n s  

o f  th e  L ease  and th e  T r u s t  I n d e n tu r e ,  a s  i t  deems a d v is a b le ,  

and t h a t  t h e r e a f t e r ,  th e  s a id  S t a t e  Board make a f in d in g  t h a t  

tn e  p ro p o se d  P r o j e c t  w i l l  prom ote th e  p u rp o se  o f  th e  A ct and 

t h a t  i t  i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such r e s u l t ,  and 

on th e  b a s i s  o f  such  f i n d in g ,  t h a t  i t  does app rove  th e  P r o j e c t  

and g iv e  p u b l is h e d  n o t ic e  o f  i t s  a p p ro v a l  in  th e  m anner s e t

f o r t h  in  S e c t io n  14 o f  th e  A c t.

__________________________ , 1973.

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

GREENVXLLE COUNTY, SOUTH CAROLINA
C L 6 Q

County C o u n c il o f
By

C h a in
G re e n v y lle  County

(SEAL)

A tte s  t :

S e c r e t a r y ,  C ounty C o u n c il 
G r e e n v i l le  C ounty

o f
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S I N K L E R  G I B B S  S I M O N S  & O U E R A R D

A T T O R N E Y S  & C O U N S E L L O R S  AT LAW
P R O F E S S I O N A L  A S S O C I A T I O N

te lep h o n e  7 t z - 3 3 e e  

A R E A  C O D E  0 0 3

H U G E R  S IN K L E R  
C H A R L E S  H G IB B S  

A L B E R T  S IM O N S ,  J R  
T H E O D O R E  B O U E R A R D

O D A N A  S IN K L E R
T H O M A S  a  B U IS T

R U T H  W IL L IA M S

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

C H A R L E S T O N ,  3 .  C .  2  9 4 0 2

P O S T  O F F IC E  BO X 3 4 0

t h o m a s  a h u t c h e s o n  O c to b er 8, 1973
R O B E R T  H . H O O D  

C H A R L E S  F. A IL S T O C M  
M W IL L IA M  T O U N O B t O O O ,  U R
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Macmillan. Inc. Annual Report 1972

(dollars in thousands except per share statistics)

1972 1971 1972

Increase (Decrease) 
Amount Percent

Sales and revenues $393,893 $386,611 $ 7,282 2
Profit from operations 31,976 23,887 8,089 34
Less: Interest on notes and debentures 4,441 5,875 (1,434) (24)
Profit before other expenses (income)— net and income taxes 27,535 18,012 9,523 53
Other expenses (income)—net 214 (553) 767
Income before income taxes 27,321 18,565 8,756 47
Income taxes 12,431 8,216 4,215 51
Net income 14,890 10,349 4,541 44
Earnings per common share 1.00 .68* .32 47
Working capital
Current ratio

141,469
2.4:1

151,124
2.5:1

(9,655) (6)

Notes and debentures 63,963 76.847 (12.884) (17)
Shareholders’ equity 233,624 228,537 5,087 2
Equity per share of common stock
Dividends per common share
Preferred dividends paid ($1.20 and $2.50 series)
Number of common shares outstanding at year end

16.10
4% stock

473t
13,788,080

14.85*
4% stock

473t
14.042,781

1.25 8

Adjusted for the 4% stock dividend distribution in 1972 tEntire dividend requirement

97



To our shareholders:

We are pleased to report another year of substantial prog­
ress. Net income for 1972 rose 44 percent to $14.9 million, 
surpassing the dollar and percentage gain recorded in 1971. 
Earnings per share for 1972 increased 47 percent to $ 1.00, 
as compared vs ith 68 cents in 1971.

Profit from operations showed a significant upturn, increas­
ing to $32.0 million, a gam of 34 percent over the 1971 
level of $23.9 million. Sales rose modestly to $393.9 million 
in 1972 from S386.6 million the previous year.

The year represented a significant milestone for the corpora­
tion: $370.0 million, or 94 percent of our sales and virtually 
all of our income in 1972, were derived from businesses we 
entered during the past dozen years. The changes in the 
nature and relative proportions of our operations contrib­
uted to a stronger balance sheet as well as an improved 
income statement.

t'iih ii ■!, mi mini!! With sales of $ 188.0 million in 
1972, contributing over half our corporate income, publish­
ing and printing continued to represent our major business 
activity.

Publishing of all kinds, exclusive of home reference mate­
rials, recorded a modest sales gain to $108.2 million. Our 
general (trade) book division had a strong year. Jonathan 
LIVINGSTON SEAGULL, an allegory for adults, headed most 
best seller lists. Sales of textbooks and related instructional 
materials approximated $67 million, about the same 
as in 1971.

Our growth in specialty publishing continued. A new series 
of Berlitz travel publications and our forthcoming English 
translation of the 30-volume great soviet encyclopedia. 
two publishing ventures inaugurated in 1972, promise 
significant commercial success in the future.

Standard Rate and Data Service, our business services d iv i­
sion. improved in sales and profits.

Sales of home reference materials declined to $24.2 million 
from $32.2 million in 1971. The division was profitable 
and has shown signs of improved performance in 1973.

Printing volume from the rotogravure plants of Alco- 
Gravure and the music printing facilities of G. Schirmer 
reached record levels, accounting for $55.6 million in sales. 
Margins at Alco-Gravure rebounded sharply from the de­
pressed levels of 1970 and 1971; the absence of start-up 
expenses at the Hoboken plant and an improved mix and 
level of advertising volume were significant factors in the 
gain. Commercial printing continued to represent an in­
creased percentage of sales.

•tn- ii hi ; ii i Instruction volume grew from
$74.0 million to a new high of $75.2 million, in all likeli­
hood making us the largest proprietary school organization 
in the world Income also achieved record levels despite 
accelerated expenditures on new programs and facilities.

Our home study schools, principally La Salle Extension 
University in the US. and Crowell Collier and Macmillan 
Schools Ltd., in Britain recorded volume of $47.8 million, 
a slight reduction from 1971 sales but profits were nuxiestly 
higher. This principally reflected an emphasis on higher 
quality, though lower volume, business.

Classroom instruction rose in volume to $27.4 million. 
Berlitz and Katharine Gibbs, names long synonymous with 
their respective fields of language and secretarial training, 
continued to expand their operating bases. Berlitz finished 
1972 with the largest number of company-owned schools 
and the most diversified base in its history. Over a dozen 
new schools are planned for the current year. Curriculum

n  ■
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expansion has placed Gibbs in the forefront of management 
training for women. Construction should begin soon on a 
sixth Gibbs sch<M)l, our first in Connecticut.

Organ* set pact for musical instrument division Musical 
instrument sales rose over 14 percent to $44.0 million. 
Electronic organs continued to outpace overall divisional 
growth A three-year program to restructure band instru­
ment production was completed and operating margins 
showed improvement toward year-end.

I>i i These businesses accounted tor $77.3 million
in volume. This slight reduction from 1971 levels reflected 
the discontinuance of certain marginal product lines and 
the elimination of unprofitable sales Our retail stores had 
a successful year. Brentano's, Gump’s, Roten Galleries,
G. Schirmer in the United States, and Claude G ill in 
London achieved combined sales of $28.9 million, a 
7.4 percent increase over 1971.

Our book clubs and film divisions completed their most 
successful year, showing record profits on sales of $21.5 
million We continue to expand our audiovisual activities, 
adding significantly to our film catalogs. T wo new specialized 
txx>k clubs were introduced in 1973, bringing our total to 14.

f h s i -  Sales abroad rose 7.8 percent to $64.6
million. This amounted to 16.4 percent of our total volume 
in 1972 as compared with 15.5 percent in 1971. Profits im­
proved over 1971. Net income from overseas branches and 
subsidiaries reached $4.4 million, an increase of $.5 million.

H itone m.. i .(» The company continued to strengthen 
its financial position Notes and debentures at 1972 year-end 
were reduced 16.8 percent to $64.0 million from $76.8 mil­

lion the previous year. During the year we instituted new 
domestic credit agreements permitting borrowings of up to 
$40.0 million at the prime interest rate for the first two 
years of the three-year agreements. These replaced previous 
agreements for borrowings of up to $90.0 million w hich 
were in effect at 1971 year-end

Accounts receivable-net were reduced by $8.6 million to 
$140.2 million. Installment accounts represented just under 
half of total receivables, the smallest proportion in 
over a decade.

S' » ph Ii During 1972, 816,412 shares of common 
stock were purchased for the corporate treasury at prices 
averaging $11.43 In January 1973. an additional 1.2 
million shares were purchased at $13.00 a share under 
terms of a tender offer. The company’s equity per common 
share at the end of 1972 was $16.10. Purchases were 
financed by cash generated internally and existing credit 
agreements. The number of outstanding shares as of January 
31, 1973 was 12,588,080. This compared with 14,604,492 
as of December 31, 1971 (adjusted for the 4 percent stock 
dividend paid in 1972). a reduction of 13.8 percent.

, • h On March 13, 1973, a cash dividend of
five cents per share was declared payable April 23, 1973 to 
common shareholders of record at the close of business on 
March 30, 1973 The Board of Directors indicated its 
present intention to declare regular quarterly cash dividends 
during 1973 at the annual rate of twenty cents per common 
share. The company last paid a cash dividend in 1952.
From 1959 through 1972. it had paid an annual stock 
dividend of four percent.
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This report is the first under the name 
of Macmillan. Inc. Our new corporate title became effective 
the first of the year. Although shorter, this new designation 
represents not so much a change as an affirmation, giving 
appropriate emphasis to the educational thrust of our busi­
ness and the future of publishing in which Macmillan has 
long been prominent.

As we start this new era. it seems appropriate to review our 
corporate philosophy. We regard education as a way of life. 
We believe that in today’s world, as well as in the future, 
continuing lifetime education is both an economic necessity 
and a social imperative. Our orientation is humanistic; we 
consider the student and the student’s requirements to be at 
the center of the educational process. Our definition of 
education is broad; it takes into account not only the de­
mands of formal academic instruction, but also the training 
and retraining of adults in a constantly changing economic 
milieu; people’s need to learn to cope w ith accelerating 
change; and. no less important, their need to find relief from 
the tension and boredom of an increasingly mechanized 
society.

Our overall corporate goal is to provide the products and 
services required to fill the broadest possible range of edu­
cational needs throughout the world. Our operations are 
geared to perceiving and anticipating the needs of our 
educational markets, which include individuals as well as 
institutions, industry and government as well as academi­
cians and other professionals The company is organized to 
make our products and services easily available to our cus­
tomers. Our sales organizations include specialists in schtiol, 
library, and other institutional marketing, and wholesale 
forces w hich sell to jobbers and dealers. W'e operate our 
own retail stores, sell directly to the consumer at home, 
and by mail.

W'e regard ourselves as specialists in the production, organ­
ization. and distribution of ideas, information, and instruc­
tion. without limitation to any particular media. In an 
industry whose main constancy is change, we prize the 
flexibility which has enabled us to survive and prosper in 
a business field which never stands still.

W'e believe we have been successful in 
achieving a product, services, and market balance which 
places us firmly in the mainstream of cultural and educa­
tional endeavors, deriving substantial commercial support 
from indiv idual consumers and business customers. To the 
extent that government financial support affects our sales to 
institutional customers, it is overw helmingly at state and 
local levels.

Our marketing capability and financial resources far exceed 
our outlook of a dozen years ago. In the early sixties we 
contemplated what seemed to be a promising domestic 
market. Today our business is worldwide, existing wherever 
there are people of any age who want to be instructed, 
informed, and entertained. The opening up of international 
markets for instructional materials, home study, and other 
instruction services represents a major and virtually un­
tapped opportunity.

The needs for new products and services within our area of 
competence are growing and consistent. Our present busi­
ness mix is substantially the result of conscious planning.
We believe we are among the best prepared companies to 
answer the educational challenges of the future. In so doing 
we will be serving the interests of society, the intellectual 
and artistic community, and our shareholders.

C_-.

Chairman
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Ten-year summary of sales and income

Year ended December 31 1963 1964 1965*
(dollars in thousands except per share statistics)

Sales and revenues $108 900 $122,100 $169,900
Profit from operations 11.500 15.400 22,500
Less: Interest on notes and debentures 1,900 1,300 1,300
Profit before other expenses (income)—net and income taxes 9,600 14,100 21,200
Other expenses (income)— net 400 200 800
Income before income taxes 9.200 13,900 20,400
Income taxes 4,700 6,700 9.800
Income from continuing operations 4,500 7,200 10,600
Loss from discontinued operations
Income before extraordinary items 4,500 7,200 10,600
Extraordinary items, net of applicable income taxes
Net income 4,500 7,200 10,600
Earnings per common share and common equivalent sharef

Income from continuing operations 43** .65** 83
Loss from discontinued operations
Income before extraordinary items 43** 65** 83
Extraordinary items, net of applicable income taxes
Net income .43** .65** 83

•Gives effect retroactively to the acquisitions in 1967, 1968. and 1969, accounted for as poolings of interests 
“ Gives effect to the 1964 debenture conversion Related interest expense, less applicable income taxes, has been 

eliminated
fAdjusted for 4% stock dividends in each of the years 1963 through 1972 and for the 2 for 1 stock split in 1968

Operating results by lines of business

Sales and revenues

Year ended December 31 1968 1969* 1970 1971 1972
(dollars in thousands)

Amount
% of 
total Amount

% of 
total Amount

% of 
total Amount

% of
total Amount

% of 
total

Publishing and printing $160,700 53.9 $200,800 51.4 $198,200 49.5 $186,500 48.2 $188,000 47.7
Instruction 57,900 19.4 67.900 17.4 70,800 17.7 74,000 19.1 75.200 19.1
Distribution 43 400 14.6 78.900 20.2 86,500 21.6 78,500 20.3 77,300 19.6
Musical instruments 26.800 9.0 31,100 8.0 33,200 8.3 38,400 10.0 44,000 11.2
Other activities 9,600 3.2 12,100 3.1 12,100 3.0 12,300 3.2 12.400 3.1
Intercompany sales (500) (0.1) (500) (0 1) (500) (0.1) (3.100) (0.8) (3,000) (0.7)
Total $297,900 100.0 $390,300 100.0 $400,300 100.0 $386,600 100.0 $393,900 100.0

‘ Gives effect retroactively to the acquisitions in 1968 and 1969 accounted for as poolings of interests
For the purpose of the above table, common charges were allocated in accordance with the following 

1) Corporate general and administrative expenses on the basis of sales and revenues
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1966* 1967* 1968 1969’ 1970 1971 1972

$196,700 $219,900 $297,900 $390,300 $400,300 $386,600 $393,900
26,000 23,500 33,500 42,800 23.000 23,900 32,000

1,700 1,500 2,100 4,700 8,300 5,900 4,500
24,300 22,000 31.400 38,100 14,700 18,000 27,500

500 (500) (1.700) (300) 500 (500) 200
23,800 22.500 33,100 38,400 14,200 18,500 27,300
11.200 10,400 16,600 19,400 6,400 8,200 12,400
12.600 12.100 16.500 19.000 7,800 10,300 14.900

(200) (400) (900) (900)
12.400 11,700 15.600 18,100 7,800 10,300 14.900
7.000 4,200 14,000 (1.200)

19,400 15,900 29,600 16,900 7.800 10,300 14.900

.99 .90 1.14 1.25 .50 .68 1.00
(01) (.03) (06) (06)
.98 .87 1.08 1.19 .50 68 1.00
.56 .32 .99 (08)

1.54 1.19 2.07 1.11 .50 .68 1.00

Income from continuing operations

Year ended December 31 1968 1969* 1970 1971 1972
(dollars in thousands)

Amount
% of 
total Amount

% of 
total Amount

% of 
total Amount

% of 
total Amount

% of 
total

Publishing and printing $11,200 67.9 $11,200 58.9 $ 5,900 75.6 $ 4,800 466 $ 7.900 53.0
Instruction 3,800 23.0 5,600 29.5 4,100 52.6 5,100 49.5 5,600 37.6
Distribution 800 4.9 1,500 7.9 (2,200) (282) 200 1.9 700 4.7
Musical instruments — — 700 3,7 200 2.6 100 1.0 500 3.4
Other activities 700 4.2 — — (200) (2.6) 100 1.0 200 1.3
Intercompany sales
Total $16,500 100.0 $19,000 100.0 $ 7.800 100.0 $10,300 100.0 $14,900 100.0

2) Corporate interest on the basis of net borrowings from the parent company and
3) United States and foreign income taxes on the basis of the effective consolidated tax rate
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Consolidated Balance Sheet December 31,1972 and 1971

Macmillan, Inc. and Consolidated Subsidiaries

ASSETS 1972 1971

Current assets
Cash $ 15,721,000 $ 16,507,000

Accounts receivable, including installment contracts (Note 2)
(less reserves, 1972—$23,423,000; 1971—$26,654,000) 140.219.000 148,854,000

Inventories (Note 3) 74.929,000 75,376,000

Prepaid expenses and miscellaneous 12,144,000 9,845,000

Total current assets 243,013.000 250.582.000

Published works
Editorial and related expenditures unamortized balance
Advances to authors
Total published works

16.617.000
3.068.000

19.685.000

17,638.000
2,102,000

19,740,000

Unpublished works
Editorial and related expenditures
Advances to authors
Total unpublished works

4.648.000
4,568,000
9,216.000

3,385.000
4,754.000
8.139.000

Property at cost, less accumulated depreciation and amortization (Note 4) 57,258.000 58.710,000

Investments in securities, principally at cost 2,299,000 2.187,000

Cost of businesses acquired in excess of value assigned to net tangible assets 66.825,000 66.666.000

Other assets 3,529.000 4,006.000

Total $401,825,000 $410,030,000

See notes to financial statements
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LIABILITIES AND SHAREHOLDERS EQUITY 1972 1971

Current liabilities
Accounts payable $ 41,273,000 $ 36,823,000
Notes payable 5,605,000 4,006.000
Income taxes

United States—current 6,883,000 8,310,000
United States—deferred 25,855,000 32,080,000
Foreign 4,121,000 2,683,000

Payrolls and commissions 6,515,000 6,218,000
Accrued royalties 6,527,000 5,489.000
Taxes, other than United States and foreign income 4,765,000 3,849,000
Total current liabilities 101,544.000 99.458,000

Noncurrent liabilities
Notes payable (Note 6) 39,189,000 50,722,000
Miscellaneous 3,523,000 4.149,000
4% convertible subordinated debentures—due June 1, 1992 (Note 7) 19,169,000 22,119,000
Total noncurrent liabilities 61,881,000 76,990,000

Preferred stock of subsidiary (Note 8) 4,776,000 5,045,000

Shareholders equity
Preferred stock par value $1 per share;

authorized—5,000,000 shares issuable in senes;
outstanding;
$1.20 series convertible (Note 9) 6,322,000 6,322,000
$2.50 series convertible (Note 9) 5,609.000 5,609,000

Common stock par value $1 per share; (Notes 10 and 11)
authorized—25,000,000 shares;
issued 167 662,000 160,169,000

Retained earnings (Note 6) 65,128.000 58,204,000
Less common stock held in treasury, at cost (11,097.000) (1.767.000)
Total shareholders equity 233.624.000 228,537,000

Total $401,825,000 $410,030,000
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Macmillan, Inc. and Consolidated Subsidiaries

Statement of Consolidated Income for the years ended December 31, 1972 and 1971

1972 1971

Sales and revenues $393,893,000 $386,611,000

Costs and expenses
Editorial, production, and delivery 206,182,000 203,939,000
Selling, general, and administrative 137,412,000 136,494.000
Provision for cancellations and doubtful accounts 18,323,000 22,291,000
Interest on notes and debentures 4,441,000 5,875,000
Other expenses (income)— net (Note 7) 214.000 (553,000)
Total costs and expenses 366,572,000 368,046,000

Income before income taxes 27,321,000 18,565,000
Income taxes (Note 5) 12,431,000 8,216,000
Net income $ 14,890,000 $ 10,349,000

Earnings per common share4 $1.00 $ .68

Based on earnings applicable to the weighted average number of 
common shares and common equivalent shares outstanding during 
each year, after giving retroactive effect to the 4% stock dividends 
paid through 1972. Common equivalent shares include the number 
of common shares issuable for the $1 20 series convertible 
preferred stock where applicable and appropriate adiustments for 
outstanding common stock options
Fully diluted earnings per common and common equivalent share 
are not shown since the dilutive effect is not significant.

See notes to financial statements
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Macmillan Inc. and Consolidated Subsidiaries

Statement of Consolidated Changes in Financial Position for the years ended December 31,1972 and 1971

1972 1971
Source of funds
Operations

Net income $14,890,000 $10,349,000
Charges to income not requiring working capital

Depreciation of property and amortization of published works 10,608,000 9,668,000
Other (primarily advances earned by authors during year) 1.730,000 2,314,000

Working capital provided from operations 27,228,000 22,331,000

Proceeds from foreign bank loans 2,500,000
Proceeds from disposition of property, net of gains or losses included in net income 480,000 1,105,000
Total 30,208,000 23,436,000

Application of funds
Reduction of domestic bank loans and commercial paper 13,625,000 11,500.000
Acquisition of Company’s common stock 9,330,000 9,000
Acquisition of 4% convertible subordinated debentures (Note 7) 2,950,000 1,800,000
Reduction of other noncurrent liabilities 1.363,000 2,486,000
Cost of businesses acquired in excess of value assigned to net tangible assets 282,000 847.000
Acquisitions of property 3,328,000 6,714,000
Additions to published and unpublished works 7,628.000 7,873,000
Cash dividends paid on preferred stocks 473,000 473,000
Redemption of preferred stock of subsidiary (Note 8) 269,000
Other— net 615,000 (1,204,000)
Total 39,863,000 30,498.000

(Decrease) in working capital $(9,655,000) $(7,062,000)

Changes in working capital
(Decrease) increase in current assets
Accounts receivable, including installment contracts
Inventories
Other
Total (decrease) in current assets

$(8,635,000)
(447,000)

1,513,000
(7,569,000)

$(8,864,000)
2,265,000
(740,000)

(7,339,000)

Decrease (increase) in current liabilities (2,086,000) 277,000
(Decrease) in working capital $(9,655,000) $(7,062,000)

See notes to financial statements
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Macmillan, Inc. and Consolidated Subsidiaries

Statement of Consolidated Shareholders Equity for the years ended December 31, 1972 and 1971

1972 1971
Shares Amount Shares Amount

Common stock ( Notes 10 and 11)
Beginning of period 14,126,760 $160,169,000 13,576,529 $152,105,000
Add:

4% stock dividend* 561,711 7,493,000 539.733 7,977,000
Conversion of preferred stock 144 4,000
Exercise of stock options 10,354 83,000

End of period 14,688,471 $167,662,000 14,126,760 $160,169,000

Retained earnings (Note 6)
Beginning of period $ 58.204,000 $ 56,305,000
Net income 14,890,000 10,349,000
Total 73,094,000 66,654,000

Less:
4% stock dividend* 7.493,000 7,977,000
Cash dividends paid on preferred stocks 473,000 473,000

Total 7,966.000 8,450,000
End of period $ 65,128,000 $ 58,204,000

Common stock in treasury
Beginning of period 83,979 $ 1,767,000 83,202 $ 1,758,000
Add

Acquired by purchase 816,412 9,330,000 777 9,000
End of period 900,391 $ 11.097,000 83,979 $ 1,767,000

At December 31.1972 and 1971 there were 160,564 shares of $1 20 
series convertible preferred stock outstanding (Note 9) During 1971, 
96 shares for an aggregate amount of $4 000 were converted into 
144 shares of common stock

At December 31. 1972 and 1971 there were 112,183 shares of $2 50 
series convertible preferred stock outstanding (Note 9) There were 
no conversions during 1971
Market value per share 1972-$13 34: 1971 -$14 78

See notes to financial statements
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Notes to financial statements

The accompanying
financial statements conform to generally accepted account­
ing principles and to industry practice applied on a con­
sistent basis The following are the significant accounting 
principles and practices applied:

Consolidation I he consolidated financial statements in­
clude the accounts of all subsidiaries and eliminate all 
material intercompany items Assets, liabilities, and opera­
tions of consolidated subsidiaries and branches operating 
outside the United States are translated into United States 
dollars at appropriate rates of exchange.

The excess of cost over the value assigned to net tangible 
assets relating to 1972 acquisitions accounted for as pur­
chases amounted to $282,000 This amount is being amor­
tized on a straight-line basis over 40 years. The cost of 
businesses acquired in excess of value assigned to net 
tangible assets relating to businesses acquired prior to 
November 1. 1970 is not being amortized because in 
management’s opinion there has been no loss in the value 
of these intangibles.

Accounts receivable, including installment contracts: 
Receivables shown in the accompanying consolidated bal­
ance sheet include installment contracts. In accordance with 
trade practice, the installments on these contracts due after 
one year are included in current assets. Sales and related 
costs, including a provision for doubtful accounts, are 
accounted for in income when such sales are made.

Inventories: Inventories are stated at the lower of cost 
(generally actual or average) or market.

Depreciation and amortization: Depreciation of property is 
provided at rates based upon estimated useful lives, gen­
erally on the straight-line method Leasehold improvements 
are amortized over the terms of the various leases, using the 
straight-line method Maintenance and repairs arc charged 
to income. Renewals and betterments are capitalized Cost 
of property sold or otherwise disposed of and accumulated 
depreciation thereon are eliminated from property accounts 
and related depreciation reserves, and gain or loss is 
reflected in income. Editorial and related expenditures of

published works are amortized at rates based upon esti­
mated lives, using principally either the unit-of-sale or the 
sum-of-the-years digits method.

Income taxes: The Company fully provides on a current 
basis for income taxes due on reported income. Several of 
the Company's subsidiaries sell products or services on an 
installment sales basis, and the payment of income taxes 
applicable to such installment income is postponed. Such 
future tax payments are shown as deferred taxes in the 
accompany ing financial statements. The investment tax 
credit is recorded as a reduction of the current year's 
income tax provision Foreign income taxes are provided 
by foreign subsidiaries reflecting the income tax in the 
particular countries in which they operate, however, in 
those instances where it is not intended permanently to 
reinvest earnings, appropriate adjustments of United States 
income taxes are made. Unremitted earnings of foreign 
subsidiaries permanently reinvested on which applicable 
adjustments of United States income taxes have not been 
made amounted to $6.(XX),(XX) at December 3 1. 1972.

2. Accounts receivable. including installment contracts:
Ciross receivables include installment contracts which 
amounted to $75.853.(XM) and S92.006.(MX) at December 
31. 1972 and 1971 respectively.

Finished goods 
Work in process 
Paper, supplies, etc
Total

1972
$54,346,000
13.078 000 
7.505,000

$74,929,000

1971
$54,771,000 

14 497.000 
6.108.000

$75,376,000
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1972
Land $ 3,698.000
Buildings and leasehold

improvements 39.590,000
Equipment 64,514.000
Total 107,802.000
Less accumulated

1971
$ 3,655,000

38,575,000
63,353,000

105,583,000

depreciation and 
amortization

Property-net
50.544.000

$ 57,258.000
46,873,000

$ 58,710,000

Investment tax credits applied to reduce 
income taxes amounted to $190,000 in 1972 and $170,000 
in 1971/1 he Company has several Domestic International 
Sales Corporations (DISC) for the distribution of certain 
products to overseas markets. The portion of the DISC 
income permanently invested in such companies resulted in 
a reduction in 1972 income taxes of $300,000, The 
provision for income taxes for the years ended December 
31, 1972 and 1971 is represented as follows:

United States—current 
United States—deferred 
Foreign
Total

1972
S14.800.000

(5,610,000)
3,241,000

$12,431,000

1971
$12,043,000

(6,585,000)
2,758,000

$ 8,216,000

Sioncurrvnt notes payable: dividend restriction:

1972 1971
Indebtedness under domestic bank credit agreements and through issuance 

of commercial paper
Bank notes payable $ 4,000,000 $11,700,000
53/e%—53/4% (1971,43/4%—51/8%) short-term commercial paper (to be

refunded by issuance of additional paper or through borrowings under
credit agreements) 10,975,000 16,900,000

Total 14,975,000 28,600,000
6X*%—€%% (1971,71/a %—9K*%) notes payable to foreign banks

under revolving credit agreements 19,400,000 16.900,000
6.1 % notes to an insurance company payable annually to 1978 2.000,000 2,400,000
6% secured note to an insurance company payable quarterly to 1983

(certain property mortgaged under the terms of the note) 1,844,000 1,994,000
Other— including mortgage notes. 1972—$439,000; 1971—$347,000 970.000 828.000
Total $39,189,000 $50,722,000

The notes payable to foreign banks were issued under 
revolving credit agreements whereby the banks have 
agreed to make loans to the Company of up to $20,000,000 
until July 1, 1974. The loans shall bear interest at 4a of 
1 % per annum above the rate at which United States 
dollar deposits of similar amount and maturity are offered 
to the banks at their foreign offices on date of borrowing

The notes payable to domestic banks at December 31, 
1972 were issued under credit agreements whereby certain 
banks agreed to make loans to the Company until 
January 5, 1976. The agreements provide that indebted­
ness under the agreements and indebtedness evidenced by 
commercial paper of the Company are not to exceed a 
maximum aggregate amount of $40,000,000. that the
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loans shall bear interest at the minimum bank commercial 
lending rate on the date of the loan (increasing early in 
1975 by % %). and that there shall be a commitment fee 
of Vi % on the unused credit The agreements further 
provide that after October 31, 1972 the Company will 
not declare or pay any cash dividends or acquire its stock 
for amounts which in the aggregate will exceed $10.000,(MM) 
plus 50% of consolidated net income earned on or after 
January 1. 1972 plus the net proceeds from the sale on 
or after January' 1, 1972 of stock of the Company or 
indebtedness of the Company which has subsequently been 
converted into or cancelled in exchange for stock in the 
Company. Accordingly, $48.OOO,(MM) of consolidated 
retained earnings at December 31,1972 was not available 
for cash dividends or acquisition of stock. In January 
1973, the restricted amount increased by approximately 
S16,(MX),(MX) as a result of the acquisition of common 
shares pursuant to a tender offer ( see Note 15). The amount 
available for cash dividends and stock acquisitions will be 
increased by 50% of consolidated net income earned 
subsequent to December 31,1972.

amount.) The difference between principal amount and 
cost is included in other expenses (income) net.

The debentures are subordinate, subject to appropriate 
waiver, in right of payment to liabilities, whether existing at 
the time of execution of the indenture or thereafter created, 
for money borrowed by the Company or borrowed by a sub­
sidiary and guaranteed by the Company. The indenture also 
contains restrictions on the pay ment of dividends which 
are not as restrictive as those in the bank credit agreements 
(see Note 6).

Under the terms of the indenture the debentures are 
redeemable at the option of the Company at any time with 
proper notice at 103.0% of principal amount up to and 
including June I, 1973 and at lower prices thereafter, plus 
accrued interest. The debentures are convertible into 
common stock of the Company at the rate of one share of 
common stock for each $24.69 principal amount of 
debentures (adjusted for the 1972 and prior years' stock 
dividends).

The indenture requires the Company to retire $1,250,000 
principal amount of debentures in each of the years 
1977-91 through the operation of a sinking fund subject 
to credits for debentures acquired, converted, or 
redeemed. Prior to January 1. 1971, $1,081.(MM) principal 
amount of debentures had been converted into 36.213 
shares of common stock of the Company. There were no 
conversions during 1972 or 1971. In 1972 the Company 
acquired $2,950,000 principal amount of debentures at an 
average price of $68 per $ KM) principal amount. (During 
1971 the C ompany acquired $l,8(M),(M)0 principal amount 
of debentures at an average price of $62 per $ KM) principal

Preferred stock of subsid­
iary represents shares of $4.50 cumulative preferred stock 
of Macmillan Science Co.. Inc. held by others. A t Decem­
ber 31.1972, 47.756 shares of this stock were outstanding; 
these shares are redeemable at various times and under 
certain conditions at $KM) per share. During 1972, 2,694 
shares were redeemed for an aggregate amount of 
$269.4(M). Subject to prior redemption, 24,758 shares of 
the preferred shares became exchangeable for common 
stock of the Company at the rate of 3.91 shares for each 
preferred share commencing in October 1972, As of 
December 31, 1972 no shares were exchanged. The 
remainder will be exchangeable for such common stock, 
commencing in April 1973 at a price equal to 120% of the 
then market price (as defined) of the common stock of the 
Company (preferred shares being valued for such exchange 
purpose at $100 per share). The Company has agreed to 
furnish sufficient funds to the subsidiary to enable the 
subsidiary to pay all dividends and to make all 
necessary redemptions.

' < mbit p o h ii  $ 1.20 series; This series is
convertible into common stock of the Company at the 
rate of 1.5 shares of common for each share of preferred. 
The preferred shares may be redeemed at the option of the 
Company at any time on or after May 3 1. 1973 at $37.50 
per share plus accrued dividends. At December 3 1, 1972 
the aggregate redemption and liquidation value was 
$6,021,000.
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$2.50 series: This series is convertible into common stock 
of the Company at the rate of 1.16 shares of common 
(adjusted for the 1972 and prior years’ stock dividends) 
for each share of preferred. The preferred shares may be 
redeemed at the option of the Company at any time on or 
after May 19, 1974 at $52.50 per share plus accrued 
dividends. At December 31, 1972 the aggregate 
redemption and liquidation values were $5,890,000 and 
$5,609,000. respectively.

At
December 31, 1972 a total of 1.462,389 shares were 
reserved for issuance -776,387 shares upon conversion of 
the 4% convertible subordinated debentures (see Note 7), 
259.910 shares upon exchange of preferred stock of 
subsidiary (see Note 8). 55,114 shares upon exercise of 
stock options (see Note 11). and 370.978 shares upon 
conversion of $ 1.20 and $2.50 series convertible 
preferred stocks (see Note 9).

11. Stock option plans:

Shares under option, January 1
Shares for options 

Exercised
Canceled or expired

Increase in shares under option due to 4% stock dividends
Shares under option. December 31
Total option price. December 31

Options granted under the 1966 Plan are exercisable in 
varying amounts over three-year periods, beginning two 
years after dates of grant. The term of any option may 
not exceed five years from date of grant. Options were

1972 1971
1966 Plan

73,043
1961 Plan

37,727
1966 Plan

259,837

(20,747)
(10,354)
(28,878) (197,029)

2.818 1,505 10,235
55,114 None 73,043

$1,620,000 None $2,170,000

granted at a price equivalent to 100% of the fair market 
value on the date the options were granted No additional 
options may be granted under this plan.

The Company and its subsidiaries have 
several pension plans covering substantially all of their 
employees The total pension expense was $2,074,000 in 
1972 and $1,971,(MX) in 1971 which included as to the 
major plans amortization of prior service costs over 
40-year periods The Company's policy is to fund pension 
costs accrued.

The total of the pension funds' assets at December 31.
1972 exceeded the actuanally computed value of vested 
benefits for all plans as of the most recent valuation dates.

13. < ammitrnents. contingent liabilities, and other matters:
The companies have long-term leases expiring at various 
dates through 2003. Annual rentals, which arc subject to 
escalation under certain circumstances, aggregate 
$5,700,000.

In February 1972, the Federal Trade Commission notified 
the Company that it intended to institute a proceeding 
against the Company and its book services and encyclo­
pedia subsidiaries for an order prohibiting certain alleged 
direct mail, billing, and hiring practices of such sub-
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sidiaries The Company has submitted a proposed consent
order which, if accepted by the Federal Trade Commission.
would dispose of this matter.

In February 1970. the United States brought an action
against the Company alleging that its acquisitions of C. G.
Conn. Ltd and CCM Ostwald. Inc. violate the antitrust
laws and seeking divestiture. Trial in this matter has been
completed and the case is awaiting judgment by the Court.
It is the opinion of the Company’s counsel that neither
acquisition adversely affects competition in the markets
involved and that the Company has asserted meritorious
defenses to the action.

The companies are also involved in other legal proceedings
whereby claims for damages in various amounts arc being
brought against them

In the opinion of Company officials, the outcome of the
various pending claims, actions, agreements, and pro­
ceedings will not have a materia, adverse effect upon the
business or financial position of the companies.

Accountants' opinion

14 to n  I. ;, op h i. The assets and liabilities of 
consolidated subsidiaries and branches operating outside 
the United States were $59,700,000 and $27,3OO.O(X) at 
December 31, 1972 and $51,000,000 and $21,900,000 at 
December 31. 1971. The net income of these units was 
$4,400,000 in 1972 and $3,900,000 in 1971. Inter­
company items have not been excluded from the afore­
mentioned amounts.

I Iv iuk i «ifn On January 31. 1973 the Company 
purchased 1.2 million common shares for an aggregate 
amount of approximately $ 16,000.000 pursuant to its 
tender offer of January 15. 1973. An effect of this stock 
acquisition will be to reduce the average number of shares 
to be used in computing earnings per share.

To tin shareholders of Macmillan. Inc,:

We have examined the consolidated balance sheet of 
Macmillan, Inc. (formerly Crowell Collier and 
Macmillan. Inc.) and consolidated subsidiaries as of 
December 31, 1972 and 1971 and the related statements 
of income, shareholders' equity, and changes in financial 
position for the years then ended. Our examination was 
made in accordance with generally accepted auditing stand 
ards. and accordingly included such tests of the accounting 
records and such other auditing procedures as we con­
sidered necessary in the circumstances.

In our opinion, the above-mentioned financial statements 
present fa irly the financial position of the companies at 
December 31. 1972 and 1971 and the results of their oper­
ations and the changes in their financial position for the 
years then ended, in conformity with generally accepted 
accounting principles applied on a consistent basis

HASKINS A SELLS

New York. 
February 5, 1973
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Macmillan, Inc.
Administrative Offices:
866 Third Avenue, New York. N.Y. 10022

Lines of business

Publishing and Printing
Alco-Gravure. Inc
Benziger Bruce & Glencoe, Inc 

Benziger 
Bruce
Glencoe Press

Berlitz Publications
P. F Collier. Inc.
Crowell International
Hagstrom (ompany. Inc.
P. J Kenedy & Sons
Lexington Andrews. Inc.
Macmillan Educational Corporation
Macmillan Professional Magazines. Inc. 
Macmillan Publishing ( o.. Inc.

Aquarius Press 
Collier Books 
Crowell-Collier Press 
The t ree Press 
llatner Press
Macmillan Educational Services 
Macmillan Information 
Macmillan Library Service 
Teachers Publishing 
Threshold Learning

Merit Students Encyclopedia, Inc.
Ci. Schirmer. Inc.

Associated Music Publishers. Inc.
Schroeder and Gunther

Standard Rate Ac Data Service. Inc.
National Register Publishing C ompany, Inc

UNITED KINGDOM

Cassell & ( ompany Limited
Crowell C ollier and Macmillan Publishers Ltd 

Bailliere Tindall 
C ollier Macmillan 
Geoffrey Chapman 
Studio Vista 
Ci. Schirmer. Inc.
J Curwen & Sons

SW ITZERLAND

Editions Berlitz S.A

Instruction

The Berlitz Schools of I anguagesot America. Inc. 
Katharine Gibbs School ( Incorporated)
LaSalle Extension University

U ayne School

U.S. School o f  Music. Inc.
Washington School of Art

UNITED KINGDOM
Berlitz-Europe
C rowell C ollier and Macmillan Schools Ltd

Aldermaston College
British Institute of Engineering Technology 
School o f Careers

London Educational Association 
Bennett College 
London School of Accountancy

Metropolitan College 

FRANCt

Society Internationale des Ecoles Berlitz. S.A

Distribution
Association-Sterling Films
Brentanos. Inc.
C ontinenta l Music
Ferdinand Roten Galleries, Inc.
(jum p’s
Macmillan Audio Brandon
Macmillan Book Clubs. Inc.
M acmillan Films. Inc.
Macmillan School Supplies. Inc.
Macmillan Science Co., Inc.
Stechert-Hafner. Inc.

UNITED KINGDOM

Crowell Collier and Macmillan Distribution Services Ltd
Blunts
Claude G ill Books 
Woolstons

Musical Instruments

Artley. Inc.
( . G Conn. Ltd

Scherl Roth. Inc.
Slingerland Drum Co.

Other Activities

Macmillan Ward. Inc.
Uniforms by Ostwald. Inc.

Berlitz 1 ravel Services, Inc
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LtM’b. Rhoades & Co.
f or ty Two Wall Street, New York, N Y, 1(XX)5 
Telephone 212 530 4000

LOEB
------ 1 RHOADES

September 21, 1973

Honorable P. C. Smith 
S ta te  Auditor 
P. 0. Box 11333
Columbia, South C aro lina  29211

Re: G reen v ille  County, South C arolina 
In d u s tr ia l  Development Bond Issue 
G. C. Conn Ltd.

Dear Mr. Smith:

A ttached fo r your f i l e  on th e  above financing  is  an annual 
re p o r t of MacMillan, Inc. G. C. Conn Ltd. is  a wholely owned 
su b s id ia ry  and th e re fo re , they  w ill  guarantee the lease  payments.

Very t ru ly  yours,

John P. A n n ice lli

JPA/jmp

A ttach .



S I N K L E R  G I B B S  S I M O N S  & G U E R A R D  

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W
P R O F E S S I O N A L  A S S O C IA T IO N

T n r » H O N i  T t t  j i e e  

A R E A  C O D E  B O 3

H U G E R  S IN K L E R  
C H A R L E S  H G IB B S  

A L B E R T  S IM O N S . J R  
T H E O D O R E  6  G U E R A R D  

G D A N A  S IN K L E R  
T H O M A S  A H U T C H E S O N

R O B E R T  H. H O O D  
C H A R L E S  F A IL S T O C K  

M W IL L IA M  Y O U N G B L O O D . J R  
J O H N  H W A R R E N , m

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

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

P O S T  O F F IC E  B O X  J 4 O

Septem ber 28 , 1973

H onorab le  P a t  C. Smith 
S ta te  A u d ito r  
P. 0 . Box 11333
C olum bia, South  C a ro lin a  29211

Re: $1 ,450 ,000  G r e e n v i l le  C oun ty , South  C a r o l in a ,
F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds,
S e r ie s  1973, (Conn Organ C o rp o ra tio n  -  L essee)

D ear Mr. S m ith :

In  r e g a rd  to  th e  c a p t io n e d  bond i s s u e ,  I am e n c lo s in g  
a p ro p o sed  R e s o lu tio n  o f  th e  S ta te  B udget and C o n tro l B oard . 
I t  i s  my u n d e rs ta n d in g  t h a t  th e  G r e e n v i l le  County C o u n c il i s  
m ee tin g  T uesday , O c tober 2 , and t h a t  S e n a to r  Ted R ile y  w i l l  
be fo rw a rd in g  th e  County B o a rd 's  R e s o lu tio n  and P e t i t i o n  a t  
t h a t  t im e . I would r e q u e s t  t h a t  th e  S t a te  Budget and C o n tro l  
Board c o n s id e r  th e  e n c lo se d  R e s o lu t io n  a t  i t s  n e x t m ee ting  
and i f  a c c e p ta b le ,  fo rw ard  th e  e x e c u te d  c o p ie s  to  u s .

I a l s o  e n c lo se  w ork ing  d r a f t s  o f  th e  T ru s t  In d e n tu re  
and L ease A greem ent. We do n o t  a n t i c i p a t e  any s u b s ta n t iv e  
changes in  th e  b a s ic  docum ents.

S in c e r e ly  y o u rs ,

fa) I (fa t***-

M. W illiam  Y oungblood, J r .

MWY,JR:mht

E n c lo su re s
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e to f o r e  th e  County C o u n c il o f  G r e e n v i l le  County 

( th e  County Board) d id ,  p u rs u a n t  to  A ct No. 103 o f  th e  

G e n e ra l Assem bly o f  th e  S ta te  o f S ou th  C a ro lin a  fo r  th e  y e a r  

1967, as amended ( th e  A c t) ,  p e t i t i o n  the  S ta te  Budget and 

C o n tro l  Board o f  S outh  C a ro l in a  ( th e  S ta te  Board) s e e k in g  th e  

a p p ro v a l o f  th e  S ta te  Board to  an u n d e r ta k in g  by th e  C ounty  

Board p u r s u a n t  to  th e  A c t; and

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

t i o n  by th e  C ounty Board o f a p a r c e l  o f lan d  c o n ta in in g  a p p ro x i ­

m a te ly  16 a c r e s  o f  la n d  lo c a te d  in  G r e e n v i l le  C ounty , on w hich  

th e  County Board w i l l  f in a n c e  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  

and e q u ip p in g  o f  a p l a n t  fo r  th e  m an u fa c tu re  o f  m u s ic a l

in s t ru m e n ts  ( s a id  16 a c r e  t r a c t  o f  la n d ,  and th e  b u i l d i n g s ,  

m ach inery  and equ ip m en t c o n s t i t u t i n g  th e  s a id  f a c i l i t i e s  b e in g  

h e r e i n a f t e r  r e f e r r e d  to  a s  th e  P r o j e c t ) , and w hich P r o j e c t  

w i l l  be le a s e d  to  Conn Organ C o rp o ra t io n , an In d ia n a  c o r p o r a t io n  

( th e  L e s s e e ) ; and

WHEREAS, th e  P r o j e c t  i s  to  be  le a s e d  to  th e  L essee  

a t  a r e n t a l  s u f f i c i e n t  to  p ro v id e  f o r  the  paym ent o f  th e  

Bonds o f  G r e e n v i l le  C ounty  h e r e a f t e r  r e f e r r e d  t o ,  and c o s t s  

and e x p en se s  r e s u l t i n g  from  th e  is s u a n c e  th e r e o f ;  and

WHEREAS, in  o r d e r  to  f in a n c e  th e  P r o je c t  th e  County 

Board p ro p o se s  to  p ro v id e  fo r  an i s s u e  of $ 1 ,4 5 0 ,0 0 0  G reen ­

v i l l e  County F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds p a y a b le  

from  th e  r e n t a l s  d e r iv e d  from th e  L essee  and a d d i t i o n a l ly  

s e c u re d  by a T r u s t  In d e n tu re  betw een G re e n v i l le  County and 

The S ou th  C a r o l in a  N a tio n a l  Bank, as T ru s te e ;  and

WHEREAS, th e  p e rfo rm an ce  o f a l l  o f  th e  o b l ig a t io n s  o f  

th e  L essee  u n d e r th e  L ease  h e re in a b o v e  r e f e r r e d  t o ,  i n c lu d in g
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th e  paym ent o f  r e n t a l s  and o th e r  am ounts due th e r e u n d e r ,  

w i l l  be u n c o n d i t io n a l ly  g u a ra n te e d  by M acm illan , I n c . ,  a 

D elaw are c o r p o r a t io n  ( th e  G u a ra n to r)  u n d e r a L ease  G uaran ty  

A greem en t; and

WHEREAS, th e  form o f  th e  L ease  A greem ent be tw een  G reen­

v i l l e  C ounty and th e  L e s se e , o f  th e  L ease  G u aran ty  A greem ent, 

and o f  th e  T r u s t  In d e n tu re  have been  c o n s id e r e d  by t h i s

B o a rd .

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

CONTROL BOARD IN MEETING DULY ASSEMBLED;

1. I t  h as  b een  found and d e te rm in e d  by th e  S t a t e  Board

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

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

(b) T h at th e  County Board h as  f i l e d  a p ro p e r  p e t i t i o n  

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

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

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

th e  County Board and has e s t a b l i s h e d  t h a t  th e  L essee  w i l l  pay 

as a d d i t i o n a l  r e n t a l s ,  in  l i e u  o f  t a x e s ,  th e  sums p r e s c r ib e d  

by S e c t io n  6 o f  th e  A ct.

(c) T h a t th e  P r o je c t  when c o m p le te  w i l l  p ro v id e  em ploym ent 

f o r  a p p ro x im a te ly  200 p e r s o n s ,  and w i l l  be o f b e n e f i t  to  

G r e e n v i l le  County and a d jo in in g  a r e a s .

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

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

s u l t s  .

2 . On th e  b a s i s  o f  th e  fo re g o in g  f in d in g s  th e  p ro p o sed  

u n d e r ta k in g  o f th e  C ounty Board to  a c q u ir e  th e  la n d  in c lu d e d  

in  th e  P r o j e c t ,  to  f in a n c e  th e  c o n s t r u c t io n  th e re o n  o f  th e  

b u i ld in g s  and im provem ents and 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  

t h e r e in  o f  th e  m a n u fa c tu r in g  and a ssem b ly  eq u ip m en t and 

m ach in e ry  in c lu d e d  in  th e  P r o j e c t ,  to  l e a s e  th e  P r o j e c t  to  th e  

L essee  and to  f in a n c e  th e  c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g

and e q u ip p in g  th e  P r o j e c t  th ro u g h  th e  i s s u a n c e  o f  $ 1 ,4 5 0 ,0 0 0
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G r e e n v i l le  C ounty F i r s t  M ortgage i n d u s t r i a l  Revenue Bonds 

p a y a b le  from  th e  re v e n u e s  to  be d e r iv e d  from  th e  l e a s in g  

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

I n d e n tu r e ,  a l l  p u r s u a n t  to  th e  A ct ( in c lu d in g  ch an g es in  any 

d e t a i l s  o f th e  s a i d  f in a n c in g  as  f i n a l l y  consum m ated w hich 

do n o t m a t e r i a l l y  a f f e c t  th e  s a id  u n d e r t a k in g ) , be and th e  

same i s  he reb y  a p p ro v e d .

3. N o tic e  o f  th e  a c t io n  ta k e n  o f  th e  S ta te  Board in

g iv in g  a p p ro v a l to  th e  u n d e r ta k in g  o f  G r e e n v i l le  County 

above d e s c r ib e d  in  p a ra g ra p h  2 , s u p r a ,  s h a l l  be p u b l is h e d  

in  THE STATE and i n  THE GREENVILLE NEWS, b o th  o f  w hich a re  

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

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

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

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

SOUTH CAROLINA FOR THE YEAR 
1967, AS AMENDED

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

a P e t i t i o n  by th e  County C o u n c il o f  G r e e n v i l le  County ( th e  

County Board) to  th e  S ta te  B udget and C o n tro l Board o f  S ou th  

C a ro l in a  ( th e  S ta te  B o a rd ), a p p ro v a l has been g iv e n  by th e  

S ta te  Board to  th e  fo llo w in g  u n d e r ta k in g  ( in c lu d in g  changes 

in  any d e t a i l s  o f  th e  s a id  f in a n c in g  as f i n a l l y  consummated 

w hich do n o t  m a te r i a l l y  a f f e c t  th e  s a id  u n d e r ta k in g ) ,  v i z :

The a c q u i s i t i o n  by th e  County Board o f a p a rc e l  o f 

la n d  c o n ta in in g  a p p ro x im a te ly  16 a c r e s  in  G r e e n v i l le  C oun ty , 

on w hich th e  County B oard w i l l  c au se  to  be c o n s t r u c te d  and 

eq u ip p ed  a p l a n t  fo r  th e  m a n u fa c tu re  o f  m u s ic a l in s t ru m e n ts  

( s a id  16 a c re  t r a c t  o f  la n d ,  and th e  b u i ld i n g s ,  m achinery  

and e q u ip m en t c o n s t i t u t i n g  th e  s a id  f a c i l i t i e s  b e in g  h e r e in ­

a f t e r  r e f e r r e d  to  as th e  P r o j e c t ) .  To f in a n c e  th e  a c q u i s i ­

t i o n ,  c o n s t r u c t io n  and e q u ip p in g  o f  th e  P r o j e c t ,  th e  County 

Board w i l l  i s s u e  $ 1 ,4 5 0 ,0 0 0  o f  G r e e n v i l le  C ounty F i r s t  

M ortgage I n d u s t r i a l  Revenue Bonds ( th e  Bonds) p u r s u a n t  to  

A ct No. 103 o f  th e  A cts o f  th e  S outh  C a r o l in a  G e n e ra l Assem bly 

fo r  th e  y e a r  1967, a s  amended. The County Board w i l l  l e a s e  

th e  P r o j e c t  to  Conn O rgan C o rp o ra t io n ,  an In d ia n a  c o r p o r a t io n  

( th e  L essee )  , under a L ease A greem ent and th e  Bonds o f  

G r e e n v i l le  County w i l l  be p a y a b le  s o l e ly  from th e  r e n t a l s  to  

be p a id  to  th e  County by th e  L e s s e e , w hich has i r r e v o c a b ly  

c o v en a n te d  and a g re e d  to  pay when d u e , a l l  sums r e q u ir e d  

fo r  th e  p r i n c i p a l  and i n t e r e s t  th e r e o n ,  and th e  Bonds w i l l  

be a d d i t i o n a l l y  s e c u re d  by a T r u s t  In d e n tu re  w hich w i l l  

c o n s t i t u t e  a f o r e c lo s e a b le  l i e n  upon th e  P r o j e c t .  The 

p e rfo rm an c e  o f  th e  o b l ig a t io n s  o f  th e  L essee  un d er th e  

L ease  A greem en t, in c lu d in g  th e  paym ent o f  r e n t a l s  and o th e r  

am ounts due th e r e u n d e r ,  w i l l  be u n c o n d i t io n a l ly  g u a ra n te e d
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by M acm illan , I n c . ,  a D elaw are c o r p o r a t io n .

In  a d d i t io n  th e  L essee  has a g re e d  to  pay as a d d i t i o n a l  

r e n t a l s  to  G r e e n v i l le  C ounty , th e  S ch o o l D i s t r i c t ,  and a l l  

o th e r  p o l i t i c a l  u n i t s  w h ere in  th e  P r o j e c t  i s  l o c a te d ,  in  l i e u  

o f  t a x e s ,  such  amounts as would r e s u l t  from  ta x e s  l e v ie d  on 

th e  P r o je c t  by G re e n v i l le  C oun ty , th e  s a id  S choo l D i s t r i c t ,  

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

s i t u a t e ,  i f  th e  P r o je c t  were owned by th e  L e s s e e , b u t  w ith  

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

w hich would be a f fo rd e d  to  th e  L e sse e  i f  i t  w ere th e  owner

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

The L ease  by which G r e e n v i l le  County w i l l  l e a s e  th e  

P r o j e c t  to  th e  L essee  w i l l  p ro v id e  t h a t  th e  L essee  s h a l l  p u rc h a se  

th e  P r o je c t  f o r  One D o lla r  ($ 1 .0 0 ) upon th e  paym ent in  f u l l

o f  th e  Bonds.

When co m p le te d , i t  i s  e s t im a te d  t h a t  th e  P r o j e c t  w i l l  

p ro v id e  em ploym ent fo r  a p p ro x im a te ly  200 p e r s o n s .

N o tice  i s  f u r th e r  g iv en  t h a t  any i n t e r e s t e d  p a r ty  may 

a t  any tim e w i th in  tw enty  (20) d a y s  a f t e r  th e  d a te  o f  p u b l ic a ­

t i o n  o f  t h i s  N o tic e , b u t  n o t a f t e r w a r d s ,  c h a l le n g e  th e  

v a l i d i t y  o f  th e  a c t io n  o f th e  S t a t e  Board in  a p p ro v in g  th e  

u n d e r ta k in g  o f  th e  County Board by a c t io n  de novo i n s t i t u t e d  

in  th e  C o u rt o f  Common P le a s  f o r  G r e e n v i l le  C oun ty .

THE STATE BUDGET AND CONTROL BOARD

By: P . C. SMITH, S e c r e ta r y

PUBLICATION DATE:
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COUNTY O f RICHLAND.

STATE OF SOUTH CAROLINA,

1, P. C. SMITH, A u d ito r  o f  th e  S t a t e  o f  S ou th  C a r o l in a ,

, and S e c r e ta r y  o f  th e  S t a t e  B udget and C o n tro l B oard , DO HEREBY

:CERTIFY:

T h a t th e  s a id  S t a t e  B udget and C o n tro l  Board i s  composed 

o f th e  f o l lo w in g :

H is E x c e l le n c y , John C. W est, G overnor o f  S ou th  
C a ro l in a  and C hairm an o f  th e  B oard ;

The H o n o rab le  G rady L e s l i e  P a t t e r s o n ,  J r . ,  S t a t e  
T r e a s u r e r ;

The H onorab le  John Henry M i l l s ,  C o m p tro lle r  G en era l 
o f  S ou th  C a r o l in a ;

The H onorab le  Rem bert C. D e n n is , C hairm an o f  th e  S e n a te  
F in a n c e  C om m ittee; and

The H o n o rab le  R o b ert Jam es A ycock, C hairm an o f  th e  
House Ways and Means C om m ittee.

T hat due n o t i c e  o f  m ee tin g  o f s a id  B o ard , c a l l e d  to  be 

h e ld  a t  th e  o f f i c e  o f  th e  S t a t e  A u d i to r ,  in  th e  Hampton O ff ic e  

B u i ld in g ,  a t  C o lum b ia , S ou th  C a r o l in a ,  a t  _____ /  c?_____ zJ . M. ,

■ kA y 7  t 1973, was g iv e n  to  a l l  members in  w r i t in g

and a t  l e a s t  fo u r  (4) days p r i o r  to  s a id  m e e tin g ; t h a t  a l l  

members o f  s a i d  Board w ere p r e s e n t  a t  s a id  m e e tin g , w ith  th e

e x c e p tio n  o f :

4  r*

T hat a t  s a id  m e e tin g , a R e s o lu t io n ,  o f  w hich th e  

a t t a c h e d  i s  a t r u e ,  c o r r e c t  and v e rb a tim  copy , was in tro d u c e d  

■f by • who moved i t s  a d o p tio n ;  s a id  m otion  was

;• se co n d e d  by /> / /  a K v c _______ > and upon v o te  b e in g  ta k e n

and re c o rd e d  i t  a p p e a re d  t h a t  th e  fo llo w in g  v o te s  w ere c a s t :
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FOR MOTION AGAINST MOTION

O

T h a t C hairm an th e re u p o n  d e l i v e r e d  th e  R e s o lu t io n  

iu n a n im o u s ly  a d o p te d , and th e  o r i g i n a l  t h e r e o f  h a s  b een  d u ly  

e n te r e d  in  th e  p e rm a n en t r e c o r d s  o f  m in u te s  o f  s a i d  B oard , in

' my c u s to d y  a s  i t s  S e c r e ta r y

S e c r e ta r y

f  < 7 «■ .» z z . 1973.

• 1 2 1



COUNTY OF ORANGEBURG.

We, th e  u n d e rs ig n e d , DO HEREBY CERTIFY:

1. T h at we a re  r e s p e c t iv e ly  th e  d u ly  e l e c t e d  and 

q u a l i f i e d  members o f  th e  C ounty C o u n c il  o f  G r e e n v i l le  C oun ty , 

and as such  c o n s t i t u t e  th e  C o u n ty ’s "C ounty B oard" a s  such  

te rm  i s  d e f in e d  in  A ct No. 103 o f  th e  A cts o f  th e  G e n e ra l 

Assem bly o f  th e  S t a t e  o f  S ou th  C a r o l in a  f o r  th e  y e a r  1967.

2. T h a t EDWARD P. RILEY, SR. i s  C ounty A t to r n e y ,  f o r  a te rm

w hich e x p ir e s  , and as such  s e r v e s  a s

l e g a l  a d v is e r  to  th e  s a id  County B oard ; and t h a t  th e  s ig n a tu r e  

a p p e a r in g  o p p o s i te  h i s  name below  i s  a t r u e  and c o r r e c t  sp ec im en  

o f  h is  g e n u in e  s i g n a tu e ,  v i z :

EDWARD P. RILEY, SR. _________________________________

3. T h a t LARRY H. McCALLA i s  th e  d u ly  e l e c t e d  and a c t in g

C hairm an o f  th e  s a id  County Board w ith  a term  a s  su ch  w hich 

commenced on and w i l l  e x p ir e

and t h a t  CECIL D. BUCHANAN i s  th e  d u ly  a p p o in te d  and a c t in g  

S e c r e ta r y  o f  s a i d  County Board f o r  a te rm  as such  w hich  

commenced on and w i l l  e x p ir e

and t h a t  a t r u e  and c o r r e c t  sp ec im en  o f  th e  g e n u in e  s i g n a tu r e s  

o f each  a p p e a rs  o p p o s i te  h i s / h e r  name, v i z :

LARRY H. McCALLA _________________________________

CECIL D. BUCHANAN _________________________________

4. T h at THE GREENVILLE NEWS i s  a d a i l y  new spaper 

p u b l is h e d  in  th e  C ity  o f  G r e e n v i l l e ,  and has g e n e r a l  c i r c u l a t i o n  

th ro u g h o u t G r e e n v i l le  C oun ty ; and THE STATE i s  a d a i l y  new spaper 

p u b l is h e d  in  th e  C i ty  o f  C o lum b ia , and h as  g e n e r a l  c i r c u l a t i o n  

th ro u g h o u t G r e e n v i l le  C oun ty .

STATE OF SOUTH CAROLINA,
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5. T h a t th e  O f f i c i a l  S e a l o f  th e  s a id  County Board i s  

im p re sse d  upon t h i s  C e r t i f i c a t e .

DONE a t  G r e e n v i l l e ,  South  C a r o l in a ,  t h i s  ____  day o f

A. D. 1973.

C hairm an

(SEAL)

C o n s t i tu t in g  th e  C ounty C o u n c il of 
G r e e n v i l le  County

I h e reb y  c e r t i f y  t h a t  th e  s ig n a tu r e s  o f EDWARD P. RILEY, SR. 

LARRY H. McCALLA, CECIL D. BUCHANAN, MACK A. ASHMORE, THOMAS S. 

BRUCE, J R . ,  THOMAS B. HUGUENIN, W. SHANNON LINNING, MIKE DUFFIE, 

ELIZABETH H. MCPHERSON, JOHN C. JARRARD AND CHARLES E. MCCULLOUGH 

above s u b s c r ib e d  a r e  t r u e  and g e n u in e .

OF

___ _____________________________ BANK

I f  -
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THE STATE OF SOUTH CAROLINA.

I ,  th e  u n d e rs ig n e d , C le rk  o f  th e  C o u r t  o f  Common P le a s  

and G en era l S e s s io n s  f o r  G r e e n v i l le  C o u n ty , S outh  C a r o l in a ,

DO HEREBY CERTIFY:

T h a t th e  fo llo w in g  c o n s t i t u t e  th e  members o f  th e  County 

C o u n c il o f  G r e e n v i l le  C oun ty , e s t a b l i s h e d  p u rs u a n t  to  A ct No.

573 o f  th e  1967 A cts and J o i n t  R e s o lu t io n s  o f  th e  South

C a ro lin a  G en era l A ssem bly , as amended, and th e  d a te s  o f 

q u a l i f i c a t i o n  and e x p i r a t i o n  o f  te rm s o f  s a id  members a r e  as

f o l lo w s :

DATE OF EXPIRATION
NAME QUALIFICATION OF TERM

LARRY H. McCALLA
Chairm an ___________________ _________________

MACK A. ASHMORE  

THOMAS S. BRUCE, JR .  

THOMAS B. HUGUENIN  

W. SHANNON LINKING  

MIKE DUFFIE  

ELIZABETH H. McPHERSQN  

JOHN C. JARRARD

CHa RLES E. ncCULEOuGn  

I DO FURTHER CERTIFY t h a t  I am th e  d u ly  e le c t e d  and 

q u a l i f i e d  C le rk  o f  th e  C o u rt o f  Common P le a s  and G en era l S e s s io n s  

fo r  G r e e n v i l le  C oun ty , h av in g  been  e l e c t e d  f o r  a term  to  b e g in  

, 197 , and to  end , 197 .

IN WITNESS WHEREOF, I have h e re u n to  s e t  my Hand and 

O f f i c i a l  S e a l ,  t h i s  ____  day o f  , A.D. 1973.

(SEAL) _______________________ ___________ ______
C le rk  o f  th e  C o u rt o f Common P le a s
and G e n e ra l S e s s io n s  f o r  G r e e n v i l le  
C oun ty , S ou th  C a ro l in a
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TRUST INDENTURE

THIS TRUST INDENTURE made and e n te r e d  in to  a s  o f  th e  f i r s t  

day o f  O c to b e r , 1973, by and be tw een  GREENVILLE COUNTY, a body 

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

S ou th  C a r o l in a  ( h e r e i n a f t e r  som etim es r e f e r r e d  to  a s  th e  "C oun ty” )

as  p a r ty  
MtV Z<L

o f  th e  f i r s t  p a r t ,  and 'X zv

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  d u ly  o r g a n iz e d ,

e x i s t i n g  and a u th o r i z e d  to  a c c e p t  and e x e c u te  t r u s t s  o f  th e  

c h a r a c t e r  h e r e in  s e t  o u t ,  u n d er and by v i r t u e  o f th e  laws o f  th e  

U n ite d  S t a t e s ,  a s  T r u s t e e ,  p a r ty  o f  th e  second  p a r t ;

WITNESSETH;

WHEREAS, th e  C ounty i s  a u th o r iz e d  and empowered by th e  p ro ­

v i s io n s  o f  A ct No. 103 o f  th e  A cts o f  th e  G en era l Assem bly o f  th e  

S t a t e  o f  S ou th  C a r o l in a ,  f o r  th e  y e a r  1967, as am ended, ( th e  

"A ct") to  a c q u i r e ,  own, l e a s e ,  d is p o s e  o f ,  and m o rtg ag e  th e  

p r o p e r t i e s  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  t h a t  th e  i n d u s t r i a l  

d ev e lo p m en t o f  S ou th  C a r o l in a  w i l l  be  prom oted  and  t r a d e  d ev e lo p ed  

by in d u c in g  m a n u fa c tu r in g  e n t e r p r i s e s  to  lo c a te  and rem ain  in  

S ou th  C a r o l in a  and th u s  u t i l i z e  and em ploy manpower and o th e r  r e ­

s o u rc e s  o f  S ou th  C a r o l in a ;  and

WHEREAS, th e  C ounty i s  f u r t h e r  a u th o r iz e d  by th e  A ct to  

i s s u e  re v e n u e  bonds p a y a b le  s o l e ly  from  th e  l e a s e  r e n t a l s , 

re v e n u e s  and r e c e i p t s  from  any such  p r o j e c t  and s e c u re d  by a 

p le d g e  o f  s a id  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  and by a 

m ortgage  on th e  la n d ,  b u i l d i n g s ,  im p ro v em en ts , m ach in e ry  and 

eq u ip m en t so  a c q u i r e d ;  and

WHEREAS, th e  County h as  made th e  n e c e s s a ry  a rra n g e m e n ts  w ith  

CONN ORGAN CORPORATION, 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  under 

th e  law s o f  th e  S t a t e  o f  In d ia n a  ( h e r e i n a f t e r  som etim es r e f e r r e d  

to  a s  th e  " L e s s e e " )  f o r  th e  a c q u i s i t i o n  o f a p l a n t  f o r  th e  manu­

f a c t u r e  o f  m u s ic a l  i n s t r u m e n t s ,  in c lu d in g  th e  n e c e s s a ry  la n d ,
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b u i ld i n g s ,  m ach in e ry  and e q u ip m e n t in  c o n n e c t io n  th e r e w i th  

( h e r e i n a f t e r  som etim es r e f e r r e d  to  a s  th e  ’’P r o j e c t ” ) w hich  w i l l  be 

o f th e  c h a r a c t e r  and a c c o m p lish  th e  p u rp o se  p ro v id e d  by th e  A c t, 

and th e  C ounty h as f u r t h e r  e n te r e d  in to  a L ease  A greem ent w ith  th e  

L essee  s p e c i f y in g  th e  te rm s  and c o n d i t io n s  o f  th e  a c q u i s i t i o n  o f  

th e  P r o j e c t  and th e  l e a s i n g  o f  th e  same to  th e  L e s s e e ,  and  th e  

paym ent o f  th e  Bonds h e r e i n a f t e r  r e f e r r e d  to  and th e  p e rfo rm a n c e  

o f o b l i g a t i o n s  o f  th e  L e s se e  u n d e r th e  L ease  A greem ent have  b een  

u n c o n d i t io n a l ly  g u a ra n te e d  by M acm illa n , I n c . , a D elaw are  c o r p o r a ­

t i o n ;  and

WHEREAS, th e  p a r t i e s  h e r e to  d e s i r e  t h a t  p r o v i s io n  be m ade, n o t  

o n ly  f o r  th e  i s s u a n c e  o f  bonds n e c e s s a ry  to  f in a n c e  th e  i n i t i a l  

c o s t  o f  th e  P r o j e c t ,  b u t  f o r  th e  i s s u a n c e  o f a d d i t i o n a l  bonds

u n d e r th e  c o n d i t io n s  h e r e i n  s e t  f o r t h  to  f in a n c e  im provem en ts to  

th e  P r o j e c t ;  and

WHEREAS, th e  e x e c u t io n  and d e l iv e r y  o f  t h i s  T r u s t  I n d e n tu r e  

( h e r e i n a f t e r  som etim es r e f e r r e d  to  a s  th e  " I n d e n tu r e ” ) have  been  

a u th o r i z e d  by R e s o lu t io n s  d u ly  a d o p te d  by th e  C ounty C o u n c il  o f  

G r e e n v i l l e  C ounty  ( h e r e i n a f t e r  som etim es r e f e r r e d  to  as th e  

"C ounty  B o a rd ” ) ,  a s  e s t a b l i s h e d  p u r s u a n t  to  A ct No. 573 o f  1967 , 

a s  am ended, and th e  C ounty i n  a c c o rd a n c e  w ith  th e  r e q u ir e m e n ts  o f  

S e c t io n  14 o f  th e  A ct h a s  s u b m it te d  i t 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  Board o f  S ou th  C a r o l in a ,  in c lu d in g  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  I n d e n tu r e ,  and th e  

S t a t e  B udget and C o n tro l  B oard o f  S ou th  C a ro l in a  h as  d u ly  a p p ro v e d  

th e  P r o j e c t  i n  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  A ct and 

th e r e b y  a u th o r iz e d  th e  C ounty  Board to  p ro c e e d  w ith  th e  a c q u i s i ­

t i o n  and f in a n c in g  o f  th e  P r o j e c t .  N o tic e  o f th e  a p p ro v a l  was 

d u ly  p u b l is h e d  in  a new spaper h a v in g  g e n e r a l  c i r c u l a t i o n  in  th e  

C ounty and n o tw i th s ta n d in g  m ore th a n  tw en ty  days have e la p s e d  from  

th e  d a te  o f  th e  p u b l i c a t i o n  o f  such  n o t i c e ,  no c h a l le n g e  was made 

to  th e  v a l i d i t y  o f  such  a p p ro v a l  a s  p ro v id e d  in  th e  A c t; and

i i
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WHEREAS, i t  h a s  been  d e te rm in e d  t h a t  th e  e s t im a te d  am ount 

n e c e s s a ry  to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t  w i l l  r e q u i r e  th e  

i n i t i a l  i s s u a n c e ,  s a l e  and d e l i v e r y  o f  Bonds d e s ig n a te d  a s  

GREENVILLE COUNTY FIRST MORTGAGE INDUSTRIAL REVENUE BONDS, SERIES 

1973 (CONN ORGAN CORPORATION -  LESSEE) in  th e  a g g re g a te  p r i n c i p a l  

amount o f  $ 1 ,4 5 0 ,0 0 0  a s  h e r e i n a f t e r  p ro v id e d ;  and

WHEREAS, th e  is s u a n c e  o f  such  Bonds u n d e r th e  A c t h as been  in  

a l l  r e s p e c t s  d u ly  and v a l i d l y  a u th o r i z e d  by r e s o l u t i o n s  d u ly  

p a sse d  and a p p ro v e d  by th e  C ounty  B oard ; and

WHEREAS, th e  $ 1 ,4 5 0 ,0 0 0  a g g re g a te  p r i n c i p a l  am ount o f  Bonds 

f i r s t  to  be i s s u e d ,  th e  i n t e r e s t  coupons to  be a t t a c h e d  t h e r e t o ,  

and th e  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 i c a t io n  to  be e n d o rs e d  on 

such  B onds, a r e  a l l  to  be i n  s u b s t a n t i a l l y  th e  form  h e r e to  

a t t a c h e d  as  E x h ib i t  C, w ith  n e c e s s a ry  and a p p r o p r i a 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 r m i t te d  o r  r e q u i r e d  by t h i s  In d e n ­

tu r e  ; and

WHEREAS, a l l  th in g s  n e c e s s a r y  to  make th e  B onds, when 

a u th e n t i c a t e d  by th e  T r u s te e  and i s s u e d  a s  i n  t h i s  I n d e n tu r e  p r o ­

v id e d ,  th e  v a l i d ,  b in d in g  and  l e g a l  o b l i g a t i o n s  o f  th e  C ounty 

a c c o rd in g  to  th e  im p o r t  t h e r e o f ,  and t o  c o n s t i t u t e  t h i s  I n d e n tu r e  

a v a l i d  l i e n  on th e  p r o p e r t i e s  m o rtg ag ed  and a v a l i d  p le d g e  o f  

th e  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  h e r e in  made to  th e  p ay ­

m ent o f  th e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and i n t e r e s t  on th e  

Bonds, have b een  done and p e r fo rm e d , and th e  c r e a t i o n ,  e x e c u t io n  

and d e l i v e r y  o f  t h i s  I n d e n tu r e ,  and th e  c r e a t i o n ,  e x e c u t io n  and 

is s u a n c e  o f  th e  B onds, s u b j e c t  to  th e  te rm s h e r e o f ,  have  i n  a l l  

r e s p e c t s  been  d u ly  a u th o r i z e d ;

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

INDENTURE WITTNESSETH;

T h a t th e  County i n  c o n s i d e r a t i o n  o f  th e  p re m is e s  and 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  h e re b y  c r e a t e d  and o f  th e  

p u rc h a se  and a c c e p ta n c e  o f  th e  Bonds by th e  h o ld e r s  and ow ners

i i i

130



t h e r e o f ,  and o f  th e  sum o f  one d o l l a r ,  la w fu l  money o f  th e  U n ite d  

S ta te s  o f  A m erica , t o  i t  d u ly  p a id  by th e  T r u s te e  a t  o r  b e fo r e  th e  

e x e c u tio n  and d e l i v e r y  o f  th e s e  p r e s e n t s ,  and fo r  o th e r  good and 

v a lu a b le  c o n s i d e r a t i o n s ,  th e  r e c e i p t  o f  w hich  i s  h e re b y  acknow­

le d g e d , in  o r d e r  to  s e c u re  th e  paym ent o f  th e  p r i n c i p a l  o f ,  

prem ium , i f  a n y , and i n t e r e s t  on th e  Bonds a c c o rd in g  to  t h e i r  

te n o r  and e f f e c t  and th e  p e rfo rm an c e  and o b se rv a n c e  by th e  C ounty 

o f a l l  th e  c o v e n a n ts  e x p re s s e d  o r  im p lie d  h e r e in  and in  th e  B onds, 

does h e re b y , s u b j e c t  to  th e  te rm s and p r o v i s io n s  o f  th e  L ease  

A greem ent, g r a n t ,  b a r g a in ,  s e l l ,  co n v ey , m o rtg a g e , p le d g e  and 

a s s ig n  u n to  »

as T r u s te e ,  and u n to  i t s  s u c c e s s o r s  in  t r u s t ,  and to  i t s  a s s ig n s  

f o r e v e r ,  f o r  th e  s e c u r in g  o f  th e  p e rfo rm a n c e  o f  th e  o b l ig a t io n s  

o f  th e  County h e r e i n a f t e r  s e t  f o r t h ,  th e  f o l lo w in g :

I

The r e a l  p r o p e r ty  s i t u a t e d  in  G r e e n v i l le  C o u n ty , S ta te  o f 

S outh  C a r o l in e ,  d e s c r ib e d  in  E x h ib i t  A a t t a c h e d  h e r e t o ,  w ith  a l l  

b u i ld i n g s ,  a d d i t i o n s ,  im provem ents and f i x t u r e s  now o r  h e r e a f t e r  

lo c a te d  th e r e o n  o r  t h e r e in  and w ith  th e  te n e m e n ts , h e r e d i ta m e n ts ,  

s e r v i t u d e s ,  a p p u r te n a n c e s ,  r i g h t s ,  p r i v i l e g e s  and im m u n itie s  

th e r e u n to  b e lo n g in g  o r a p p e r t a in in g  w hich may from  tim e  to  tim e 

be owned by th e  C oun ty .

I I

The m a c h in e ry , eq u ip m en t o r  o th e r  p r o p e r ty  d e s c r ib e d  i n  

E x h ib i t  B a t t a c h e d  h e r e t o ,  and s u b s t i t u t i o n s  o r  re p la c e m e n ts  

th e r e f o r ?  a l l  m a c h in e ry , eq u ip m en t o r  o th e r  p r o p e r ty  a c q u ire d  by 

th e  C ounty w ith  th e  p ro c e e d s  from  th e  Bonds i s s u e d  and s e c u re d  by 

t h i s  I n d e n tu r e ,  and  s u b s t i t u t i o n s  o r  re p la c e m e n ts  t h e r e f o r ;  a l l  

m a c h in e ry , eq u ip m en t o r  o th e r  p r o p e r ty  w hich u n d e r th e  term s o f  

th e  L ease  A greem ent i s  to  become th e  p r o p e r ty  o f  th e  County o r  

s u b je c te d  to  th e  l i e n  o f  t h i s  I n d e n tu r e ;  a n d , w i th o u t  l im i t i n g  

th e  f o r e g o in g ,  a l l  o f th e  p r o p e r ty  o f  th e  C ounty a t  any tim e

iv
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i n s t a l l e d  o r  lo c a te d  on th e  lan d  d e s c r ib e d  in  E x h ib i t  A a t t a c h e d

h e r e to .

I l l

A ll  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  C ounty in  and to  th e  

L ease  A greem ent, d a te d  a s  o f  O c to b e r 1 , 1973, be tw een  th e  C ounty 

and CONN ORGAN CORPORATION and a l l  L ease R e n ta ls ,  (as h e r e i n a f t e r  

in  t h i s  I n d e n tu re  d e f in e d )  r e c e iv e d  o r  to  be r e c e iv e d  u n d e r s a id  

L ease A greem ent.

IV

A ll 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  

G u aran ty  A greem en t, d a te d  a s  o f  O c to b e r 1 , 1973, among th e  C o u n ty , 

th e  L essee  and th e  T r u s t e e ,  and a l l  L ease R e n ta ls  and o th e r  pay ­

m ents r e c e iv e d  o r  to  be r e c e iv e d  u n d e r th e  s a id  G u a ran ty  A gree ­

m ent.

V

A ll L ease  R e n ta ls  a r i s i n g  o u t  o f  o r  in  c o n n e c tio n  w ith  th e  

o w n ersh ip  o f  th e  P r o j e c t .

VI

Any and a l l  o th e r  p r o p e r ty  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  co n v ey ed , m o rtg a g e d , p le d g e d , 

a s s ig n e d  o r  t r a n s f e r r e d  as and f o r  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  

by th e  C ounty o r  by anyone on i t s  b e h a l f  o r  w ith  i t s  w r i t t e n  con­

s e n t  to  th e  T r u s te e ,  w hich  i s  h e re b y  a u th o r iz e d  to  r e c e iv e  any 

and a l l  such  p ro p e r ty  a t  any and a l l  tim e s  and to  h o ld  and a p p ly  

th e  same s u b j e c t  to  th e  te rm s h e r e o f .

TO HAVE AND TO HOLD a l l  th e  same w ith  a l l  p r i v i l e g e s  and 

a p p u r te n a n c e s  h e reb y  conveyed  and a s s ig n e d ,  o r  a g re e d  o r in te n d e d  

so  to  b e , to  th e  T r u s te e  and i t s  s u c c e s s o r s  in  s a id  t r u s t  and to  

them and t h e i r  a s s ig n s  f o r e v e r .

IN TRUST NEVERTHELESS, upon th e  term s and t r u s t s  h e r e in  s e t  

f o r t h  f o r  th e  e q u a l and  p r o p o r t io n a te  b e n e f i t ,  s e c u r i t y  and p ro ­

t e c t i o n  o f  a l l  h o ld e r s  and ow ners o f  th e  Bonds and i n t e r e s t  

coupons t h e r e t o  a p p e r t a in in g  i s s u e d  u n d er and s e c u re d  by t h i s  

In d e n tu re  w ith o u t  p r i v i l e g e ,  p r i o r i t y  o r  d i s t i n c t i o n  as to  th e
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l i e n  o r  o th e rw is e  o f  any o f  th e  Bonds o r  i n t e r e s t  coupons 

a p p e r t a in in g  o v e r any o f  th e  o th e r s  o f  th e  Bonds o r  i n t e r e s t  

c o u p o n s ;

PROVIDED, HOWEVER, t h a t  i f  th e  C ounty s h a l l  pay o r  cau se  to  

be  p a id  to  th e  h o ld e r s  and ow ners o f  th e  Bonds and b e a r e r s  o f 

i n t e r e s t  co u p o n s , th e  p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  any , to  

become due th e re o n  a t  th e  t im e s  and in  th e  m anner s t i p u l a t e d  

t h e r e i n  and h e r e in  and i f  th e  County s h a l l  k e e p , p e rfo rm  and o b ­

s e r v e  a l l  and s i n g u l a r  th e  c o v e n a n ts  and p ro m ise s  in  th e  Bonds 

and i n  t h i s  In d e n tu re  e x p re s s e d  as to  be  k e p t ,  p e rfo rm ed  and 

o b se rv e d  by i t  o r  on i t s  p a r t ,  o r  i f  th e  i s s u a n c e  o f  th e  Bonds i s  

n o t  made w i th in  th e  tim e  p ro v id e d  i n  S e c t io n  4 .2  o f  th e  L ease 

A greem en t, 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 r a n te d  s h a l l ,  a t  th e  o p t io n  o f  th e  C o u n ty , c e a s e ,  d e te rm in e  and 

be v o id ,  and th e re u p o n  th e  T ru s te e  s h a l l  c a n c e l  and d is c h a rg e  th e  

l i e n  o f  t h i s  I n d e n tu r e  and e x e c u te  and d e l i v e r  to  th e  County such  

in s t r u m e n ts  i n  w r i t i n g  as s h a l l  be r e q u i s i t e  to  s a t i s f y  th e  l i e n  

h e r e o f ,  and d e l i v e r  to  th e  C ounty any p r o p e r ty  a t  th e  tim e s u b j e c t  

to  th e  l i e n  o f  t h i s  I n d e n tu r e  w hich may th e n  be in  i t s  p o s s e s s io n ,  

e x c e p t  am ounts i n  th e  Bond Fund r e q u i r e d  to  be p a id  to  th e  L e s se e  

u n d er S e c t io n  510 h e re o f  and e x c e p t  c a sh  h e ld  by th e  T ru s te e  f o r  

th e  paym ent o f i n t e r e s t  on and r e t i r e m e n t  o f th e  Bonds; o th e rw is e  

t h i s  In d e n tu re  to  be and rem a in  in  f u l l  f o rc e  and e f f e c t .

THIS TRUST INDENTURE FURTHER WITNESSETH, and i t  i s  e x p r e s s ly  

d e c la r e d ,  t h a t  a l l  Bonds i s s u e d  and s e c u re d  h e re u n d e r  a r e  to  be 

i s s u e d ,  a u th e n t i c a t e d  and d e l iv e r e d  and a l l  s a id  l e a s e  r e n t a l s ,  

re v e n u e s  and r e c e i p t s  h e re b y  p le d g e d  a r e  to  be d e a l t  w ith  and 

d is p o s e d  o f  u n d e r , upon and s u b j e c t  t o  th e  te rm s , c o n d i t i o n s ,  

s t i p u l a t i o n s ,  c o v e n a n ts ,  a g re e m e n ts , t r u s t s ,  u se s  and p u rp o se s  as 

h e r e i n a f t e r  e x p re s s e d ,  and  th e  C ounty h as a g re e d  and c o v e n a n te d , 

and does h e re b y  a g re e  and c o v e n a n t, w ith  th e  T r u s te e  and w ith  th e  

r e s p e c t iv e  h o ld e r s  and o w n ers , from  tim e  to  t im e , o f  th e  s a id
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Bonds and th e  b e a r e r s  o f  th e  i n t e r e s t  coupons t h e r e t o  a p p e r t a in  

in g ,  o r  any p a r t  t h e r e o f ,  a s  f o l lo w s ,  t h a t  i s

v i i
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ARTICLE I

DEFINITIONS

SECTION 1 0 1 . The te rm s d e f in e d  in  t h i s  S e c t io n  101 (e x c e p t  

a s  h e r e in  o th e r w is e  e x p r e s s ly  p ro v id e d  o r  u n le s s  th e  c o n te x t  

o th e r w is e  r e q u i r e s )  f o r  a l l  p u rp o se s  o f  t h i s  I n d e n tu r e  and o f  any 

in d e n tu r e  su p p le m e n ta l  h e r e to  s h a l l  have  th e  r e s p e c t i v e  m ean ings 

s p e c i f i e d  i n  t h i s  S e c t io n  101.

"ACT” means A ct No. 103 o f  th e  A cts o f  th e  G e n e ra l A ssem bly 

o f  th e  S t a te  o f  S ou th  C a r o l in a ,  f o r  th e  y e a r  1967 , as am ended.

"ADDITIONAL BONDS" means th e  Bonds o f  th e  C ounty i s s u e d  u n d er 

S e c t io n  210 o f  t h i s  I n d e n tu r e .

"BOND" o r  "BONDS" means th e  bonds o f  th e  C ounty from  tim e  to  

tim e  i s s u e d  and o u t s t a n d in g  h e re u n d e r .

"BOND FUND" o r  "GREENVILLE COUNTY INDUSTRIAL REVENUE BOND

FUND -  CONN ORGAN CORPORATION PROJECT" means th e  fund  c r e a t e d  i r

S e c t io n  502 h e r e o f .

"BONDHOLDER" o r  "HOLDER" o r  "OWNER OF THE BONDS" m eans th e  

b e a r e r  o f  any coupon Bond w hich i s  n o t  r e g i s t e r e d  o r  i s  r e g i s ­

t e r e d  to  b e a r e r ,  and th e  r e g i s t e r e d  ow ner o f  any Bond r e g i s t e r e d

o th e r w is e  th a n  to  b e a r e r .

"BOND REGISTRAR" m eans th e  t r u s t e e  a c t in g  in  th e  c a p a c i ty  

o f  k e e p e r  o f  th e  books upon w hich i s  n o te d  th e  r e g i s t r a t i o n  o f  

any bond .

"CHAIRMAN" means th e  c h ie f  e x e c u t iv e  o f f i c e r  o f  th e  County 

B oard . The te rm  s h a l l  a l s o  in c lu d e  th e  V ice  C hairm an  o f  th e  

C ounty Board w h en ev e r, by re a s o n  o f  a b s e n c e ,  i l l n e s s ,  o r  o th e r  

r e a s o n ,  th e  p e rs o n  who i s  th e  C hairm an i s  u n a b le  t o  a c t .

"CONSTRUCTION FUND" o r  "GREENVILLE COUNTY INDUSTRIAL CON­

STRUCTION FUND -  CONN ORGAN CORPORATION PROJECT" means th e  fund

c r e a t e d  by S e c t io n  602 h e r e o f .

"COUNTY" means G r e e n v i l l e  C o u n ty , S ou th  C a r o l in a ,  a  body 

p o l i t i c  and c o r p o r a te  and 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
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South  C a r o l in a ,  and i t s  s u c c e s s o r s  and a s s i g n s .

"COUNTY BOARD” means th e  C ounty C o u n c il  o f  G r e e n v i l le  County 

as th e  g o v e rn in g  body o f  G r e e n v i l l e  C o u n ty , and any s u c c e s s o r  

b o d y .

The term  "DEFAULT" means any o f  th o s e  d e f a u l t s  s p e c i f i e d  in  

and d e f in e d  by S e c t io n  1001 h e r e o f .

"EXTRAORDINARY SERVICES" and "EXTRAORDINARY EXPENSES" means 

a l l  s e r v i c e s  re n d e re d  and a l l  e x p e n se s  in c u r r e d  u n d e r th e  In d en ­

t u r e  o th e r  th an  O rd in a ry  S e r v ic e s  and O rd in a ry  E x p en ses .

"FIRST SERIES BONDS" s h a l l  mean th e  $ 1 ,4 5 0 ,0 0 0  G r e e n v i l le  

C ounty F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r ie s  1973 (CONN 

ORGAN CORPORATION -  L e sse e )  o f  th e  County to  be i s s u e d  p u r s u a n t  to

th e  I n d e n tu r e .

"GUARANTOR" means M acm illa n , I n c . , a D elaw are c o r p o r a t io n .

"GUARANTY AGREEMENT" means th e  G u a ran ty  A greem ent e x e c u te d  

by and among th e  G u a ra n to r ,  th e  C ounty and th e  T ru s te e  d a te d  as 

o f  O c to b e r 1 , 1973.

"INDENTURE" means th e s e  p r e s e n t s  and o th e r  in d e n tu r e s  

s u p p le m e n ta l  h e r e to  w ith  th e  T r u s te e  i n  p u rsu a n c e  h e r e o f .

"LEASE AGREEMENT" means th e  L ease  A greem ent e x e c u te d  by and 

be tw een  th e  County and th e  L e sse e  d a te d  a s  o f  O c to b e r 1 , 1973, 

and any amendments o r  su p p le m e n ts  t h e r e t o .

"LEASE RENTALS" means a l l  o f  th e  r e v e n u e s ,  r e n t s  and r e ­

c e i p t s  d e r iv e d  d i r e c t l y  o r  i n d i r e c t l y  from  th e  l e a s in g  o r  s a l e  o f 

th e  P r o j e c t  in c lu d in g  a l l  moneys r e c e iv e d  u n d e r th e  L ease  A gree­

m ent (e x c e p tin g  o n ly  am ounts p a id  p u r s u a n t  to  S e c t io n s  5 .4 ,  5 .5 ,  

6 .3 ,  8 .7  o r  10.4  t h e r e o f . )

"LESSEE" means CONN ORGAN CORPORATION, an In d ia n a  c o rp o r a ­

t i o n ,  and i t s  s u c c e s s o r s  and a s s ig n s  and any s u r v iv in g ,  r e s u l t i n g  

o r  t r a n s f e r e e  c o r p o r a t io n  a s  p ro v id e d  in  S e c t io n  8 .3  o f  th e  L ease 

A greem ent.

"MORTGAGED PROPERTY" means th e  p r o p e r t i e s  conveyed  a s  

s e c u r i t y  h e re u n d e r  i n  p a ra g ra p h s  I ,  I I ,  I I I ,  IV , V and VI o f th e
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g r a n t in g  c la u s e  p re c e d in g  t h i s  A r t i c l e .

“ORDINARY SERVICES” and "ORDINARY EXPENSES” mean th o s e  

s e r v i c e s  n o rm a lly  re n d e re d  and th o s e  ex p en ses n o rm ally  i n c u r r e d  

by a t r u s t e e  u n d e r in s t r u m e n ts  s i m i l a r  to  t h i s  I n d e n tu r e .

The term  “OUTSTANDING” o r  "BONDS OUTSTANDING" means a l l  Bonds 

w hich have been  d u ly  a u th e n t i c a t e d  and d e l iv e r e d  by th e  T r u s te e  

u n d e r t h i s  I n d e n tu r e ,  e x c e p t :

(a) Bonds t h e r e t o f o r e  c a n c e l le d  by th e  T r u s te e  o r  

t h e r e t o f o r e  d e l iv e r e d  to  th e  T ru s te e  fo r  c a n c e l l a t i o n ;

(b) Bonds i n  l i e u  o f  w hich o th e r s  have been  a u t h e n t i ­

c a te d  un d er S e c t io n  207 h e r e o f ,  u n le s s  p ro o f  s a t i s f a c t o r y  to  

th e  T ru s te e  i s  p r e s e n te d  to  th e  T ru s te e  t h a t  any su c h  Bonds 

a re  h e ld  by bona f id e  p u r c h a s e r s  as th a t  term  i s  d e f in e d  i n  

A r t i c l e  8 o f  th e  S ou th  C a ro l in a  U niform  Com m ercial Code, a s  

am ended, i n  w hich c a se  th e  Bond o r  Bonds so r e p la c e d  and

th e  Bond o r  Bonds a u th e n t i c a t e d  and d e l iv e r e d  t h e r e f o r  s h a l l

be deemed o u ts t a n d in g ;  and

(c) Bonds deemed to  have been  p a id  w i th in  th e  m eaning 

o f  S e c tio n  901 h e r e o f .

"PENALTY RATE" s h a l l  mean i n t e r e s t  a t  th e  r a t e  o f  8% p e r

annum.

"PERSON" means n a tu r a l  p e r s o n s ,  f i r m s ,  a s s o c i a t i o n s ,  c o rp o r a ­

t io n s  and p u b l ic  b o d ie s .

“PROJECT" m eans th e  la n d ,  b u i ld i n g s ,  m ach in ery , eq u ip m en t 

and o th e r  f a c i l i t i e s  le a s e d  u n d er th e  L ease  A greem ent.

"SECRETARY" means th e  S e c r e ta r y  o f  th e  County B oard . T h is  

term  s h a l l  a ls o  in c lu d e  a p e rs o n  whose t i t l e  i s  C le rk , and th e  

A s s i s t a n t  o r  A c tin g  S e c r e ta r y  o r  C le rk  o f  the County B oard  when­

e v e r  by re a s o n  o f  a b se n c e , i l l n e s s  o r  o th e r  r e a s o n , th e  p e rso n  

who i s  th e  S e c r e ta r y  o f  C le rk  i s  u n a b le  to  a c t .

"TRUST ESTATE" means th e  M ortgaged P ro p e r ty .

a *
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’’TRUSTEE” means th e!

p a r ty  o f  th e  seco n d  p a r t  h e r e t o ,  and any s u c c e s s o r  t r u s t e e  p u r  

s u a n t  to  S e c t io n s  1105 o r  1108 h e re o f  a t  th e  tim e  s e r v in g  as 

s u c c e s s o r  t r u s t e e  h e re u n d e r .
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ARTICLE I I

THE BONDS

SECTION 201 . R e s t r i c t i o n  on I s s u a n c e  o f  B onds. No Bonds may 

be  i s s u e d  u n d er p r o v i s io n s  o f  t h i s  I n d e n tu r e  e x c e p t  in  a c c o rd a n c e  

w ith  t h i s  A r t i c l e .

The t o t a l  p r i n c i p a l  am ount o f  Bonds t h a t  may be i s s u e d  i s  

h e re b y  e x p r e s s ly  l im i te d  to  $

SECTION 202 . I s s u a n c e  o f  F i r s t  S e r i e s  B onds. The F i r s t

S e r i e s  Bonds in  th e  a g g re g a te  p r i n c i p a l  am ount o f  $ 1 ,4 5 0 ,0 0 0  d a te d  

a s  o f  O c to b e r 1 , 1973 , s h a l l  be d e s ig n a te d  ’’F i r s t  M ortgage In d u s ­

t r i a l  Revenue B onds, S e r i e s  1973 (CONN ORGAN CORPORATION -  

L e s s e e ) . ” They s h a l l  b e a r  i n t e r e s t  from  O c to b e r  1 , 1973 a t  th e  

r a t e  o f  7-1/2%  p e r  annum, p a y a b le  A p r i l  1, 1974 , and s e m ia n n u a lly  

t h e r e a f t e r  on O c to b er 1 and  A p r i l  1 o f  each  y e a r .  They s h a l l  ma­

t u r e  on O c to b er 1 , 1998.

The i n t e r e s t  on th e  B onds, s h a l l  be  e v id e n c e d  by co u p o n s.

The p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on th e  B onds, e x ­

c e p t  as o th e rw is e  p ro v id e d  in  th e  c a s e  o f  r e g i s t r a t i o n  o f  Bonds as 

p ro v id e d  in  S e c t io n  208 h e r e o f ,  s h a l l  b e  p a y a b le  to  b e a r e r  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  th e  Bonds o r  coupons a s  th e y  r e s p e c ­

t i v e l y  become due 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 ,

, i n  th e  C i ty  o f  ,

S t a t e  o f . Paym ents o f  i n t e r e s t  made in

r e s p e c t  o f  th e  r e g i s t e r e d  Bond p ro v id e d  f o r  in  S e c t io n  208 s h a l l  

be  by check  o r  d r a f t  m a ile d  by th e  T r u s te e  to  th e  r e g i s t e r e d  owner 

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  book . The T r u s te e  s h a l l  

keep  a r e c o rd  o f  a l l  such  p ay m en ts . Paym ents o f  p r i n c i p a l  and 

prem ium , i f  a n y , made in  r e s p e c t  o f  any r e g i s t e r e d  Bond s h a l l  be  

made to  o r  upon th e  o r d e r  o f  th e  r e g i s t e r e d  ow ner o r  h i s  l e g a l  

r e p r e s e n t a t i v e  upon p r e s e n t a t i o n  o r  s u r r e n d e r  o f  su ch  Bond f o r  

c a n c e l l a t i o n  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  in  th e  C i ty  o f

, o r ,  a t  th e  o p t io n  o f  th e  h o ld e r ,  a t  th e
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p r i n c i p a l  o f f i c e  o f  

C i ty  o f

, i n  th e

f o r  c a n c e l l a t i o n .

SECTION 2 0 3 . E x e c u tio n ;  L im ite d  O b l i g a t i o n . The Bonds s h a i :  

be e x e c u te d  on b e h a l f  o f  th e  C ounty by th e  C hairm an o f th e  C ounty 

Board and th e  c o r p o r a t e  s e a l  o f  th e  C ounty o r  a f a c s i m i l e  t h e r e o f  

s h a l l  be im p re sse d  o r  re p ro d u c e d  th e r e o n  and a t t e s t e d  by th e  

S e c r e ta r y  o f  th e  C ounty  B o a rd , p ro v id e d  t h a t  a t  l e a s t  one o f  s a i d  

s i g n a tu r e s  s h a l l  be  a m anual s i g n a t u r e .  The coupons a t t a c h e d  to  

th e  Bonds s h a l l  be e x e c u te d  by th e  f a c s im i l e s  o f  th e  o f f i c i a l  

s i g n a tu r e s  o f  s a i d  C hairm an  and S e c r e ta r y  and such  f a c s i m i l e s  

s h a l l  have  th e  same f o r c e  and e f f e c t  a s  i f  s a id  C hairm an and 

S e c r e ta r y  had m a n u a lly  s ig n e d  each  o f  th e  co u p o n s. In  c a s e  any 

o f f i c e r  whose s i g n a tu r e  o r  f a c s i m i l e  o f  whose s ig n a tu r e  s h a l l  

a p p e a r  on th e  Bonds o r  coupons s h a l l  c e a s e  to  be su ch  o f f i c e r  

b e f o r e  th e  d e l i v e r y  o f  such  B onds, such  s ig n a tu r e  o r  such  f a c s i ­

m ile  s h a l l  n e v e r t h e l e s s  be  v a l i d  and s u f f i c i e n t  f o r  a l l  p u r p o s e s ,  

th e  same a s  i f  he had rem a in e d  in  o f f i c e  u n t i l  d e l i v e r y .

The B onds, t o g e th e r  w ith  i n t e r e s t  th e r e o n ,  s h a l l  b e  l im i te d  

o b l i g a t i o n s  o f  th e  C ounty p a y a b le  from  th e  Bond Fund and s h a l l  be 

a v a l i d  c la im  o f  th e  r e s p e c t i v e  h o ld e r s  th e r e o f  o n ly  a g a i n s t  su ch  

fund  and th e  L ease  R e n ta ls  from  th e  l e a s i n g  o r  s a l e  o f  th e  P ro ­

j e c t  p le d g e d  to  such  fund  (b u t  in  a d d i t i o n  s h a l l  be s e c u re d  by 

th e  l i e n  o f  th e  I n d e n tu r e  on th e  P r o j e c t ) , w hich L ease  R e n ta ls  

a re  h e re b y  p le d g e d  and a s s ig n e d  f o r  th e  e q u a l and r a t a b l e  paym ent 

o f  th e  Bonds and th e  coupons and s h a l l  be u sed  f o r  no o th e r  p u r ­

p o se s  th a n  to  pay th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  

on th e  B onds, e x c e p t  a s  may be o th e r w is e  e x p r e s s ly  a u th o r iz e d  in  

t h i s  I n d e n tu r e .  The Bonds and coupons 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  an in d e b te d n e s s  o f  th e  C ounty w i th in  th e  m eaning o f  an} 

s t a t e  c o n s t i t u t i o n a l  p r o v i s io n  o r  s t a t u t o r y  l i m i t a t i o n  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  

C ounty o r  a c h a rg e  a g a i n 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  p o w ers.
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SECTION 204 . A u th e n tic a te  o n . Only su ch  Bonds a s  s h a l l  have  

e n d o rs e d  th e re o n  a 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  s u b s t a n t i a l l y  in  

th e  form  h e re in a b o v e  s e t  f o r t h  d u ly  e x e c u te d  by th e  T r u s te e  s h a l l  

be e n t i t l e d  to  any r i g h t  o r  b e n e f i t  u n d e r t h i s  I n d e n tu r e .  No Bond 

and no coupon a p p e r ta in in g  to  any Bond s h a l l  be v a l i d  o r  o b l ig a ­

to ry  f o r  any p u rp o se  u n le s s  and u n t i l  such  c e r t i f i c a t e  o f  a u th e n ­

t i c a t i o n  s h a l l  have been d u ly  e x e c u te d  by th e  T r u s te e ,  and su ch  

e x e c u te d  c e r t i f i c a t e  o f  th e  T ru s te e  upon any such  Bond s h a l l  be

c o n c lu s iv e  e v id e n c e  t h a t  su c h  Bond h a s  been  a u th e n t i c a t e d  and

d e l iv e r e d  u n d er t h i s  I n d e n tu r e .  The T r u s t e e 's  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  on any Bond s h a l l  be deemed to  have  been  e x e c u te d  

by i t  i f  s ig n e d  by an a u th o r iz e d  s ig n a tu r e  o f  th e  T r u s te e ,  b u t  i t  

s h a l l  n o t be n e c e s s a ry  t h a t  th e  same p e rs o n  s ig n  th e  c e r t i f i c a t e

o f  a u th e n t i c a t i o n  on a l l  o f  th e  Bonds i s s u e d  h e re u n d e r .  B e fo re

a u th e n t i c a t i n g  o r d e l i v e r i n g  any B onds, th e  T r u s te e  s h a l l  d e ta c h  

and c a n c e l  a l l  m atu red  c o u p o n s , i f  a n y , a p p e r t a in in g  t h e r e t o ,  and 

such  c a n c e l le d  coupons s h a l l  be c re m a ted  by th e  T r u s te e .

SECTION 2 0 5 . Form o f  S e r ie s  1973 B onds. The S e r ie s  1973

Bonds is s u e d  u n d er t h i s  I n d e n tu r e  and th e  coupons a t t a c h e d  t h e r e ­

to  s h a l l  be s u b s t a n t i a l l y  i n  th e  form  s e t  f o r t h  a s  E x h ib i t  C 

h e r e t o ,  w ith  such  a p p r o p r i a t e  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 a r e  p e rm i t te d  o r  r e q u i r e d  by t h i s  I n d e n tu r e .

The form o f  th e  Bonds o f  any o th e r  s e r i e s  s h a l l  be a s  p r e ­

s c r ib e d  by th e  S u p p lem en ta l In d e n tu re  p r o v id in g  f o r  th e  is s u a n c e

t h e r e o f .

SECTION 2 0 6 . D e liv e ry  o f  F i r s t  S e r i e s  B onds. Upon th e  e x e ­

c u t io n  and d e l iv e r y  o f  t h i s  I n d e n tu r e ,  th e  C ounty s h a l l  e x e c u te  

and d e l i v e r  to  th e  T ru s te e  and th e  T r u s te e  s h a l l  a u t h e n t i c a t e  th e  

F i r s t  S e r ie s  Bonds in  th e  a g g re g a te  p r i n c i p a l  am ount o f  $ 1 ,4 5 0 ,0 0 0  

and d e l i v e r  them to  th e  p u r c h a s e r  as may be d i r e c t e d  by th e  County 

as h e r e i n a f t e r  in  t h i s  S e c t io n  206 p ro v id e d .

P r io r  to  th e  a u t h e n t i c a t i o n  by th e  T r u s te e  o f  any o f  th e

F i r s t  S e r ie s  Bonds th e r e  s h a l l  be f i l e d  w ith  th e  T r u s te e :
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1. A copy , d u ly  c e r t i f i e d  by th e  S e c re ta r y  o f  th e  C ounty 

B oard , o f  th e  r e s o l u t i o n  o f  th e  County Board a u th o r iz in g  th e  

e x e c u tio n  and d e l i v e r y  o f  th e  L ease  A greem ent and G u aran ty  A gree­

m ent.

2. An o r i g i n a l  e x e c u te d  c o u n te r p a r t  o f  th e  L ease  A greem ent 

and G u aran ty  A greem ent.

3. A copy , d u ly  c e r t i f i e d  by th e  S e c re ta r y  o f  th e  County 

B oard , o f  th e  r e s o l u t i o n  o f  th e  County Board a u th o r i z in g  th e  e x e ­

c u t io n  and d e l i v e r y  o f  t h i s  I n d e n tu r e  and th e  i s s u a n c e  o f  the  

$ 1 ,4 5 0 ,0 0 0  a g g re g a te  p r i n c i p a l  amount o f  th e  F i r s t  S e r ie s  Bonds.

4. The w r i t t e n  o p in io n  o f  c o u n s e l  fo r  th e  C oun ty , o r  o th e r  

c o u n se l s a t i s f a c t o r y  to  th e  T r u s t e e ,  e x p re s s in g  th e  c o n c lu s io n  

t h a t  upon paym ent o f th e  p u rc h a s e  p r i c e  o f th e  la n d  d e s c r ib e d  in  

E x h ib i t  A a t t a c h e d  h e r e to  and a c c e p ta n c e  o f  th e  in s t r u m e n ts  o f  

c o n v ey an ce , a l l  a s  t h e r e t o f o r e  a g re e d  upon , th e  C ounty w i l l  have 

t i t l e  f r e e  and c l e a r  o f  l i e n s  and encum brances upon s a id  la n d  

(e x c e p t f o r  P e rm it te d  E ncum brances as d e f in e d  in  the  L ease  A gree­

m ent) .

5. A t i t l e  in s u r a n c e  p o l ic y  (o r an  a p p r o p r ia te  b in d e r )  

m ee tin g  th e  r e q u ire m e n ts  o f  S e c t io n  3 .3  o f  th e  L ease  A greem ent.

6. A r e q u e s t  and a u t h o r i z a t i o n  to  th e  T ru s te e  on b e h a l f  o f  

th e  County Board and s ig n e d  by th e  C hairm an and S e c re ta r y  o f  th e  

County Board to  a u t h e n t i c a t e  and d e l i v e r  th e  F i r s t  S e r ie s  Bonds 

in  th e  a g g re g a te  p r i n c i p a l  am ount o f  $ 1 ,4 5 0 ,0 0 0  to  th e  p u rc h a s e r s  

t h e r e in  i d e n t i f i e d  upon paym ent to  th e  T ru s te e  b u t  f o r  a c c o u n t o f  

the  C ounty o f  a sum s p e c i f i e d  i n  such  r e q u e s t  and a u th o r i z a t i o n  

p lu s  a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  d e l i v e r y .  Such p r o ­

ceed s s h a l l  be p a id  o v e r  to  th e  T ru s te e  and d e p o s i te d  to  th e  c r e ­

d i t  o f  th e  Bond Fund and C o n s t r u c t io n  Fund a s  h e r e i n a f t e r  p ro v id ed

under A r t i c l e  VI h e r e o f .

SECTION 207 . M u t i la te d ,  L o s t ,  S to le n  o r  D e s tro y e d  Bonds o r  

C oupons. In  th e  e v e n t  any Bond i s  m u t i l a t e d ,  l o s t ,  s t o l e n  o r

d e s t r o y e d ,  th e  C ounty may e x e c u te  and th e  T ru s te e  may a u th e n t i -
* •

c a te  a new Bond o f  l i k e  d a t e ,  m a tu r i ty  and d e n o m in a tio n  as t h a t
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m u t i l a t e d ,  l o s t ,  s t o l e n  o r  d e s t r o y e d ,  w hich  new Bond s h a l l  have 

a t t a c h e d  t h e r e to  coupons c o r r e s p o n d in g  in  a l l  r e s p e c t s  to  th o s e  

( i f  any) on th e  Bond m u t i l a t e d ,  l o s t ,  s t o l e n  o r  d e s t r o y e d ;  p r o ­

v id e d  t h a t ,  in  th e  c a s e  o f  any m u t i l a t e d  Bond, such  m u t i l a t e d  Bond 

to g e th e r  w ith  a l l  coupons ( i f  any) a p p e r t a in in g  t h e r e t o  s h a l l  f i r s  

be s u r r e n d e r e d  to  th e  C o u n ty , and i n  th e  c a s e  o f  any l o s t ,  s t o l e n  

o r  d e s t r o y e d  Bond, t h e r e  s h a l l  be f i r s t  f u r n i s h e d  to  th e  County 

and th e  T r u s te e  e v id e n c e  o f  such  l o s s ,  t h e f t  o r  d e s t r u c t i o n  s a t i s ­

f a c to r y  to  th e  C ounty and th e  T r u s t e e ,  t o g e th e r  w ith  in d e m n ity  

s a t i s f a c t o r y  to  them . In  th e  e v e n t  any such  Bond o r  coupon s h a l l  

have m a tu re d , i n s t e a d  o f  i s s u in q  a d u p l i c a t e  Bond o r  coupon th e  

C ounty may pay th e  same w i th o u t  s u r r e n d e r  t h e r e o f .  The County and 

th e  T r u s te e  may c h a rg e  th e  h o ld e r  o r  ow ner o f  such  Bond w ith  t h e i r  

r e a s o n a b le  f e e s  and e x p e n se s  i n  t h i s  c o n n e c t io n .

SECTION 208 . R e g i s t r a t i o n  o f  B onds; P e rso n s  T re a te d  As 

O w ners. Each o f  th e  Bonds i s s u e d  h e re u n d e r  s h a l l  be f u l l y  

n e g o t ia b le  and p a s s  by d e l iv e r y  b u t  s h a l l  be s u b j e c t  to  r e g i s t r a ­

t i o n  (as h e r e i n a f t e r  p ro v id e d )  a s  to  p r i n c i p a l  o r  a s  to  b o th  

p r i n c i p a l  and i n t e r e s t  in  th e  name o f  th e  h o ld e r  on r e g i s t r a t i o n  

books to  be p ro v id e d  f o r  t h a t  p u rp o se  by th e  C ounty a t  s a id  

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 ,  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  a t  s a id  o f f i c e  any o f  th e  Bonds may be r e g i s t e r e d  as to  

p r i n c i p a l  o n ly  and su ch  r e g i s t r a t i o n  s h a l l  be e v id e n c e d  by n o ta ­

t i o n  to  t h a t  e f f e c t  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  r e v e r s e  s id e  t h e r e o f ,  a f t e r  w hich no t r a n s f e r  t h e r e ­

o f  s h a l l  be v a l i d  u n le s s  made 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  o r  h i s  d u ly  a u th o r iz e d  a t t o r n e y  on s a id  r e g i s ­

t r a t i o n  books and s i m i l a r l y  e n d o rs e d  th e r e o n .  Such r e g i s t e r e d  

Bonds may be th u s  t r a n s f e r r e d  to  b e a r e r  w hereupon t r a n s f e r a b i l i t y  

by d e l i v e r y  s h a l l  be  r e s t o r e d  b u t  th e  Bonds may a g a in ,  from  tim e 

to  t im e , be  r e g i s t e r e d  o r  t r a n s f e r r e d  to  b e a r e r  a s  b e f o r e .  Such 

r e g i s t r a t i o n  o f  any o f  th e  Bonds s h a l l  n o t  a f f e c t  th e  t r a n s f e r -  

a b i l i t y  by d e l i v e r y  o n ly  o f  th e  coupons th e r e u n to  a p p e r t a i n i n g ,
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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  any such  Bond, o r  a t  any 

t i n e  t h e r e a f t e r  w h ile  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  

unm 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  th 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 t a t e ­

m ent to  t h a t  e f f e c t  w i l l  be e n d o rs e d  th e r e o n  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 r e d  coupons w i l l  be p a id  by ch eck  o r  

d r a f t  a t  th e  t im e s  p ro v id e d  t h e r e i n  to  th e  r e g i s t e r e d  h o ld e r  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 . Each o f  th e  

Bonds when c o n v e r te d  as a f o r e s a i d  i n t o  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  o r  h i s  d u ly  

a u th o r i z e d  a t t o r n e y  and upon p r e s e n t a 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 su c h  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  

be a t t a c h e d  to  th e  Bond and a s ta te m e n t  w i l l  be e n d o rse d  th e r e o n  

by s a id  Bond R e g i s t r a r  i n  th e  r e g i s t r a t i o n  b la n k  on th e  back  o f  

th e  Bond a s  to  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  to  p r i n c i p a l  

a lo n e  o r  p a y a b le  to  b e a r e r .  No c h a rg e  s h a l l  be made to  any Bond­

h o ld e r  f o r  th e  p r i v i l e g e  o f  r e g i s t r a t i o n  and t r a n s f e r  h e re in a b o v e  

g r a n te d ,  b u t  any b o n d h o ld e r  r e q u e s t in g  any such  r e g i s t r a t i o n  o r  

t r a n s f e r  s h a l l  pay any t a x  o r  o th e r  g o v e rn m e n ta l c h a rg e  r e q u i r e d  

to  be p a id  w ith  r e s p e c t  t h e r e t o .  As to  any Bond r e g i s t e r e d  a s  to  

p r i n c i p a l ,  th e  p e rs o n  in  w hose name th e  same s h a l l  be  r e g i s t e r e d  

s h a l l  be deemed and re g a rd e d  a s  th e  a b s o lu te  ow ner th e r e o f  f o r  a l l  

p u rp o se s  and paym ent o f o r  on a c c o u n t o f  th e  p r i n c i p a l  o f  any such 

Bond s h a l l  be made o n ly  t o  o r  upon th e  o r d e r  o f  th e  r e g i s t e r e d  

h o ld e r  t h e r e o f ,  o r  h i s  d u ly  a u th o r i z e d  a t t o r n e y ,  and n e i t h e r  th e  

C o u n ty , th e  T r u s te e ,  any p a y in g  a g e n t  n o r th e  Bond R e g i s t r a r  s h a l l  

be a f f e c t e d  by any n o t i c e  to  th e  c o n t r a r y ,  b u t  such  r e g i s t r a t i o n  

may be changed  a s  h e r e in  p ro v id e d .  A l l  such  paym en ts s h a l l  be  

v a l i d  and e f f e c t u a l  to  s a t i s f y  and d i s c h a r g e  th e  l i a b i l i t y  upon 

su ch  Bond to  th e  e x t e n t  o f  th e  sum o r  sums so  p a id .  The C o u n ty ,
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th e  T r u s t e e ,  th e  Bond R e g i s t r a r  and any p a y in g  a g e n t  may deem and 

t r e a t  th e  b e a r e r  o f  any Bond w hich s h a l l  n o t  a t  th e  tim e  be 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 ) , and th e  b e a r e r  o f  any 

coupon  a p p e r t a i n i n g  to  any Bond, w h e th e r  such  Bond be r e g i s t e r e d  

a s  to  p r i n c i p a l  o r  n o t ,  a s  th e  a b s o lu te  ow ner o f  such  Bond o r  

c o u p o n , as th e  c a s e  may b e ,  w h e th e r  su ch  Bond o r  coupon  s h a l l  be 

o v e rd u e  o r  n o t ,  f o r  th e  p u rp o se  o f  r e c e iv in g  paym ent t h e r e o f  and 

f o r  a l l  o th e r  p u rp o se s  w h a ts o e v e r ,  and  n e i t h e r  th e  C o un ty , th e  

Bond R e g i s t r a r ,  any p a y in g  a g e n t  n o r th e  T r u s te e  s h a l l  be a f f e c t e d  

by any n o t i c e  to  th e  c o n t r a r y .

SECTION 209 . D e n o m in a tio n s ; Medium o f  P ay m en t. The Bonds 

s h a l l  be  in  d e n o m in a tio n  o f  $ 5 ,0 0 0  e ac h  and s h a l l  be num bered 

from  1 c o n s e c u t iv e ly  u p w ard s . The Bonds s h a l l  be p a y a b le  w ith  

r e s p e c t  to  p r i n c i p a l ,  i n t e r e s t ,  and prem ium , i f  a n y , i n  any c o in  

o r  c u r re n c y  o f  th e  U n ite d  S t a t e s  o f  A m erica w hich a t  th e  tim e  o f  

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

d e b t s .  T r u s te e  s h a l l  be r e q u i r e d  (a) to  r e g i s t e r ,  t r a n s f e r  o r  

ex ch an g e  Bonds f o r  a p e r io d  o f  te n  d ay s  n e x t  p re c e d in g  an i n t e r e s t  

paym ent d a te  on th e  Bonds o r  n e x t  p re c e d in g  any s e l e c t i o n  o f  Bonds 

to  be redeem ed o r  t h e r e a f t e r  u n t i l  a f t e r  th e  f i r s t  p u b l i c a t i o n  o r  

m a i l in g  o f  any n o t ic e  o r  re d e m p tio n  o r  (b) to  r e g i s t e r ,  t r a n s f e r  

o r  exchange  any Bonds c a l l e d  f o r  re d e m p tio n .

SECTION 210 . I s s u a n c e  o f  A d d i t io n a l  B onds. The C o u n ty , 

s u b j e c t  to  th e  l i m i t a t i o n s  o f  S e c t io n  201 a t  th e  r e q u e s t  o f  th e  

L e s se e  and to  th e  e x t e n t  p e r m i t te d  by law in  e f f e c t  a t  th e  tim e  

t h e r e o f ,  s h a l l  u s e  i t s  b e s t  e f f o r t s  to  i s s u e  A d d i t io n a l  Bonds from  

tim e  to  tim e  f o r  th e  p u rp o se  o f  p r o v id in g  a d d i t i o n a l  m oneys, to  

be  u sed  f o r  th e  p u rp o se  o f  p r o v id in g  f o r  th e  a c q u i s i t i o n  o f  a d d i ­

t i o n a l  la n d  o r  i n t e r e s t s  t h e r e i n  w i th in  th e  C ounty  w hich  s h a l l  

become p a r t  o f  th e  L eased  Land (as  d e f in e d  in  th e  L ease  A gree­

m ent) , o r  f o r  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  im provem ent o f  

b u i l d i n g s ,  s t r u c t u r e s ,  f a c i l i t i e s ,  m ac h in e ry  o r  e q u ip m e n t, a l l  to  

become p a r t  o f  th e  P r o j e c t  and to  be lo c a te d  on  th e  L eased  Land
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(as d e f in e d  i n  th e  L ease A greem ent) on a p a r i t y  w ith  th e  F i r s t  

S c r i e s  Bonds and any A d d i t io n a l  Bonds t h e r e t o f o r e  o r  t h e r e a f t e r  

i s s u e d  and p a y a b le  from th e  Bond Fund; p r o v id e d ,  t h a t  no A d d it io n a  

Bonds s h a l l  be i s s u e d  e i t h e r  p r i o r  to  th e  e x p i r a t i o n  o f  th r e e  

y e a r s  from  th e  d a te  o f  d e l i v e r y  o f the  F i r s t  S e r i e s  Bonds o r  

t h e r e a f t e r ,  i f  by re a so n  o f  such  is s u a n c e  any c o v e n a n t made by th e  

L e s se e  i n  S e c t io n  8 .9  o f  th e  L ease A greem ent i s  v i o l a t e d .  The 

p ro c e e d s  o f  any A d d i t io n a l  Bonds s h a l l  be u se d  s o l e l y  to  pay th e  

c o s t s  o f  im provem ent t o  th e  P r o j e c t  and to  pay th e  c o s t s  i n c i d e n t  

to  th e  i s s u a n c e  o f  th e  A d d i t io n a l  B onds, i n  a c c o rd a n c e  w ith

S e c t io n  8 .10  o f th e  L ease  A greem en t.

Such A d d i t io n a l  Bonds s h a l l  b e  i s s u e d  in  such  s e r i e s  and 

p r i n c i p a l  am oun ts , w i th in  th e  l i m i t a t i o n s  h e r e i n  p ro v id e d ,  s h a l l  

be d a te d ,  s h a l l  b e a r  i n t e r e s t  a t  such  r a t e  o r  r a t e s ,  s h a l l  be 

s u b j e c t  to  red e m p tio n  a t  su ch  tim e s  and p r i c e s ,  and s h a l l  m a tu re  

i n  such  y e a r s  as th e  in d e n tu r e  s u p p le m e n ta l h e r e to  a u th o r i z in g  

th e  i s s u a n c e  th e r e o f  s h a l l  f i x  and d e te rm in e  a n d , when so  i s s u e d ,  

s h a l l  be d e p o s i te d  w ith  th e  T ru s te e  f o r  a u t h e n t i c a t i o n  and d e l i ­

v e ry  .

SECTION 211 . D e liv e ry  o f  A d d i t io n a l  B onds. Upon th e  e x e c u ­

t i o n  and d e l iv e r y  in  each  in s t a n c e  o f an a p p r o p r i a t e  in d e n tu r e  

s u p p le m e n ta l  h e r e to ,  th e  C ounty s h a l l  e x e c u te  and d e l i v e r  to  th e  

T r u s t e e ,  and th e  T ru s te e  s h a l l  a u t h e n t i c a t e  su ch  A d d i t io n a l  Bonds 

and d e l i v e r  them to  th e  p u rc h a s e r  o r  p u r c h a s e r s  as may be d i r e c t e c  

by th e  C o u n ty , a s  h e r e i n a f t e r  in  t h i s  S e c t io n  211 p ro v id e d . P r i o r  

to  the d e l i v e r y  by th e  T r u s te e  o f any such  Bonds th e r e  s h a l l  be 

f i l e d  w ith  th e  T r u s te e :

1. A v a l id  and e f f e c t i v e  amendment t o  th e  L ease A greem en t, 

p u r s u a n t  to  S e c tio n  8 .1 0  t h e r e o f ,  e x te n d in g  th e  L ease  Term, w here 

r e q u i r e d ,  to  th e  e x te n t  p e rm it te d  by S e c t io n  8 .1 0  p r o v id in g  f o r  

th e  i n c l u s i o n  w i th in  th e  P r o j e c t  (as d e f in e d  in  th e  L ease  A gree­

m ent) o f  any r e a l  e s t a t e  and i n t e r e s t  t h e r e i n  and any b u i ld i n g s ,
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s t r u c t u r e s ,  f a c i l i t i e s ,  m a c h in e ry , eq u ip m en t and r e l a t e d  p ro p e r ty  

to  be a c q u ire d  by p u rc h a se  o r  c o n s t r u c t io n  from  th e  p ro c e e d s  o f  

th e  A d d i t io n a l  B onds, and p r o v id in g  f o r  an i n c r e a s e  i n  th e  o b l ig a ­

t io n s  o f  th e  C ounty and th e  L e sse e  in  a c c o rd a n c e  w ith  S e c tio n  5 .3  

o f  th e  L ease  A greem ent.

2 . A v a l i d  and e f f e c t i v e  su p p le m e n ta l  in d e n tu r e  p ro v id in g  

f o r  th e  i s s u a n c e  o f  such  new s e r i e s  o f  A d d i t io n a l  Bonds and su b ­

j e c t i n g  to  th e  l i e n  o f  t h i s  In d e n tu r e  any and a l l  r e a l  e s t a t e  and 

i n t e r e s t  t h e r e i n ,  and any b u i l d i n g ,  s t r u c t u r e s ,  f a c i l i t i e s ,  

m a c h in e ry , eq u ip m en t and r e l a t e d  p r o p e r ty  a c q u ir e d  by p u rc h a se  o r  

c o n s t r u c t io n  from  th e  p ro c e e d s  o f  such  A d d i t io n a l  B onds, and 

p le d g in g  and a s s ig n in g  th e  a d d i t i o n a l  r e n t a l s  to  th e  paym ent o f  

th e  B onds, s u b j e c t  to  th e  r i g h t s  o f  th e  L essee  u n d e r th e  L ease 

A greem ent.

3 . A co p y , d u ly  c e r t i f i e d  by th e  S e c r e ta r y  o f  th e  County 

B o ard , o f  th e  R e s o lu t io n s  t h e r e t o f o r e  a d o p te d  and approved  

a u th o r i z in g  th e  e x e c u t io n  and d e l iv e r y  o f  such  s u p p le m e n ta l  i n ­

d e n tu r e ,  such  amendments to  th e  L ease  A greem en t, and th e  is s u a n c e

o f  su ch  Bonds.

4 . A r e q u e s t  and a u t h o r i z a t i o n  to  th e  T r u s te e ,  on b e h a l f  o f  

th e  C ounty and s ig n e d  by th e  C hairm an and  S e c r e ta r y  o f  th e  C ounty 

Board to  d e l i v e r  such  Bonds to  th e  p u r c h a s e r  o r  p u r c h a s e r s  t h e r e ­

in  i d e n t i f i e d ,  upon paym ent to  th e  T r u s t e e ,  f o r  th e  a c c o u n t of th e  

C o u n ty , o f  a s p e c i f i e d  sum p lu s  any i n t e r e s t .  The p ro c e e d s  o f 

such  Bonds s h a l l  be p a id  o v e r  t o  th e  T r u s te e  and d e p o s i te d  to  th e  

c r e d i t  o f  th e  Bond Fund and C o n s t r u c t io n  Fund as h e r e i n a f t e r  p r o ­

v id e d  u n d e r A r t i c l e  VI h e r e o f .

5 . A c e r t i f i c a t e  o f  in d e p e n d e n t c e r t i f i e d  p u b l ic  a c c o u n ta n ts  

s t a t i n g  t h a t  by th e  is s u a n c e  o f  such  A d d i t io n a l  Bonds th e r e  w i l l  

be no v i o l a t i o n  o f  any c o v e n a n t o f  th e  L e sse e  made p u r s u a n t  to  

S e c t io n  8 .9  o f  th e  L ease A greem ent.

6 . A w r i t t e n - o p in i o n  by an a t to r n e y  o r  f irm  o f  a t to r n e y s  o f  

r e c o g n iz e d  s ta n d in g  on th e  s u b j e c t  o f  m u n ic ip a l  b o n d s , to  th e  

e f f e c t  t h a t  th e  is s u a n c e  o f  such  Bonds and th e  e x e c u tio n  th e r e o f
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have been  d u ly  a u th o r i z e d ,  th e  c o n d i t io n s  p r e c e d e n t  to  th e  d e l i ­

v e ry  t h e r e o f  have been  f u l f i l l e d ,  and t h a t  th e  ta x  exem pt s t a t u s  

o f  th e  i n t e r e s t  on th e  F i r s t  S e r i e s  Bonds i s  n o t  a f f e c t e d  by th e  

i s s u a n c e  o f  such  A d d i t io n a l  B onds.
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ARTICLE I I I

REDEMPTION OF BONDS BEFORE MATURITY

SECTION 301 , R edem ption D ates  and P r i c e s  f o r  B onds. The 

F i r s t  S e r ie s  Bonds a r e  n o n c a l la b le  f o r  re d e m p tio n  p r i o r  to  

O c to b e r  1 , 1983, e x c e p t  i n  th e  e v e n t o f  (1) e x e r c i s e  by th e  

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

S e c t io n  1 1 .2  o f  th e  L ease  A greem ent, o r  (2) m anda to ry  p u rc h a s e  o f  

th e  P r o j e c t  by th e  L essee  p u r s u a n t  to  S e c t io n  1 2 .2  o f  th e  L ease  

A g reem en t. I f  c a l l e d  f o r  re d e m p tio n  i n  any  o f  such  e v e n t s ,  th e  

F i r s t  S e r ie s  Bonds s h a l l  be  s u b j e c t  to  re d e m p tio n  by th e  C ounty 

a t  any tim e  a f t e r  n o t ic e  a s  p ro v id e d  i n  t h i s  I n d e n t u r e ,  w h e th e r  

o r  n o t  such  d a te  i s  an i n t e r e s t  paym ent d a t e ,  in  w hole  and n o t  in  

p a r t ,  a t  th e  p r i n c i p a l  am ount 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  re d e m p tio n  d a te  an d , b u t  o n ly  in  th e  e v e n t  o f  re d e m p tio n  a s  a 

r e s u l t  o f  th e  m andato ry  p u rc h a s e  o f  th e  P r o j e c t  p u r s u a n t  to  

S e c t io n  1 2 .2  o f  th e  L ease  A greem ent, a  re d e m p tio n  prem ium  ( in  

l i e u  o f  a l l  o th e r  re d e m p tio n  prem ium s) in  an am ount e q u a l  to  th e  

a g g re g a te  o f  th e  prem ium s com puted on each  F i r s t  S e r i e s  Bond o u t ­

s ta n d in g  on th e  d a te  as o f  w hich i n t e r e s t  on th e  F i r s t  S e r ie s  

Bond becom es (o r i s  d e te rm in e d  to  be a s  p ro v id e d  in  S e c t io n  1 2 .2  

o f  th e  L ease  A greem ent) t a x a b l e ,  (such  d a te  b e in g  h e r e i n a f t e r  

in  t h i s  S e c t io n  301 r e f e r r e d  t o  a s  th e  " ta x a b le  d a t e " ) , as 

f o l lo w s :  th e  sum o f  (a) 8% o f  th e  p r i n c i p a l  am ount o f  each  su ch

Bond and (b) an  a d d i t i o n a l  am ount d e te rm in e d  by m u l t ip ly in g  1% 

o f  th e  p r i n c i p a l  am ount o f  e ach  such  Bond by th e  num ber o f  180 

day p e r io d s ,  o r  f r a c t i o n  t h e r e o f ,  be tw een  th e  t a x a b le  d a te  and 

th e  d a te  o f  re d e m p tio n , b u t  i n  no e v e n t  to  ex ceed  12% o f  th e  

p r i n c i p a l  amount o f  each  Bond redeem ed a n d , in  c a s e  o f  F i r s t  

S e r i e s  Bonds p r e v io u s ly  p a id  (w h e th e r a t  m a tu r i ty  o r  by redem p­

t io n )  su b s e q u e n t to  th e  t a x a b le  d a te  and p r i o r  to  th e  re d e m p tio n  

d a t e ,  th e  red e m p tio n  premium p r e s c r ib e d  by t h i s  p a ra g ra p h  s h a l l  

be c a l c u l a t e d  from  th e  t a x a b le  d a te  to  th e  d a te  as o f  w hich su ch  

Bonds w ere p a id ,  b u t  s h a l l  be red u c ed  by th e  am ount o f  any op tion*  

a l  re d e m p tio n  premium p r e v io u s ly  p a id  on any such  Bond.
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The F i r s t  S e r ie s  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  

C ounty  p r i o r  to  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  O c to b e r  1 , 1983, i n  w hole  o r  i n  p a r t ,  ( l e s s  th a n  a l l  o f  such  

F i r s t  S e r i e s  Bonds to  be s e l e c t e d  by l o t  by th e  T ru s te e )  a t  th e  

re d e m p tio n  p r i c e s  ( e x p re s s e d  a s  p e r c 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  b e lo w , p lu s  a c c ru e d  i n t e r e s t  to  th e  r e ­

d e m p tio n  d a te :

R edem ption  D ate
( d a te s  i n c l u s i v e )  R edem ption  P r ic e

O c to b e r l r 1983 and A p r i l 1 , 1984 104%
O c to b e r 1 , 1984 and A p r i l 1 , 1985 103%
O c to b e r 1 , 1985 and A p r i l 1 , 1986 102%
O c to b e r 1 , 1986 and A p r i l 1 , 1987 101%
O c to b e r 1 , 1987 and t h e r e a f t e r 100%

SECTION 3 0 2 . SINKING FUND FOR FIRST SERIES BONDS. As and 

f o r  a s in k in g  fund  f o r  th e  r e t i r e m e n t  o f  th e  F i r s t  S e r ie s  B onds, 

th e  paym ents s p e c i f i e d  u n d e r th e  L ea se  A greem ent w hich a re  to  be 

d e p o s i te d  in  th e  Bond Fund on o r  p r i o r  to  th e  t h i r d  day p r i o r  to  

O c to b e r  1 , 1975 , and  on o r  b e f o r e  th e  t h i r d  day p r i o r  to  each  

O c to b e r  1 t h e r e a f t e r ,  to  and in c lu d in g  O c to b e r  1 , 1997 (each  such  

O c to b e r  1 b e in g  h e r e a f t e r  r e f e r r e d  to  a s  a " s in k in g  fund paym ent 

d a te " )  s h a l l  be s u f f i c i e n t  to  redeem  ( a f t e r  c r e d i t  as p ro v id e d  

below ) th e  fo l lo w in g  p r i n c i p a l  am ount o f  such  F i r s t  S e r ie s  Bonds 

on th e  d a te s  s p e c i f i e d :

O c to b e r  1 S in k in g  Fund O c to b e r  1 S in k in g  Fund
o f  th e  Y ear Amount o f th e  Y ear Amount

1975 $ 25 ,000 1987 S 55 ,000
1976 25 ,000 1988 60 ,000
1977 25 ,000 1989 65 ,0 0 0
1978 30 ,000 1990 65 ,0 0 0
1979 30 ,000 1991 75 ,000
1980 35 ,000 1992 80 ,000
1981 35 ,000 1993 85 ,000
1982 40 ,0 0 0 1994 95 ,0 0 0
1983 40 ,0 0 0 1995 95 ,0 0 0
1984 45 ,0 0 0 1996 110 ,000
1985 45 ,0 0 0 1997 110 ,000
1986 55 ,000

At i t s o p t io n ,  to  be  e x e r c i s e d on o r  b e f o r e  th e f o r t y - f i f t h

day n e x t  p re c e d in g  any s in k in g  fund paym ent d a t e , th e C ounty may

d e l i v e r  to  th e  T r u s te e  f o r  c a n c e l l a t i o n  any p r i n c i p a l  amount o f
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F i r s t  S e r ie s  B onds, w ith  u nm atu red  coupons a t t a c h e d ,  o r  r e c e iv e  

a c r e d i t  in  r e s p e c t  o f  i t s  s in k in g  fund p a y n e n t f o r  any su ch  F i r s t  

S e r ie s  Bonds w hich p r i o r  t o  s a id  s in k in g  fund  paym ent d a te  have 

been  p u rch a se d  o r  redeem ed (o th e rw is e  th a n  th ro u g h  th e  o p e r a t io n  

o f  th e  s in k in g  fund) and c a n c e l le d  by th e  T r u s te e  and n o t t h e r e t o ­

f o re  a p p lie d  a s  a c r e d i t  a g a i n s t  any s in k in g  fund paym en t. Each 

F i r s t  S e r ie s  Bond so  d e l i v e r e d  o r p r e v io u s ly  p u rc h a se d  o r  r e ­

deemed s h a l l  be c r e d i t e d  by th e  T ru s te e  a t  100% o f  th e  p r i n c i p a l  

am ount th e r e o f  on th e  o b l i g a t i o n  o f  th e  C ounty on such  s in k in g  

fund  paym ent d a te  and any e x c e s s  s h a l l  be c r e d i t e d  on f u tu r e  s i n k ­

in g  fund re d e m p tio n  o b l i g a t i o n s  i n  c h r o n o lo g ic a l  o r d e r ,  and th e  

p r i n c i p a l  am ount o f  such  s in k in g  fund s h a l l  be  a c c o rd in g ly  r e ­

d u ced .

The County s h a l l  on o r  b e fo re  th e  f o r t y - f i f t h  day n e x t  p r o ­

c e e d in g  each  s in k in g  fund  paym ent d a te  f u r n i s h  th e  T ru s te e  and th e  

L essee  w ith  i t s  c e r t i f i c a t e  i n d i c a t i n g  w h e th e r  o r n o t  and to  w hat 

e x te n t  th e  p r o v is io n s  o f  th e  p re c e d in g  p a ra g ra p h  a r e  to  be a v a i le d  

o f  w ith  r e s p e c t  to  su ch  s in k in g  fund  paym ent and c o n firm  t h a t  su ch  

funds fo r  th e  b a la n c e  o f  th e  n e x t  su c c e e d in g  p r e s c r ib e d  s in k in g  

fund  paym ent w i l l  be p a id  on o r  b e fo re  th e  n e x t  su c c e e d in g  s in k in g  

fund  paym ent d a te .

The T ru s te e  s h a l l  redeem , in  th e  m anner p ro v id e d  in  S e c t io n  

307 h e r e o f ,  such  an a g g re g a te  p r i n c i p a l  am ount o f such  F i r s t  

S e r ie s  Bonds a t  100% o f  th e  p r i n c i p a l  am ount 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  the re d e m p tio n  d a te  as w i l l  e x h a u s t  as n e a r ly  a s  p r a c ­

t i c a b l e  each  c a sh  s in k in g  fund  paym ent.

SECTION 3 0 3 . N o tic e  o f  R edem ption . 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  r e d e m p tio n , th e  T ru s te e  s h a l l  g iv e  n o t i c e ,  in  

th e  name o f  th e  C oun ty , o f  th e  red e m p tio n  o f  such  B onds, w hich  

n o t ic e  s h a l l  s p e c i f y  th e  re d e m p tio n  d a te  and th e  p la c e  o r  p la c e s  

w here am ounts due upon such  red e m p tio n  w i l l  be p a y a b le  and th e  

num bers o f  such  bonds so  to  be redeem ed. Such n o t ic e  s h a l l  be 

g iv e n  by p u b l i c a t i o n  a t  l e a s t  once n o t l e s s  th a n  30 days n o r more
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th a n  60 d a y s  p r i o r  to  th e  re d e m p tio n  d a te  i n  a new spaper o r  

f i n a n c i a l  jo u r n a l  o f  g e n e r a 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 , and in  th e  c a s e  o f th e  re d e m p tio n  o f  Bonds 

r e g i s t e r e d  as to  p r i n c i p a l ,  upon m a i l in g  a copy o f th e  red e m p tio n  

n o t ic e  by f i r s t  c l a s s  m a il 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  re d e m p tio n  to  th e  h o ld e r  o f  each  such  Bond to  be r e ­

deemed 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 il 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 s  f o r  the  

re d e m p tio n  o f B onds. I f  a l l  o f  th e  Bonds to  be redeem ed a re  Bonds 

r e g i s t e r e d  as to  p r i n c i p a l ,  n o t ic e  by m a i l in g  g iv e n  by f i r s t  c la s s  

m a il to  th e  h o ld e r  o r  h o ld e r s  t h e r e o f ,  a t  th e  a d d re s s e s  shown on 

th e  r e g i s t r a t i o n  b o o k s , 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  re d e m p tio n  as a f o r e s a id  s h a l l  be s u f f i c i e n t  and 

p u b l is 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  and 

f a i l u r e  d u ly  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  in  the  

n o t i c e ,  t o  th e  h o ld e r  o f any such  Bond d e s ig n a te d  f o r  red e m p tio 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 s  f o r  th e  redem p­

t io n  o f  any o th e r  Bond. A ll  Bonds so  c a l l e d  f o r  re d e m p tio n  w i l l  

c e a s e  to  b e a r  i n t e r e s t  on th e  s p e c i f i e d  re d e m p tio n  d a t e ,  p ro v id e d  

fu n d s f o r  t h e i r  re d e m p tio n  a re  on d e p o s i t  w ith  th e  T ru s te e  and 

s h a l l  no lo n g e r  be p r o te c te d  by th e  I n d e n tu r e  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 i s io n s  o f  th e  In d e n tu r e .

I f ,  b e c a u se  o f  th e  tem p o rary  o r  pe rm anen t 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 r a 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  jo u r ­

n a l  o r  f o r  any o th e r  r e a s o n , i t  i s  im p o s s ib le  o r  im p r a c t ic a b le  to  

p u b l is h  such  n o t ic e  o f  c a l l  f o r  red 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 i c a t i o n  i n  l i e u  t h e r e o f  as s h a l l  be made 

w ith  th e  a p p ro v a l o f  th e  T r u 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 .

SECTION 304 . C a n c e l l a t i o n . A ll  Bonds w hich have been  r e ­

deemed s h a l l  be c a n c e l le d  and c rem ated  o r d e s tro y e d  by th e  T ru s te e  

t o g e th e r  w ith  th e  unm atured  coupons a p p e r t a in in g  t h e r e t o  and s h a l l
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n o t  be r e i s s u e d  and a c o u n te r p a r t  o f  th e  c e r t i f i c a t e  o f  c re m a tio n  

o r  d e s t r u c t i o n  e v id e n c in g  such  c re m a tio n  o r  d e s t r u c t i o n  s h a l l  be 

f u r n is h e d  by th e  T r u s te e  to  th e  C ounty and th e  L e s se e .

SECTION 3 0 5 . U npaid  C oupons. A l l  u n p a id  coupons w hich  

a p p e r t a in  to  Bonds w hich  have been  c a l l e d  f o r  re d e m p tio n  and w hich 

s h a l l  have become p a y a b le  on o r  p r i o r  to  th e  d a te  f ix e d  f o r  r e ­

dem p tio n  s h a l l  c o n tin u e  to  be p a y a b le  to  th e  b e a r e r s  t h e r e o f  

s e v e r a l l y  and r e s p e c t i v e l y  upon th e  p r e s e n t a t i o n  and s u r r e n d e r  o f  

such  c o u p o n s .

SECTION 3 0 6 . P u rc h a se  o f  B onds. The T ru s te e  s h a l l ,  i f  and 

to  th e  e x te n t  p r a c t i c a b l e ,  p u rc h a s e  Bonds a t  th e  w r i t t e n  d ir e c t io n ^  

o f  th e  C ounty upon r e q u e s t  o f  th e  L e s se e  a t  such  t im e , in  such  

m anner and a t  su ch  p r i c e  as may be s p e c i f i e d  by th e  L e s s e e .  The 

T r u s te e  may so  p u rc h a se  Bonds w ith  any moneys th e n  h e ld  by th e  

T r u s te e  and a v a i l a b l e  f o r  th e  re d e m p tio n  o r  p u rc h a se  o f  Bonds; 

p ro v id e d ,  t h a t  any l i m i t a t i o n s  o r  r e s t r i c t i o n s  on such  re d e m p tio n  

o r  p u rc h a se  c o n ta in e d  in  th e  L ease  A greem ent o r  t h i s  I n d e n tu r e  

s h a l l  be c o m p lied  w i th .  The e x p e n se s  o f  such  p u rc h a se  s h a l l  be  

deemed an ex p en se  o f  th e  T r u s te e  u n d e r  S e c t io n  1102.

SECTION 3 0 7 . S e l e c t i o n  o f  F i r s t  S e r i e s  Bonds to  be Redeem ed. 

In  th e  e v e n t  o f  re d e m p tio n  o f  l e s s  th a n  a l l  o f  th e  F i r s t  S e r i e s  

B onds, th e  F i r s t  S e r ie s  Bonds to  be redeem ed s h a l l  be s e l e c t e d  by 

l o t  by th e  T r u s te e .  I f ,  on th e  re d e m p tio n  d a t e ,  moneys f o r  th e  

re d e m p tio n  o f  a l l  th e  F i r s t  S e r i e s  Bonds to  be redeem ed , t o g e th e r  

w ith  i n t e r e s t  to  th e  re d e m p tio n  d a t e ,  s h a l l  be h e ld  by th e  T ru s ­

t e e  so  as to  be a v a i l a b l e  t h e r e f o r  on s a id  d a te  and i f  n o t ic e  o f  

re d e m p tio n  s h a l l  have  b een  g iv e n  a s  a f o r e s a i d ,  th e n ,  from  and 

a f t e r  th e  re d e m p tio n  d a t e ,  i n t e r e s t  on th e  F i r s t  S e r i e s  Bonds so  

c a l l e d  f o r  re d e m p tio n  s h a l l  c e a s e  to  a c c ru e  and become p a y a b le ,  

and th e  coupons f o r  i n t e r e s t  a p p e r t a in in g  t h e r e to  m a tu r in g  s u b s e ­

q u e n t to  th e  re d e m p tio n  d a te  s h a l l  be v o id .  I f  s a id  moneys s h a l l  

n o t  be so  a v a i l a b l e  on th e  re d e m p tio n  d a t e ,  such F i r s t  S e r ie s
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Bonds s h a l l  c o n tin u e  to  b e a r  i n t e r e s t  u n t i l  p a id  a t  th e  same r a t e  

as th ey  w ould have  b o rn e  had th e y  n o t  been  c a l l e d  f o r  re d e m p tio n .
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ARTICLE IV

GENERAL COVENANTS

SECTION 4 0 1 . C o n d i t io n  o f  C o u n ty ’ s O b l i g a t i o n ;  P aym ent 

o f  P r i n c i p a l  and  I n t e r e s t . E ach and e v e ry  c o v e n a n t  h e r e i n  

m ade, i n c l u d i n g  a l l  c o v e n a n ts  made by th e  v a r i o u s  s e c t i o n s  o f  

t h i s  A r t i c l e  IV , i s  p r e d i c a t e d  upon  th e  c o n d i t i o n  t h a t  an y  

o b l i g a t i o n  f o r  th e  paym ent o f  m oney in c u r r e d  by th e  C oun ty  

s h a l l  n o t  c r e a t e  a  p e c u n ia r y  l i a b i l i t y  o f  t h e  C oun ty  o r  a 

c h a rg e  upon  i t s  g e n e r a l  c r e d i t  o r  a g a i n s t  i t s  t a x in g  p o w e rs , 

b u t  s h a l l  be  p a y a b le  s o l e l y  from  t h e  L ease  R e n ta l s ,  w h ic h  

a r e  r e q u i r e d  t o  be  s e t  a p a r t  and  t r a n s f e r r e d  to  th e  Bond 

Fund, and w h ich  L ea se  R e n ta ls  a r e  h e re b y  s p e c i f i c a l l y  p le d g e d  

to  th e  paym en t t h e r e o f  in  th e  m anner and  t o  th e  e x t e n t  i n  

t h i s  I n d e n tu r e  s p e c i f i e d  and  n o th in g  in  th e  Bonds o r  co u p o n s 

o r  in  t h i s  I n d e n tu r e  s h a l l  be c o n s id e r e d  a s  p le d g in g  an y  

o t h e r  fu n d s  o r  a s s e t s  o f  t h e  C o u n ty .

The C ounty  c o v e n a n ts  t h a t  i t  w i l l  p ro m p tly  p ay  (b u t 

s o l e l y  f ro m , and o n ly  to  th e  e x t e n t  o f ,  t h e  L ea se  R e n t a l s ) ,  

th e  p r i n c i p a l  o f ,  i n c l u d i n g  any  a p p l i c a b l e  re d e m p tio n  

p rem ium s, and i n t e r e s t  on e v e ry  Bond i s s u e d  u n d e r  t h i s  

I n d e n tu r e  a t  th e  p l a c e ,  on  th e  d a t e s  and i n  th e  m anner 

p ro v id e d  h e r e i n  and  i n  s a i d  B onds, and in  th e  co u p o n s a p p e r ­

t a i n i n g  t h e r e t o  a c c o r d in g  to  th e  t r u e  i n t e n t  and  m ean in g

t h e r e o f

SECTION 4 0 2 . P e r fo rm a n c e  o f  C o v e n a n ts ;  A u th o r i ty  o f  

C o u n ty . The C ounty  c o v e n a n ts  t h a t  i t  w i l l  f a i t h f u l l y  p e rfo rm  

a t  a l l  t im e s  any and a l l  c o v e n a n ts ,  u n d e r t a k in g s ,  s t i p u l a t i o n s  

and p r o v i s i o n s  c o n ta in e d  in  t h i s  I n d e n t u r e ,  in  any and e v e ry  

Bond e x e c u te d ,  a u t h e n t i c a t e d  and  d e l i v e r e d  h e re u n d e r  a n d  i n  

a l l  p r o c e e d in g s  p e r t a i n i n g  t h e r e t o .  The C oun ty  c o v e n a n ts
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t h a t  i t  i s  d u ly  a u th o r i z e d  u n d e r  th e  C o n s t i t u t i o n  and l a v s  

o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  to  i s s u e  th e  Bonds a u t h o r i z e d  

h e re b y  and to  e x e c u te  t h i s  I n d e n t u r e ,  to  co n v ey  th e  p r o p e r t y  

d e s c r ib e d  in  and conveyed  h e re b y  and t o  p le d g e  t h e  L e a se  R e n ta ls  

h e re b y  p le d g e d  in  th e  m anner and  to  th e  e x t e n t  h e r e i n  s e t  

f o r t h ;  t h a t  a l l  a c t i o n  on i t s  p a r t  f o r  th e  i s s u a n c e  o f  th e  

Bonds and th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  I n d e n tu r e  h a s  

b e e n  d u ly  and e f f e c t i v e l y  t a k e n ,  and t h a t  th e  Bonds in  th e  

h a n d s  o f th e  h o ld e r s  and o w ners t h e r e o f  and  t h e  c o u p o n s  

a p p e r t a i n i n g  t h e r e t o  in  th e  h a n d s  o f  th e  b e a r e r s  t h e r e o f  

a r e  and w i l l  be v a l i d  and e n f o r c e a b le  o b l i g a t i o n s  o f  t h e  

C oun ty  a c c o rd in g  to  th e  im p o r t  t h e r e o f .
% •

SECTION 4 0 3 . O w n ersh ip ; I n s t r u m e n ts  o f  F u r th e r  A s s u ra n c e  

The C ounty  c o v e n a n ts  t h a t  i t  l a w f u l ly  owns and i s  l a w f u l l y  

p o s s e s s e d  o f  th e  P r o j e c t  and  t h a t  i t  h a s  good and i n d e f e a s i b l e  .
t

t i t l e  and e s t a t e  t h e r e i n ,  e x c e p t  f o r  P e r m it te d  E ncum brances 

a s  d e f in e d  in  th e  L ea se  A greem ent ( o r ,  in  t h e  c a s e  o f  any  

p r o p e r ty  in c lu d e d  in  th e  P r o j e c t  and  n o t  y e t  a c q u i r e d ,  t h a t  t h e  

same w i l l  be a c q u i r e d  by th e  C oun ty  from  th e  m oneys i n  th e  

C o n s t r u c t io n  Fund o r  from  m oneys f u r n i s h e d  by th e  L e s s e e  

p u r s u a n t  t o  th e  L ease  A g re e m e n t) , and t h a t  i t  w i l l  d e fe n d  

th e  t i t l e  to  th e  P r o j e c t  and e v e r y  p a r t  t h e r e o f  to  th e  

T r u s t e e ,  f o r  th e  b e n e f i t  o f  th e  h o ld e r s  and o w n ers  o f  

th e  Bonds and  th e  b e a r e r s  o f  th e  coupons a p p e r t a i n i n g  t h e r e t o  

a g a i n s t  th e  c la im s  and dem ands o f  a l l  p e r s o n s  w hom soever.

The C ounty  c o v e n a n ts  t h a t  i t  w i l l  d o , e x e c u te ,  a ck n o w le d g e  

and d e l i v e r  o r  c a u se  to  be d o n e , e x e c u te d ,  a ck n o w le d g ed  and 

d e l i v e r e d ,  su c h  i n d e n tu r e s  s u p p le m e n ta l  h e r e to  and su c h  f u r t h e r  

a c t s ,  i n s t r u m e n t s  and t r a n s f e r s  a s  th e  T r u s te e  may r e a s o n a b ly

IV -  2

f



r e q u i r e  f o r  t h e  b e t t e r  a s s u r i n g ,  t r a n s f e r r i n g ,  c o n v e y in g ,  

p le d g in g ,  a s s ig n in g  and c o n f irm in g  u n to  th e  T r u s t e e  a l l  and 

s i n g u l a r  th e  p r o p e r ty  h e r e in  d e s c r ib e d  and th e  L e a se  R e n ta l s  

p le d g e d  h e re b y  to  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  

and prem ium , i f  a n y , on th e  B onds. Any and a l l  p r o p e r ty  

h e r e a f t e r  a c q u i r e d  w hich  i s  o f  th e  k in d  o r  n a t u r e  h e r e i n  

p ro v id e d  to  be and  becom e s u b j e c t  to  th e  l i e n  h e r e o f  s h a l l  

i p s o  f a c t o , and w i th o u t  any  f u r t h e r  c o n v e y a n c e , a s s ig n m e n t 

o r  a c t  on t h e  p a r t  o f  th e  C ounty o r  th e  T r u s t e e ,  becom e 

and be s u b j e c t  to  th e  l i e n  o f  t h i s  I n d e n tu r e  a s  f u l l y  

and  c o m p le te ly  a s  th o u g h  s p e c i f i c a l l y  d e s c r i b e d  h e r e i n ,  b u t  

n o th in g  in  t h i s  s e n te n c e  c o n ta in e d  s h a l l  be  deem ed t o  m o d ify  

o r  change th e  o b l i g a t i o n s  o f  th e  C ounty  u n d e r  t h i s  S e c t io n  

4 03 . The C oun ty  c o v e n a n ts  and a g r e e s  t h a t ,  e x c e p t  a s  h e r e i n  

and i n  th e  L ease  A greem ent p r o v id e d ,  i t  w i l l  n o t  s e l l ,  c o n v e y , 

m o rtg a g e , encum ber o r  o th e r w is e  d is p o s e  o f  a n y  p a r t  o f  th e  

P r o j e c t  o r  th e  L ea se  R e n ta ls  th e r e f ro m  o r  o f  i t s  r i g h t s  

u n d e r  th e  L ease  A g reem en t.

SECTION 4 0 4 . Paym ent o f  T a x e s , C h a r g e s ,  E t c . P u r s u a n t  

t o  th e  p r o v i s i o n s  o f  th e  L ease  A greem ent t h e  L e s s e e  h a s  

a g re e d  t o  pay  a l l  la w fu l  t a x e s ,  a s s e s s m e n ts  and c h a r g e s  a t  

any tim e  l e v i e d  o r  a s s e s s e d  upon  o r  a g a i n s t  th e  P r o j e c t ,  

o r  any  p a r t  t h e r e o f ,  f a i l u r e  t o  pay  w h ich  m ig h t  im p a ir  o r  

p r e j u d i c e  th e  l i e n  and p r i o r i t y  o f  t h i s  I n d e n t u r e ;  p r o v id e d ,  

h o w ev er, t h a t  n o th in g  c o n ta in e d  in  t h i s  S e c t io n  404 s h a l l  

r e q u i r e  th e  paym ent o f  any  su c h  t a x e s ,  a s s e s s m e n ts  o r  c h a r g e s  

i f  th e  same a r e  n o t  r e q u i r e d  to  be p a id  u n d e r  th e  p r o v i s i o n s  

o f  th e  L ease  A g reem en t.
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SECTION 4 0 5 , M a in te n a n c e  and R e p a i r . P u r s u a n t  to  

th e  p r o v i s i o n s  o f  t h e  L ea se  A greem en t th e  L e s s e e  h a s  

a g re e d  a t  i t s  own e x p e n se  to  c a u s e  th e  P r o j e c t  t o  be  k e p t  

in  a s  r e a s o n a b ly  s a f e  c o n d i t i o n  a s  i t s  o p e r a t i o n s  s h a l l  p e r m i t ,  

and t h a t  i t  w i l l  from  tim e  to  t im e  c a u s e  to  be made a l l  n e ed e d  

r e p a i r s  so  t h a t  th e  P r o j e c t  s h a l l  a t  a l l  t im e s  be k e p t  in  

good r e p a i r  and in  good o p e r a t in g  c o n d i t i o n ,  and  t h a t  th e  

L e s se e  m ay, a t  i t s  own e x p e n s e ,  make from  tim e  to  t im e  a d d i t i o n s ,  

m o d i f i c a t i o n s  and im p ro v e m e n ts  to  th e  P r o j e c t  u n d e r  th e  te rm s  

and c o n d i t i o n s  s e t  f o r t h  in  th e  L ea se  A g re em en t.

SECTION 4 0 6 . I n s p e c t i o n  o f  P r o j e c t  B o o k s . The C oun ty  

c o v e n a n ts  and a g r e e s  t h a t  a l l  b o o k s and d o cu m en ts  i n  i t s  

p o s s e s s io n  r e l a t i n g  to  th e  P r o j e c t  and th e  L ea se  R e n ta ls  

d e r iv e d  from  th e  P r o j e c t  s h a l l  a t  a l l  t im e s  be o p en  to  

i n s p e c t i o n  by su c h  a c c o u n ta n t s  o r  o t h e r  a g e n c ie s  a s  th e  

T r u s t e e  may from  tim e  to  t im e  d e s i g n a t e .

SECTION 4 0 7 . R ig h ts  U nder L ea se  A g re e m e n t. The L ea se  

A g reem en t, a d u ly  e x e c u te d  c o u n t e r p a r t  o f  w h ich  h a s  b een  

f i l e d  w ith  th e  T r u s t e e ,  s e t s  f o r t h  th e  c o v e n a n ts  and  o b l i g a t i o n s  

o f  th e  C ounty  and th e  L e s se e  i n c lu d in g  a p r o v i s i o n  t h a t  s u b ­

s e q u e n t  t o  th e  i s s u a n c e  o f  th e  Bonds and p r i o r  to  t h e i r  paym ent 

in  f u l l ,  o r  p r o v i s i o n  f o r  th e  paym ent t h e r e o f  in  a c c o rd a n c e  w ith  

th e  p r o v i s i o n s  h e r e o f ,  th e  L ea se  A greem en t may n o t  be e f f e c t i v e l y  

am ended, c h a n g e d , m o d if ie d ,  a l t e r e d  o r  t e r m in a te d  w i th o u t  th e  

w r i t t e n  c o n s e n t  o f  th e  T r u s t e e  and r e f e r e n c e  i s  h e re b y  made to  

th e  L ease  A greem ent f o r  a d e t a i l e d  s t a te m e n t  o f  s a i d  c o v e n a n ts  

and o b l i g a t i o n s  o f  th e  L e s se e  u n d e r  th e  L ease  A g reem en t, and 

th e  C ounty a g r e e s  t h a t  th e  T r u s te e  i n  i t s  name o r  in  th e  name 

o f  th e  C ounty  may e n f o r c e  a l l  r i g h t s  o f  th e  C oun ty  and a l l  

o b l i g a t i o n s  o f  th e  L e s se e  u n d e r  and p u r s u a n t  to  th e  L ea se  A g re e -
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m ent and on b e h a l f  o f  th e  B o n d h o ld e rs  w h e th e r  o r  n o t  t h e  

C ounty  i s  i n  d e f a u l t  h e r e u n d e r .

SECTION 4 0 8 . L i s t  o f  B o n d h o ld e r s . To t h e  e x t e n t  t h a t  

su ch  in f o r m a t io n  s h a l l  be made known to  th e  C o u n ty  u n d e r  t h e  

te rm s  o f  t h i s  S e c t io n  408 , i t  w i l l  k e ep  on f i l e  a t  th e  c o r p o r a t e  

t r u s t  o f f i c e  o f  th e  T r u s te e  a l i s t  o f  names and  a d d r e s s e s  

o f  th e  l a s t  known h o ld e r s  o f  a l l  Bonds p a y a b le  t o  b e a r e r  and  

b e l i e v e d  t o  be h e ld  by e a c h  o f  su c h  l a s t  known h o l d e r s .  Any 

B o n d h o ld e r may r e q u e s t  t h a t  h i s  name and  a d d r e s s  be p la c e d  

on s a id  l i s t  by f i l i n g  a w r i t t e n  r e q u e s t  w i th  th e  C o u n ty  o r  

w ith  th e  T r u s t e e ,  w h ich  r e q u e s t  s h a l l  i n c lu d e  a s t a t e m e n t  

o f  th e  p r i n c i p a l  am ount o f  Bonds h e ld  by su c h  h o l d e r  an d  th e  

num bers o f  su c h  B onds. The T r u s te e  s h a l l  be  u n d e r  no r e s p o n s i ­

b i l i t y  w i th  r e g a r d  to  th e  a c c u ra c y  o f  s a i d  l i s t .  A t r e a s o n a b le  

t im e s  and u n d e r  r e a s o n a b le  r e g u l a t i o n s  e s t a b l i s h e d  by th e  

T r u s t e e ,  s a i d  l i s t  may be i n s p e c te d  and  c o p ie s  by  th e  L e s s e e  

o r  by h o ld e r s  a n d /o r  ow ners (o r  a d e s ig n a te d  r e p r e s e n t a t i v e  

t h e r e o f )  o f  tw e n L y - f iv e  p e r c e n t  o r  m ore in  p r i n c i p a l  am ount 

o f  Bonds th e n  o u t s t a n d i n g ,  su ch  o w n e rsh ip  and  t h e  a u t h o r i t y  

o f  any su c h  d e s ig n a t e d  r e p r e s e n t a t i v e  to  be e v id e n c e d  t o  t h e  

s a t i s f a c t i o n  o f  th e  T r u s t e e .

SECTION 4 0 9 . R e c o rd in g  and F i l i n g . T h is  I n d e n tu r e  

s h a l l  be  r e c o r d e d  and in d e x e d  a s  m o rtg a g e  o f  r e a l  e s t a t e  i n  

th e  o f f i c e  in  th e  C ounty  w h e re in  a r e  r e c o r d e d  m o r tg a g e s  o f r e a l  

e s t a t e ,  o r  in  su ch  o th e r  o f f i c e  a s  may be a t  t h e  t im e  p r o v id e d  

by law  a s  th e  p ro p e r  p l a c e  f o r  th e  r e c o r d a t i o n  t h e r e o f .  The 

s e c u r i t y  i n t e r e s t  o f  th e  T r u s te e  c r e a t e d  by t h i s  I n d e n tu r e  in  

any  p e r s o n a l  p r o p e r ty  and f i x t u r e s  w h ich  a r e  to  be  p a r t  o f  th e  

P r o j e c t ,  s h a l l  be p e r f e c t e d  by th e  f i l i n g  in  t h e  o f f i c e  in  th e  

C ounty  w h e re in  f in a n c in g  s ta te m e n ts  a r e  f i l e d ,  and  in  th e  o f f i c e
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o f  th e  S e c r e t a r y  o f  S t a t e  o f  S o u th  C a r o l in a ,  in  th e  C i ty  o f  

C o lum b ia , S o u th  C a r o l i n a ,  o f  f i n a n c in g  s t a t e m e n t s  w h ich  f u l l y  

com ply w i th  th e  S o u th  C a r o l in a  U n ifo rm  C om m ercia l Code -  S e c u re d  

T r a n s a c t io n s .  Such f i n a n c in g  o r  c o n t i n u a t i o n  s t a t e m e n t s  s h a l l  

be f i l e d  from  tim e  to  t im e  by th e  T r u s t e e  in  s a i d  o f f i c e s  o f  

th e  C ounty  and  o f  th e  S e c r e t a r y  o f  S t a t e  o f S o u th  C a r o l in a  a s  

in  th e  o p in io n  o f  c o u n s e l ,  a s  p ro v id e d  i n  S e c t io n  1 3 .5 ( a )  (4) 

o f  th e  L ease  A greem en t o r  o t h e r w i s e ,  a r e  n e c e s s a r y  t o  p r e s e r v e

th e  l i e n  o f  t h i s  I n d e n t u r e .
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ARTICLE V

REVENUES AND FUNDS

SECTION 501 . S o u rc e  o f  Paym ent o f B o n d s . The Bonds 

h e r e i n  a u th o r i z e d  and a l l  p aym en ts  by th e  C oun ty  h e r e u n d e r  

a r e  n o t  g e n e r a l  o b l i g a t i o n s  o f  th e  C ounty b u t  a r e  l i m i t e d  

o b l i g a t i o n s  p a y a b le  s o l e l y  from  th e  L ease  R e n ta ls  d e r i v e d  

from  th e  P r o j e c t  and a s  a u th o r i z e d  and p ro v id e d  in  t h i s  

I n d e n t u r e .

The P r o j e c t  h a s  been  l e a s e d  u n d e r th e  L e a se  A greem en t 

and  th e  p ay m en ts  p ro v id e d  f o r  in  S e c t io n  5 .3  o f  th e  

L ease  A greem en t a r e  to  be r e m i t t e d  d i r e c t l y  t o  th e  T r u s t e e  

f o r  th e  a c c o u n t  o f  th e  C ounty and d e p o s i te d  i n  th e  Bond F und . 

Such p ay m en ts  a r e  s u f f i c i e n t  in  am ount to  pay th e  p r i n c i p a l  

o f ,  p rem ium , i f  a n y , and  i n t e r e s t  on th e  B onds, and  th e  

L ease  R e n ta ls  a r e  p le d g e d  to  th e  paym ent o f  t h e  p r i n c i p a l  

o f ,  p rem ium , i f  a n y , and  i n t e r e s t  on th e  B onds. The 

C ounty  h e re b y  c o v e n a n ts  and a g r e e s  t h a t  i t  w i l l  n o t  c r e a t e  

any  l i e n  upon s a id  L ease  R e n ta ls  o r  th e  P r o j e c t  o t h e r  th a n  

th e  l i e n  h e re b y  c r e a t e d .

SECTION 5 0 2 . C r e a t io n  o f  th e  Bond F u n d . T h e re  i s  

h e re b y  c r e a t e d  by th e  C ounty and o rd e re d  e s t a b l i s h e d  w i th  

th e  T r u s te e  a t r u s t  fu n d  to  b e a r  th e  d e s i g n a t io n  s e t  f o r t h  

in  th e  d e f i n i t i o n  o f "Bond Fund" i n  S e c t io n  1 0 1 .

SECTION 5 0 3 . Paym ents i n t o  th e  Bond F u n d . T h e re  s h a l l  

be  d e p o s i te d  i n t o  th e  Bond Fund a l l  a c c ru e d  i n t e r e s t  d e r iv e d  

from  th e  s a l e  o f th e  B onds. In  a d d i t i o n ,  t h e r e  s h a l l  be  d e p o s i tc  

i n t o  th e  Bond Fund, a s  and when r e c e iv e d  (a) any am ount rem ain in g  

in  th e  C o n s t r u c t io n  Fund to  th e  e x t e n t  p ro v id e d  i n  S e c t io n  

4 .3  o f  t h e  L ease  A greem ent e x c e p t  a s  o th e r w is e  d i r e c t e d
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p u r s u a n t  to  s a id  S e c t io n  4 .3 ;  (b) a l l  p ay m en ts  p r e s c r i b e d

by S e c t io n  5 .3  o f  th e  L ease  A g reem en t; and (c) a l l  o t h e r  m oneys 

r e c e iv e d  by th e  T r u s t e e  u n d e r  and p u r s u a n t  to  any  o f  th e  

p r o v i s i o n s  o f  th e  L ease  A greem ent when th e  L ease  A greem ent 

p r o v id e s  f o r  t h e i r  d e p o s i t  in  th e  Bond Fund when a cc o m p a n ie d  by 

d i r e c t i o n s  by L e s se e  t h a t  su ch  m oneys a r e  t o  be p a id  i n t o  th e  

Bond F und . The C oun ty  h e re b y  c o v e n a n ts  and a g r e e s  t h a t  so  lo n g  

a s  any  o f  th e  Bonds i s s u e d  h e re u n d e r  a r e  o u t s t a n d in g  i t  w i l l  

d e p o s i t ,  o r  c a u s e  to  be d e p o s i te d  (b u t s o l e l y  fro m , and o n ly  to  

th e  e x t e n t  o f ,  t h e  L ease  R e n ta l s ) ,  in  th e  Bond Fund f o r  i t s  

a c c o u n t  s u f f i c i e n t  sums from  L ease  R e n ta ls  p ro m p tly  to

m ee t and  pay th e  p r i n c i p a l  o f ,  i n t e r e s t  and prem ium , i f  

a n y , on th e  Bonds a s  th e  same become d u e  and p a y a b le  

and t o  t h i s  end th e  C ounty  c o v e n a n ts  and  a g r e e s ,  so  lo n g  

a s  any  Bonds i s s u e d  h e re u n d e r  a r e  o u t s t a n d i n g ,  t h a t ,  s h o u ld  

t h e r e  be a d e f a u l t  u n d e r  th e  L ease  A greem ent w i th  th e  r e s u l t  

t h a t  th e  r i g h t  o f  p o s s e s s io n  o f  th e  P r o j e c t  u n d e r  th e  L ea se  

A greem en t i s  r e t u r n e d  t o  th e  C o u n ty , th e  C ounty  s h a l l  f u l l y  

c o o p e r a te  w ith  t h e  T r u s te e  and w i th  t h e  B o n d h o ld e rs  to  th e  

end o f  f u l l y  p r o t e c t i n g  th e  r i g h t s  an d  s e c u r i t y  o f  th e  Bond­

h o ld e r s  and th e  b e a r e r s  o f  co u p o n s a p p e r t a i n i n g  t o  th e  Bonds 

and s h a l l  d i l i g e n t l y  p ro c e e d  in  good f a i t h  and u s e  i t s  b e s t  

e f f o r t  to  s e c u r e  a n o th e r  t e n a n t  f o r  th e  p re m is e s  to  th e  end 

t h a t  a t  a l l  t im e s  s u f f i c i e n t  L ease  R e n ta ls  w i l l  b e  d e r iv e d  

from  th e  P r o j e c t  p ro m p tly  to  m ee t an d  pay  th e  p r i n c i p a l  o f ,  

i n t e r e s t  and  p rem ium , i f  a n y , on th e  Bonds a s  th e  same 

becom e due and p a y a b le ,  and to  d e f r a y  th e  c o s t  o f  

m a in ta in in g  and in s u r i n g  th e  P r o j e c t .  N o th in g  h e r e i n
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s h a l l  be  c o n s t r u e d  a s  r e q u i r i n g  th e  C ounty  to  o p e r a t e  th e  

P r o j e c t  o r  to  u s e  any fu n d s  o r  r e v e n u e s  from  any  s o u r c e  o t h e r  

th a n  L e a se  R e n ta l s .

SECTION 5 0 4 . Use o f  Moneys in  th e  Bond F u n d . E x c e p t 

a s  p ro v id e d  in  S e c t io n  510 h e r e o f ,  m oneys in  t h e  Bond Fund 

s h a l l  be u se d  s o l e l y  f o r  th e  paym ent o f  th e  p r i n c i p a l  o f ,  

i n t e r e s t  o n , and  prem ium , i f  a n y , on th e  Bonds and f o r  

th e  re d e m p tio n  o f  th e  Bonds a t  o r  p r i o r  t o  m a t u r i t y .  E x c e p t 

a s  p ro v id e d  in  A r t i c l e  I I I ,  no m oneys i n  th e  Bond Fund 

s h a l l  be  u se d  t o  red e em , p r i o r  t o  m a t u r i t y ,  a p a r t  o f  t h e  

Bonds o u t s t a n d i n g ;  p r o v id e d ,  t h a t  w henever th e  am ount i n  

th e  Bond Fund from  any s o u rc e  w h a ts o e v e r  i s  s u f f i c i e n t  to  

redeem  a l l  o f  th e  Bonds o u t s t a n d in g  h e re u n d e r  and  t o  p ay  

i n t e r e s t  to  a c c r u e  th e r e o n  p r i o r  to  su c h  r e d e m p tio n ,  t h e  C oun ty  

c o v e n a n ts  and a g r e e s  t o  t a k e  and c a u se  to  be ta k e n  th e  n e c e s s a r y  

s t e p s  to  redeem  a l l  o f  s a id  Bonds on th e  n e x t  s u c c e e d in g  red em p ­

t i o n  d a t e  f o r  w h ich  th e  r e q u i r e d  re d e m p tio n  n o t i c e  may be 

g iv e n ;  and p ro v id e d  f u r t h e r  t h a t  any m oneys i n  th e  Bond Fund 

r e s u l t i n g  from  p ay m en ts  made p u r s u a n t  to  S e c t io n  9 .5  o f  th e  

L ease  A greem en t may be u se d  a t  th e  r e q u e s t  o f  th e  C oun ty  

to  redeem  a p a r t  o f  t h e  Bonds o u t s t a n d in g  on th e  n e x t  

s u c c e e d in g  re d e m p tio n  d a te  f o r  w h ich  th e  r e q u i r e d  n o t i c e  

o f  re d e m p tio n  may be g iv e n ,  so  lo n g  a s  th e  L e s se e  i s  n o t  i n  

d e f a u l t  u n d e r th e  L ease  A g reem en t, and to  th e  e x t e n t  s a i d  

m oneys a r e  in  e x c e s s  o f  th e  am ount r e q u i r e d  f o r  paym en t o f  

Bonds t h e r e t o f o r e  m a tu re d  o r  c a l l e d  f o r  re d e m p tio n  and 

p a s t  d ue  i n t e r e s t  in  a l l  c a s e s  w here  su c h  Bonds o r  co u p o n s 

h av e  n o t  been  p r e s e n te d  f o r  p ay m en t.

SECTION 5 0 5 . C u sto d y  o f  th e  Bond F u n d . The Bond Fund 

s h a l l  be in  th e  c u s to d y  o f  th e  T r u s te e  b u t  in  th e  name o f 

th e  C ounty  and th e  C ounty  h e re b y  a u t h o r i z e s  and d i r e c t s  th e
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T r u s t e e  t o  w ith d ra w  s u f f i c i e n t  fu n d s  from  th e  Bond Fund t o  

pay  p r i n c i p a l  o f  and i n t e r e s t  and  prem ium , i f  a n y , on th e  

Bonds a s  th e  same becom e due and p a y a b le  and t o  make s a i d  

fu n d s  so  w ith d ra w n  a v a i l a b l e  t o  th e  T r u s t e e  and  to  th e  p a y in g  

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

i n t e r e s t ,  and prem ium , i f  a n y , w h ich  a u t h o r i z a t i o n  and d i r e c t i o n  

th e  T r u s t e e  h e re b y  a c c e p t s .

SECTION 5 0 6 . N o n -p re s e n tm e n t o f  B onds o r  C o u p o n s .

I n  th e  e v e n t  any  Bonds s h a l l  n o t  be p r e s e n te d  f o r  paym ent 

when th e  p r i n c i p a l  t h e r e o f  becom es d u e , e i t h e r  a t  m a t u r i t y  

o r  a t  th e  d a te  f i x e d  f o r  r e d e m p tio n  t h e r e o f  o r  o th e r w i s e ,  

o r  in  th e  e v e n t  any  coupon  s h a l l  n o t  be p r e s e n te d  f o r  paym en t 

a t  th e  d u e  d a t e  t h e r e o f ,  i f  fu n d s  s u f f i c i e n t  to  pay  su c h  Bonds 

o r  c o u p o n s  s h a l l  h av e  b een  made a v a i l a b l e  to  th e  T r u s t e e  f o r  

th e  b e n e f i t  o f  th e  h o ld e r  o r  h o l d e r s  t h e r e o f ,  a l l  l i a b i l i t y  

o f  t h e  C oun ty  to  th e  h o ld e r  t h e r e o f  f o r  t h e  paym ent o f  su c h  

Bond o r  c o u p o n , a s  th e  c a s e  may b e ,  s h a l l  f o r t h w i th  c e a s e ,  

d e te r m in e  and be c o m p le te ly  d i s c h a r g e d ,  an d  th e re u p o n  i t  s h a l l  

be  th e  d u ty  o f  th e  T r u s te e  t o  h o ld  su c h  fu n d  o r  f u n d s ,  w i th o u t  

l i a b i l i t y  f o r  i n t e r e s t  t h e r e o n ,  f o r  th e  b e n e f i t  o f  th e  h o ld e r  

o f  su ch  Bond, o r  th e  b e a r e r  o f  su c h  co u p o n , a s  th e  c a s e  may 

b e ,  who s h a l l  t h e r e a f t e r  be r e s t r i c t e d  e x c l u s i v e l y  to  su c h  

fund  o r  f u n d s ,  f o r  any  c la im  o f  w h a te v e r  n a tu r e  on h i s  p a r t  

u n d e r  t h i s  I n d e n tu r e  o r  o n , o r  w i th  r e s p e c t  t o ,  s a id  Bond

o r  c o u p o n .

SECTION 5 0 7 . T r u s t e e ’ s and P ay in g  A g e n ts ' F e e s ,  C h a rg e s  

and E x p e n s e s . P u r s u a n t  to  th e  p r o v i s i o n s  o f th e  L ea se  A greem en t 

t h e  L e s s e e  h a s  a g re e d  t o  pay th e  T r u s t e e ,  u n t i l  th e  p r i n c i p a l  

o f ,  i n t e r e s t  and prem ium , i f  a n y , on th e  Bonds s h a l l  h ave
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b e en  f u l l y  p a id :  ( i )  an  am ount e q u a l  to  th e  a n n u a l  f e e  o f  

th e  T r u s te e  f o r  th e  O rd in a ry  S e r v i c e s  o f  th e  T r u s t e e  r e n d e r e d ,  

a s  t r u s t e e ,  and  i t s  O rd in a ry  E x p e n se s  i n c u r r e d ,  a s  t r u s t e e ,  

u n d e r  t h i s  I n d e n t u r e ,  a s  and  when th e  same becom es d u e ,  ( i i )  

t h e  r e a s o n a b le  f e e s  an d  c h a r g e s  o f  th e  T r u s t e e ,  a s  Bond 

R e g i s t r a r  and p a y in g  a g e n t ,  and  any  p a y in g  a g e n t s  f o r  a c t i n g  

a s  p a y in g  a g e n t  a s  an d  when th e  same becom e d u e , a n d  ( i i i )  

th e  r e a s o n a b le  f e e s  and  c h a r g e s  f o r  th e  n e c e s s a r y  E x t r a o r d in a r y  

S e r v ic e s  and E x t r a o r d in a r y  E x p en ses  o f  th e  T r u s t e e  u n d e r  t h i s  

I n d e n tu r e ,  a s  an d  when th e  same becom e d u e . The L e s s e e  m ay, 

w i th o u t  c r e a t i n g  a d e f a u l t  h e r e u n d e r ,  c o n t e s t  i n  good f a i t h  

th e  n e c e s s i t y  f o r  an y  su ch  E x t r a o r d in a r y  S e r v i c e s  and  E x t r a ­

o r d in a r y  E x p e n se s  and  th e  r e a s o n a b le n e s s  o f  any  o f  th e  f e e s ,  

c h a rg e s  o r  e x p e n s e s  r e f e r r e d  to  h e r e i n .

SECTION 5 0 8 . Moneys to  Be H eld in  T r u s t . A l l  m oneys

r e q u i r e d  to  be d e p o s i t e d  w i th  o r  p a id  to  th e  T r u s t e e  f o r  a c c o u n t

o f  th e  Bond Fund o r  th e  C o n s t r u c t io n  Fund u n d e r  an y  p r o v i s i o n

o f  t h i s  I n d e n tu r e  s h a l l  be h e ld  by th e  T r u s te e  i n  t r u s t ,  and

e x c e p t  f o r  m oneys d e p o s i t e d  w ith  o r  p a id  to  th e  T r u s t e e  f o r

th e  re d e m p tio n  o f  B o n d s, n o t i c e  o f  th e  r e d e m p tio n  o f  w h ich

h a s  been  d u ly  g iv e n ,  s h a l l ,  w h i le  h e ld  by th e  T r u s t e e ,  c o n s t i t u t e  
%

p a r t  o f  th e  T r u s t  E s t a t e  and  be s u b j e c t  t o  th e  l i e n  h e r e o f .

SECTION 5 0 9 . I n s u r a n c e  and C ondem nation  P r o c e e d s . 

R e fe re n c e  i s  h e re b y  made to  A r t i c l e  V II o f  t h e  L e a se  A g reem en t 

w h e reu n d e r i t  i s  p ro v id e d  t h a t  u n d e r  c e r t a i n  c i r c u m s ta n c e s  

th e  n e t  p ro c e e d s  o f  i n s u r a n c e  and c o n d e m n a tio n  a w ard s  a r e  

t o  be p a id  to  th e  T r u s t e e  and d e p o s i te d  i n  s e p a r a t e  t r u s t  

a c c o u n ts  and t o  be d i s b u r s e d  and p a id  o u t  a s  t h e r e i n  p r o v id e d .
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The T r u s te e  h e re b y  a c c e p t s  and a g r e e s  to  p e rfo rm  th e  d u t i e s  

and  o b l i g a t i o n s  a s  t h e r e i n  s p e c i f i e d .  Any moneys h e ld  by 

th e  T r u s t e e  p u r s u a n t  to  th e  p r o v i s i o n s  o f  t h i s  S e c t io n  may 

be i n v e s te d  and r e i n v e s t e d ,  w ith  th e  a p p ro v a l  o f  th e  L e s s e e ,  

in  in v e s tm e n ts  a u th o r i z e d  by S e c t io n  702 h e re o f  f o r  th e  i n v e s t  

m ent o f  m oneys h e ld  a s  a  p a r t  o f  th e  Bond Fund.

SECTION 5 .1 0 . R epaym ent to  th e  L e sse e  from  th e  Bond 

F u n d . Any am oun ts  re m a in in g  i n  th e  Bond Fund a f t e r  paym ent 

in  f u l l  o f  th e  p r i n c i p a l  o f ,  i n t e r e s t  and prem ium , i f  a n y , 

on Bonds (o r  p r o v i s i o n  f o r  paym ent t h e r e o f  a s  p ro v id e d  in  

t h i s  I n d e n tu r e )  , th e  f e e s ,  c h a rg e s  and e x p e n se s  o f  th e  T r u s t e e  

and an y  p a y in g  a g e n ts  and  a l l  o th e r  am oun ts r e q u i r e d  to  be 

p a id  h e re u n d e r  s h a l l  be p a id  to  th e  L e s s e e  upon th e  e x p i r a t i o n  

o r  s o o n e r  t e r m in a t io n  o f  th e  te rm  o f  th e  L ease  A greem ent a s  

p ro v id e d  in  th e  L ease  A g reem en t.
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ARTICLE VI

CUSTODY AND APPLICATION OF PROCEEDS OF BONDS

SECTION 6 0 1 , D e p o s i ts  in  th e  Bond Fund . From th e  

p r o c e e d s  o f  t h e  i s s u a n c e  and d e l i v e r y  o f  Bonds t h e r e  s h a l l  

be  d e p o s i te d  i n  th e  Bond Fund a l l  a c c ru e d  i n t e r e s t  r e c e i v e d  

upon th e  s a l e  o f  th e  B onds.

SECTION 6 0 2 . C o n s t r u c t io n  F und; D is b u r s e m e n t . T h e re  

i s  h e re b y  c r e a t e d  and e s t a b l i s h e d  w i th  th e  T r u s t e e  a T r u s t  

fu n d  in  th e  name o f  th e  C ounty  to  b e a r  th e  d e s i g n a t i o n  s e t  

f o r t h  in  th e  d e f i n i t i o n  o f  " C o n s t r u c t io n  Fund" i n  S e c t io n  1 01 . 

The b a la n c e  o f  th e  p ro c e e d s  o f  th e  i s s u a n c e  and  d e l i v e r y  o f  

Bonds re m a in in g  a f t e r  th e  d e d u c t io n  p ro v id e d  by  S e c t io n  601 

h e r e o f  s h a l l  h av e  b een  made s h a l l  be  d e p o s i te d  i n  th e  C o n s t r u c t i  

F und . Moneys in  th e  C o n s t r u c t io n  Fund s h a l l  be  ex p en d ed  i n  

a c c o rd a n c e  w i th  th e  p r o v i s i o n s  o f  th e  L ease  A greem en t and  

p a r t i c u l a r l y  S e c t io n  4 .3  t h e r e o f .

The T r u s te e  i s  h e re b y  a u th o r i z e d  and d i r e c t e d  to  i s s u e  

i t s  c h e c k s  f o r  e a c h  d is b u r s e m e n t  r e q u i r e d  by t h e  a f o r e s a i d  

p r o v i s i o n s  o f  th e  L ease  A g reem en t.

The T r u s t e e  s h a l l  k e ep  and m a in ta in  a d e q u a te  r e c o r d s  

p e r t a i n i n g  t o  th e  C o n s t r u c t io n  Fund and a l l  d i s b u r s e m e n ts  

th e r e f r o m ,  and  a f t e r  th e  P r o j e c t  s h a l l  have  b e e n  c o m p le te d  

and  a c e r t i f i c a t e  o f paym ent o f  a l l  c o s t s  f i l e d  a s  p r o v id e d  

in  S e c t io n  603 h e r e o f ,  th e  T r u s te e  s h a l l ,  i f  r e q u e s t e d  by 

th e  L e s s e e ,  f i l e  an a c c o u n t in g  t h e r e o f  w ith  th e  C ounty  and

w ith  th e  L e s s e e .

SECTION 6 0 3 . C o m p le tio n  o f  th e  P r o j e c t . The c o m p le t io n  

o f  th e  P r o j e c t  and th e  paym ent o f a l l  c o s t s  and  e x p e n s e s  i n c id e n  

t h e r e t o  s h a l l  be e v id e n c e d  by th e  f i l i n g  w ith  t h e  T r u s te e  

o f  th e  c e r t i f i c a t e  o f  th e  A u th o r iz e d  L e sse e  R e p r e s e n t a t i v e
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(a s  d e f in e d  in  th e  L ease  A greem en t) r e q u i r e d  by th e  p r o v i s i o n s  

o f  th e  L ease  A g reem en t. As so o n  a s  p r a c t i c a b l e  and  in  any  

e v e n t  w i th in  s i x t y  d ay s  from  th e  d a t e  o f  th e  s a id  c e r t i f i c a t e  

any b a la n c e  re m a in in g  i n  th e  C o n s t r u c t io n  Fund ( o th e r  th a n  

th e  am oun ts r e t a i n e d  by th e  T r u s t e e  r e f e r r e d  to  i n  th e  p r e c e d in g  

s e n te n c e )  s h a l l  w i th o u t  f u r t h e r  a u t h o r i z a t i o n  be d e p o s i t e d
I

i n  th e  Bond Fund by th e  T r u s te e  w i th  a d v ic e  to  th e  C oun ty  

and t o  th e  L e s se e  o f  such  a c t i o n  u n l e s s  th e  L e s se e  s h a l l  

have  d i r e c t e d  th e  T r u s te e  to  p u r c h a s e  Bonds in  th e  open  

m a rk e t f o r  th e  p u rp o se  o f  c a n c e l l a t i o n  in  a c c o rd a n c e  w i th  

S e c t io n  4 .3  o f  th e  L ease  A g re em en t.
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ARTICLE V II

INVESTMENTS

SECTION 7 0 1 . In v e s tm e n t  o f  C o n s t r u c t io n  Fund M oneys.

Any m oneys h e ld  a s  p a r t  o f  th e  C o n s t r u c t io n  Fund s h a l l ,  a t  

th e  w r i t t e n  r e q u e s t  o f  and  a s  s p e c i f i e d  by th e  A u th o r iz e d  

L e s se e  R e p r e s e n t a t i v e  (a s  d e f in e d  i n  th e  L ease  A g re e m e n t) , 

be i n v e s t e d  and  r e i n v e s t e d  by th e  T r u s te e  i n  a c c o rd a n c e  w ith  

th e  p r o v i s i o n s  o f  S e c t io n  4 .9  o f  th e  L ease  A g re em en t. Any 

su ch  in v e s tm e n ts  s h a l l  be h e ld  by o r  u n d e r  th e  c o n t r o l  o f  

th e  T r u s t e e  and s h a l l  be deem ed a t  a l l  t im e s  a p a r t  o f  th e  

C o n s t r u c t io n  Fund and  th e  i n t e r e s t  a c c r u in g  th e r e o n  and  any  

p r o f i t  r e a l i z e d  from  su c h  in v e s tm e n ts  s h a l l  be c r e d i t e d  to  

su c h  f u n d ,  and any  l o s s  r e s u l t i n g  from  su c h  in v e s tm e n ts  s h a l l  

be c h a rg e d  to  su c h  f u n d . The T r u s te e  i s  d i r e c t e d  to  s e l l  

and r e d u c e  to  c a s h  fu n d s  a s u f f i c i e n t  am ount o f  su c h  in v e s tm e n ts

w hen ev er th e  c a s h  b a la n c e  i n  th e  C o n s t r u c t io n  Fund i s  i n s u f f i c i e n  

to  pay  a r e q u i s i t i o n  when p r e s e n t e d .

SECTION 7 0 2 . In v e s tm e n t  o f  Bond Fund M oneys. Any 

m oneys h e ld  a s  p a r t  o f  th e  Bond Fund s h a l l ,  a t  th e  w r i t t e n  

r e q u e s t  o f  and a s  s p e c i f i e d  by th e  A u th o r iz e d  L e s s e e  R e p r e s e n ta ­

t i v e  (a s  d e f in e d  in  th e  L ease  A g re e m e n t) , be i n v e s t e d  o r  r e ­

in v e s t e d  by th e  T r u s te e  i n  any  bonds o r  o t h e r  o b l i g a t i o n s  w h ich  

a s  to  p r i n c i p a l  and  i n t e r e s t  c o n s t i t u t e  d i r e c t  o b l i g a t i o n s  o f  

th e  U n ite d  S t a t e s  o f  A m erica , h a v in g  m a t u r i t i e s  c o n s o n a n t  w ith  

th e  n eed  to  a p p ly  m oneys in  th e  Bond Fund to  th e  paym ent o f  

p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  a n y , to  come due on th e  

B onds. Any su c h  in v e s tm e n t  s h a l l  be h e ld  by o r  u n d e r  c o n t r o l  

o f  th e  T r u s t e e  and s h a l l  be deem ed a t  a l l  t im e s  a p a r t  o f  th e  

Bond Fund and th e  i n t e r e s t  a c c r u in g  th e r e o n  and any p r o f i t  

r e a l i z e d  th e r e f ro m  s h a l l  be c r e d i t e d  to  su ch  fu n d . The 

T r u s t e e  s h a l l  s e l l  and re d u c e  to  c a s h  fu n d s  a s u f f i ­

c i e n t  p o r t i o n  o f  in v e s tm e n ts  u n d e r th e  p r o v i s i o n s  o f  t h i s
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S e c t io n  702 w henever t h e  c a s h  b a la n c e  in  th e  Bond Fund i s  

i n s u f f i c i e n t  to  pay  th e  c u r r e n t  i n t e r e s t  and  p r i n c i p a l  r e q u i r e ­

m en ts .

SECTION 7 0 3 . L im i t a t i o n  on I n v e s t m e n t s . The T r u s t e e  

s h a l l  n o t  i n v e s t  any o f  th e  m oneys i n  th e  C o n s t r u c t i o n  Fund 

o r  t h e  Bond Fund i f  t o  do  so  w ould  be c o n t r a r y  t o  any  p o l i c y  

o r  r u l e s  o r  r e g u l a t i o n s  o f  th e  I n t e r n a l  R evenue S e r v ic e  w ith  

r e s p e c t  to  a r b i t r a g e  and  th e  e f f e c t  o f  w h ic h  w ould  be t o  

c a u s e  th e  l o s s  o f  th e  e x e m p tio n  o f  th e  i n t e r e s t  on th e  Bonds 

from  F e d e ra l  Incom e T a x e s .

SECTION 7 0 4 . T r u s t e e 's  Own Bond D e p a r tm e n t . The T r u s te e  

may make any and a l l  in v e s tm e n t s  p e r m i t t e d  u n d e r  S e c t io n  701 

and S e c t io n  702 th r o u g h  i t s  own Bond D e p a r tm e n t .
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ARTICLE V II I

POSSESSION, USE AND PARTIAL RELEASE OF LEASED PROPERTY

SECTION 8 0 1 . S u b o rd in a t . io r  to  R ig h ts  o f  th e  L e s s e e .

T h is  I n d e n tu r e  and  th e  r i g h t s  and  p r i v i l e g e s  h e re u n d e r  o f  

th e  T r u s te e  and th e  h o ld e r s  o f th e  Bonds and b e a r e r s  o f  co u p o n s 

a p p e r t a i n i n g  t h e r e t o  a r e  s p e c i f i c a l l y  made s u b j e c t  and s u b o r d in a  

to  th e  r i g h t s  and  p r i v i l e g e s  o f th e  L e sse e  s e t  f o r t h  in  th e  

L ease  A g reem en t. So lo n g  a s  n o t  o th e r w is e  p ro v id e d  in  t h i s  

I n d e n tu r e  th e  C oun ty  s h a l l  be s u f f e r e d  and  p e r m i t t e d  to  p o s s e s s ,  

u se  and e n jo y  th e  M ortgaged  P r o p e r ty  and  a p p u r te n a n c e s  so  

a s  to  c a r r y  o u t  i t s  o b l i g a t i o n s  u n d e r  t h e  L ease  A g re em en t.

SECTION 8 0 2 . R e le a se  o f L eased  L a n d . R e fe re n c e  i s  

made t o  th e  p r o v i s i o n s  o f  th e  L ease  A g reem en t, i n c l u d i n g  w i th o u t  

l i m i t a t i o n  S e c t io n s  8 .5  and 1 1 .3  t h e r e o f ,  w hereby th e  C oun ty  

and th e  L e s se e  h av e  r e s e r v e d  th e  r i g h t  t o  w ith d raw  c e r t a i n  

p o r t i o n s  o f  th e  L ea se d  Land (a s  d e f in e d  i n  th e  L ea se  A greem ent) 

upon c o m p lia n c e  w i th  th e  te rm s  and c o n d i t i o n s  o f th e  L e a se  

A g reem en t. The T r u s te e  s h a l l  r e l e a s e  from  th e  l i e n  o f  t h i s  

I n d e n tu r e  any  su c h  la n d  upon c o m p lia n c e  w i th  th e  p r o v i s i o n s  

o f  th e  L ease  A g reem en t.

SECTION 8 0 3 . G ra n tin g  o f E a s e m e n ts . R e fe re n c e  i s  

made to  th e  p r o v i s i o n s  o f th e  L ease  A g re em en t, i n c l u d i n g ,  

w i th o u t  l i m i t a t i o n  S e c t io n  8 .6  t h e r e o f ,  w hereby  th e  L e s s e e  

may g r a n t  e a s e m e n ts  and ta k e  o th e r  a c t i o n  upon c o m p lia n c e  

w ith  th e  te rm s  and c o n d i t io n s  o f th e  L e a se  A g reem en t. The 

T r u s te e  s h a l l  e x e c u te  o r c o n f irm  th e  g r a n t s  o r  r e l e a s e s  o f  

e a s e m e n ts ,  l i c e n s e s ,  r i g h t s  o f  way and o t h e r  r i g h t s  and 

p r i v i l e g e s  p e r m i t t e d  by S e c t io n  8 .6  t h e r e o f  upon c o m p lia n c e  

w ith  th e  p r o v i s i o n s  o f  th e  L ease  A g re em en t.
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SECTION 8 0 4 . R e le a s e  o f L eased  E q u ip m en t. R e fe re n c e  

i s  made to  th e  p r o v i s i o n s  o f  th e  L ease  A g re em en t, i n c l u d i n g  

w i th o u t  l i m i t a t i o n  S e c t io n  6 .2  t h e r e o f ,  w h ereb y  th e  L e s s e e  

may w ith d ra w  c e r t a i n  i te m s  o f e q u ip m e n t c o n s t i t u t i n g  L e a se d  

E qu ipm ent (a s  d e f in e d  i n  th e  L ease  A greem ent) upon c o m p lia n c e  

w ith  th e  te rm s  and  c o n d i t i o n s  o f  th e  L ease  A g re e m e n t. T he 

T r u s te e  s h a l l  r e l e a s e  from  th e  l i e n  o f  t h i s  I n d e n tu r e  an y  

su ch  i te m  o f  e q u ip m e n t upon c o m p lia n c e  w ith  t h e  p r o v i s i o n s  

o f th e  L ease  A g re em en t.
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ARTICLE IX

DISCHARGE OF LIEN

SECTION 9 0 1 , D is c h a rg e  o f  L ie n  o f  th e  I n d e n t u r e .

I f  th e  C ounty  s h a l l  pay o r  c a u s e  to  be  p a id  to  th e  h o l d e r s  

and  o w ners o f  th e  Bonds and  b e a r e r s  o f  c o u p o n s th e  p r i n c i p a l ,  

i n t e r e s t  and prem ium , i f  a n y , to  becom e due th e r e o n  a t  th e  

t im e s  and i n  th e  m anner s t i p u l a t e d  t h e r e i n  and h e r e i n ,  and  

s h a l l  have  p a id  a l l  f e e s  and  e x p e n s e s  o f  th e  T r u s t e e  and  e a c h  

p a y in g  a g e n t ,  and i f  th e  C ounty  s h a l l  k e e p , p e r fo rm  and o b s e rv e  

a l l  and s i n g u l a r  th e  c o v e n a n ts  and  p ro m is e s  in  th e  B onds and 

i n  t h i s  I n d e n tu r e  e x p re s s e d  a s  t o  be k e p t ,  p e rfo rm e d  and  o b s e rv e j l  

by i t  o r  on i t s  p a r t ,  o r  i f  th e  i s s u a n c e  o f  th e  Bonds i s  n o t  

made w i t h in  th e  tim e  p ro v id e d  i n  S e c t io n  4 .2  o f  th e  L ea se  

A g re em en t, 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 re b y  

g r a n te d  s h a l l ,  a t  th e  o p t io n  o f  th e  C o u n ty , c e a s e ,  d e te r m in e  

and be v o id ,  and th e re u p o n  th e  T r u s t e e  s h a l l  c a n c e l  and  d is c h a rg je  

t h e  l i e n  o f  t h i s  I n d e n tu r e  and  e x e c u te  and d e l i v e r  to  th e  

C oun ty  su ch  in s t r u m e n ts  i n  w r i t i n g  a s  s h a l l  be r e q u i s i t e  to  

s a t i s f y  th e  l i e n  h e r e o f ,  and  r e - c o n v e y  to  th e  C oun ty  th e  e s t a t e  

h e re b y  c o n v e y e d , and a s s i g n  and d e l i v e r  to  th e  C oun ty  any  

p r o p e r ty  a t  th e  tim e  s u b j e c t  to  th e  l i e n  o f t h i s  I n d e n tu r e  

w h ich  may th e n  be in  i t s  p o s s e s s i o n ,  e x c e p t  am oun ts in  th e  

Bond Fund r e q u i r e d  to  be p a id  t o  th e  L e s se e  und« r  S e c t io n  

510 h e r e o f  and e x c e p t  f u n d s ,  o r  s e c u r i t i e s  in  w h ich  su c h  fu n d s  

a r e  i n v e s t e d ,  h e ld  by th e  T r u s t e e  f o r  th e  paym en t o f  p r i n c i p a l  

o f ,  i n t e r e s t  and prem ium , i f  a n y , on th e  B onds.

Bonds and coupons s h a l l  be deem ed to  be p a id  w i t h in  th e  

m ean ing  o f  t h i s  A r t i c l e  when t h e r e  s h a l l  h ave  b e en  d e p o s i t e d  w i£h  

th e  T r u s t e e  f o r  th e  paym ent o r  re d e m p tio n  o f  Bonds and  coupons 

( i )  m oneys, ( i i )  o b l i g a t i o n s  o f  th e  s o r t  p e r m i t t e d  by S e c t io n  702 

h e r e o f ,  o r  ( i i i )  any c o m b in a t io n  o f  ” ( i ) M o r  ” ( i i ) ” , th e  p r i n c i ­

p a l  o f  and i n t e r e s t  on w i l l ,  a s  p a y a b le ,  p r o v id e  s u f f i c i e n t  moneys
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w h e th e r  upon o r  p r i o r  to  m a tu r i t y  o r  th e  re d e m p tio n  d a t e  o f  su ch  

B onds, t o  pay and redeem  a l l  th e  Bonds on th e  e a r l i e s t  r e d e m p tio n  

d a t e ;  p r o v id e d ,  h o w e v e r , t h a t  i f  su ch  Bonds a r e  t o  be red eem ed  

p r i o r  t o  th e  m a t u r i t y  t h e r e o f ,  n o t i c e  o f  su ch  r e d e m p tio n  s h a l l  

h av e  b een  d u ly  g iv e n  o r  a r ra n g e m e n ts  s a t i s f a c t o r y  to  t h e  T r u s t e e  

s h a l l  have  b e en  made f o r  th e  g iv in g  t h e r e o f .

I f ,  th ro u g h  l a p s e  o f tim e  o r o t h e r w i s e ,  t h e  h o l d e r  o f  

any  bond o r  coupon  s h a l l  no lo n g e r  be  a b le  t o  e n f o r c e  paym en t 

o f  th e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and  i n t e r e s t  on su c h  bond 

o r  coupon  a g a i n s t  th e  C o u n ty , th e n  i n  su ch  e v e n t  th e  T r u s t e e  s h a l  

(upon in d e m n i f i c a t i o n  s a t i s f a c t o r y  t o  th e  T r u s te e )  p ay  t o  t h e  

L e s se e  th e  sum o r sums p a id  to  th e  T r u s te e  b y  th e  L e s s e e  t h e r e f o r
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ARTICLE X

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDHOLDERS

SECTION 1001 . D e f a u l t s ;  E v e n ts  o f  D e f a u l t . I f  an y  

o f th e  f o l lo w in g  e v e n t s  o c c u r s ,  i t  i s  h e re b y  d e f in e d  a s  and  

d e c l a r e d  to  be and to  c o n s t i t u t e  an  " e v e n t  o f  d e f a u l t " ;

(a) D e f a u l t  in  th e  due  and  p u n c tu a l  paym ent o f  

any  i n t e r e s t  on any  Bond; o r

(b) D e f a u l t  in  th e  d ue  and p u n c tu a l  paym ent o f  

th e  p r i n c i p a l  o f  any  Bond (and prem ium , i f  a n y ) , 

w h e th e r  a t  th e  s t a t e d  m a t u r i t y  t h e r e o f ,  o r  upon p r o c e e d ­

in g s  fo r  m an d a to ry  re d e m p tio n  t h e r e o f ,  o r  UDon th e  

m a tu r i ty  t h e r e o f  by d e c l a r a t i o n ;  o r

(c) S u b je c t  to  th e  p r o v i s i o n s  o f  S e c t io n  1 0 1 3 , 

d e f a u l t  in  th e  p e r fo rm a n c e  o r  o b s e rv a n c e  o f  any  o t h e r  

o f  th e  c o v e n a n ts ,  a g re e m e n ts  o r  c o n d i t i o n s  on t h e  p a r t  

o f  th e  C ounty  i n  t h i s  I n d e n tu r e  o r in  th e  Bonds c o n ­

t a i n e d ;  o r

(d) The o c c u r r e n c e  o f  an  " e v e n t  o f  d e f a u l t "  u n d e r  

th e  L ease  A g reem en t.

SECTION 1 0 0 2 . A c c e l e r a t i o n . Upon th e  o c c u r r e n c e  o f  

an e v e n t  o f  d e f a u l t  th e  T r u s t e e  m ay, and  upon th e  w r i t t e n  

r e q u e s t  o f th e  h o ld e r s  o f  n o t  l e s s  th a n  tv z e n ty - f iv e  p e r c e n t  

in  a g g r e g a te  p r i n c i p a l  am ount o f  Bonds th e n  o u t s t a n d in g  s h a l l ,  

by n o t i c e  in  w r i t in g  d e l i v e r e d  t o  th e  C o u n ty , d e c l a r e  th e  

p r i n c i p a l  o f  a l l  Bonds th e n  o u t s t a n d i n g  and th e  i n t e r e s t  a c c ru e d  

th e r e o n  im m e d ia te ly  d u e  and p a y a b le ,  and su c h  p r i n c i p a l  and  

i n t e r e s t  s h a l l  th e re u p o n  become and be im m e d ia te ly  due  and 

p a y a b le .
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SECTION 1 0 0 3 , S u r r e n d e r  o f  P o s s e s s io n  o f  M ortgaged  

P r o p e r ty ;  R ig h ts  and D u t ie s  o f  T r u s te e  in  P o s s e s s io n ;  O th e r  

R e m e d ie s . Upon th e  o c c u r r e n c e  o f  an  e v e n t o f  d e f a u l t ,  i t  

s h a l l  be la w fu l  f o r  th e  T r u s t e e ,  by such  o f f i c e r  o r  a g e n t  

a s  i t  may a p p o in t ,  to  t a k e  p o s s e s s io n  o f  a l l  o r  any  p a r t  

o f  th e  M o rtg ag ed  P r o p e r ty  t o g e t h e r  w i th  th e  b o o k s , p a p e r s  

and a c c o u n ts  o f  th e  C ounty  p e r t a i n i n g  t h e r e t o ,  and  i n c l u d i n g  

th e  r i g h t s  and  th e  p o s i t i o n  o f  th e  C ounty u n d e r  th e  L ease  

A g re em en t, an d  to  h o ld ,  o p e r a t e  and manage th e  sam e, and  from  

tim e  to  t im e  make a l l  n e e d f u l  r e p a i r s  and im p ro v em en ts  a s  

by th e  T r u s t e e  s h a l l  be deem ed w is e ;  and th e  T r u s t e e  may l e a s e  

th e  P r o j e c t  o r  any p a r t  t h e r e o f  in  th e  name and f o r  a c c o u n t  

o f  th e  C oun ty  and c o l l e c t ,  r e c e i v e  and  s e q u e s t e r  th e  r e n t s ,  

r e v e n u e s ,  i s s u e s ,  e a r n i n g s ,  in co m e, p r o d u c ts  and  p r o f i t s  t h e r e ­

fro m , and  o u t  o f  th e  same and any moneys r e c e iv e d  from  any 

r e c e i v e r  o f  an y  p a r t  t h e r e o f  p a y , a n d /o r  s e t  up  p ro p e r  r e s e r v e s  

f o r  th e  paym en t o f ,  a l l  p r o p e r  c o s t s  and e x p e n s e s  o f  so  t a k i n g ,  

h o ld in g  and m anag ing  th e  sam e, in c lu d in g  r e a s o n a b le  c o m p e n sa tio n  

to  th e  T r u s t e e ,  i t s  a g e n t s  and c o u n s e l ,  and  any c h a rg e s  o f 

th e  T r u s t e e  h e r e u n d e r ,  and  any t a x e s  and a s s e s s m e n ts  and o t h e r  

c h a r g e s  p r i o r  to  th e  l i e n  o f  t h i s  I n d e n tu r e  w h ich  th e  T r u s t e e  

may deem i t  w ise  to  p a y , and a l l  e x p e n se s  o f  su c h  r e p a i r s  

and im p ro v e m e n ts , and  a p p ly  th e  re m a in d e r  o f  th e  m oneys so  

r e c e iv e d  in  a c c o rd a n c e  w i th  th e  p r o v i s io n s  o f  S e c t io n  1008 

h e r e o f .  W henever a l l  t h a t  i s  due  upon th e  Bonds s h a l l  h av e  

b een  p a id  and  a l l  d e f a u l t s  made g o od , th e  T r u s te e  s h a l l  s u r r e n d e i  

p o s s e s s io n  to  th e  C o u n ty ; th e  same r i g h t  o f  e n t r y ,  h o w ev er, 

to  e x i s t  upon any s u b s e q u e n t  e v e n t  o f  d e f a u l t .

W hile  in  p o s s e s s io n  o f  su ch  p o r p e r ty  th e  T r u s te e  s h a l l  

r e n d e r  a n n u a l ly  to  th e  C ounty  and th e  L e sse e  and a l s o  to  t h e  

B o n d h o ld e rs , a t  t h e i r  a d d r e s s e s  s e t  f o r t h  i n  th e  l i s t  r e q u i r e d  

by S e c t io n  408 h e r e o f  and  to  th e  h o ld e r s  o f  a l l  Bonds th e n
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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 )  a t  t h e i r  a d d r e s s e s  

shown by th e  r e g i s t r a t i o n  b o o k s , a sum m arized  s t a t e m e n t  o f  

incom e and e x p e n d i tu r e s  i n  c o n n e c t io n  t h e r e w i t h .

Upon th e  o c c u r r e n c e  o f  an  e v e n t  o f d e f a u l t  th e  l i e n  

on th e  P r o j e c t  c r e a t e d  and  v e s te d  by t h i s  I n d e n tu r e  may be 

f o r e c lo s e d  e i t h e r  by s a l e  a t  p u b l i c  o u tc r y  o r  by p r o c e e d in g s  

in  e q u i t y  and th e  T r u s te e  o r  th e  h o ld e r  o r h o l d e r s  o f  any 

o f  th e  Bonds th e n  o u t s t a n d i n g ,  w h e th e r  o r n o t  th e n  in  d e f a u l t  

o f  paym ent o f  p r i n c i p a l  o r  i n t e r e s t ,  may becom e th e  p u r c h a s e r  

a t  any  f o r e c l o s u r e  s a l e  i f  th e  h i g h e s t  b i d d e r .

Upon th e  o c c u r r e n c e  o f  an  e v e n t  o f d e f a u l t ,  T r u s t e e  

s h a l l  h ave  th e  pow er t o  p ro c e e d  w ith  any r i g h t  o r  rem edy g r a n t e d  

by th e  C o n s t i t u t i o n  and law s o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  

a s  i t  may deem b e s t ,  i n c l u d i n g  any s u i t ,  a c t i o n  o r  s p e c i a l  

p ro c e e d in g  in  e q u i t y  o r  a t  law  f o r  th e  s p e c i f i c  p e r fo rm a n c e  

o f  any  c o v e n a n t o r a g re e m e n t c o n ta in e d  h e r e in  o r  f o r  th e  e n f o r c e  

m ent o f  any  p ro p e r  l e g a l  o r  e q u i t a b l e  rem edy a s  th e  T r u s t e e  

s h a l l  deem m o st e f f e c t u a l  t o  p r o t e c t  th e  r i g h t s  a f o r e s a i d ,  

i n s o f a r  a s  su ch  may be a u th o r i z e d  by law , and  t h e  r i g h t  t o  

a p p o in tm e n t ,  a s  a m a t t e r  o f  r i g h t  and w i th o u t  r e g a r d  t o  t h e  

s u f f i c i e n c y  o f  th e  s e c u r i t y  a f f o r d e d  by th e  M o rtg ag ed  P r o p e r t y ,  

o f  a r e c e i v e r  f o r  a l l  o r  any  p a r t  o f  th e  M o rtg ag ed  P r o p e r ty  

and th e  e a r n i n g s ,  r e n t s  and  incom e t h e r e o f ;  th e  r i g h t s  h e r e  

s p e c i f i e d  a r e  to  be c u m u la t iv e  to  a l l  o th e r  a v a i l a b l e  r i g h t s ,  

re m e d ie s  o r  pow ers and s h a l l  n o t  e x c lu d e  any  su c h  r i g h t s ,  

r e m e d ie s  o r  p o w e rs .

SECTION 1 0 0 4 . R ig h ts  o f  B o n d h o ld e rs . I f  an  e v e n t  

o f  d e f a u l t  s h a l l  have  o c c u r r e d ,  and i f  r e q u e s t e d  so  to  do 

by th e  h o ld e r s  o f n o t  l e s s  th a n  tw e n ty - f iv e  p e r  c e n t  in  th e  

a g g r e g a te  p r i n c i p a l  am ount o f  Bonds th e n  o u t s t a n d i n g  and i f  

in d e m n if ie d  a s  p ro v id e d  i n  S e c t io n  1101(1) h e r e o f ,  th e  T r u s te e
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s h a l l  be o b l ig e d  to  e x e r c i s e  su c h  one o r  m ore o f  th e  r i g h t s  

and p o w ers  c o n f e r r e d  by t h i s  A r t i c l e  X a s  th e  T r u s t e e ,  b e in g  

a d v is e d  by c o u n s e l ,  s h a l l  deem m o st e x p e d ie n t  in  th e  i n t e r e s t  

o f  th e  B o n d h o ld e rs .

No rem edy by th e  te rm s  o f  t h i s  I n d e n tu r e  c o n f e r r e d  

upon o r  r e s e r v e d  to  th e  T r u s t e e  (o r  to  th e  B o n d h o ld e rs )  i s  

in te n d e d  to  be e x c l u s i v e  o f  any  o t h e r  rem ed y , b u t  e a c h  and  

e v e ry  su c h  rem edy s h a l l  be c u m u la t iv e  and  s h a l l  be  i n  a d d i t i o n  

to  any  o t h e r  rem edy g iv e n  to  th e  T r u s te e  o r  to  t h e  B o n d h o ld e rs  

h e re u n d e r  o r  now o r h e r e a f t e r  e x i s t i n g  a t  law  o r  in  e q u i t y  

o r  by s t a t u t e .

No d e la y  o r  o m is s io n  to  e x e r c i s e  any r i g h t  o r  pow er 

a c c r u in g  upon any  d e f a u l t  o r  e v e n t  o f  d e f a u l t  s h a l l  im p a ir  

any  su c h  r i g h t  o r  pow er o r  s h a l l  be c o n s t r u e d  t o  be a  w a iv e r  

o f  any  su ch  d e f a u l t  o r  e v e n t  o f  d e f a u l t  o r  a c q u ie s c e n c e  t h e r e i n ;  

and  e v e ry  su c h  r i g h t  and  pow er may be e x e r c i s e d  from  tim e  

t o  t im e  and a s  o f t e n  a s  may be deem ed e x p e d ie n t .

No w a iv e r  o f  any  d e f a u l t  o r  e v e n t  o f  d e f a u l t  h e r e u n d e r ,  

w h e th e r  by th e  T r u s te e  o r  by th e  B o n d h o ld e rs  s h a l l  e x te n d  

t o  o r  s h a l l  a f f e c t  any  s u b s e q u e n t  d e f a u l t  o r  e v e n t  o f  d e f a u l t  

s h a l l  im p a ir  any  r i g h t s  o r r e m e d ie s  c o n s e q u e n t  t h e r e o n .

SECTION 1 0 0 5 . R ig h ts  o f  B o n d h o ld e rs  to  D i r e c t  P ro c e e d in g  

A n y th in g  in  t h i s  I n d e n tu r e  to  th e  c o n t r a r y  n o tw i th s ta n d in g ,  

th e  h o ld e r s  o f  a m a jo r i t y  in  a g g r e g a te  p r i n c i p a l  am ount o f  

Bonds th e n  o u t s t a n d in g  (d e te rm in e d  in  a c c o rd a n c e  w ith  th e  

p r o v i s i o n s  o f  S e c t io n  401 h e r e o f )  s h a l l  have  th e  r i g h t ,  a t  

any  t im e ,  by an in s t r u m e n t  o r  in s t r u m e n t s  i n  w r i t i n g  e x e c u te d  

and d e l i v e r e d  to  th e  T r u s t e e ,  to  d i r e c t  th e  t im e ,  m ethod  and 

p la c e  o f  c o n d u c tin g  a l l  p r o c e e d in g s  to  be ta k e n  in  c o n n e c t io n
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w ith  th e  e n fo rc e m e n t  o f  th e  te rm s  and c o n d i t i o n s  o f  t h i s  

I n d e n t u r e ,  o r  f o r  th e  a p p o in tm e n t  o f  a r e c e i v e r  o r  any  o t h e r  

p r o c e e d in g s  h e re u n d e r ;  p r o v id e d ,  t h a t  such  d i r e c t i o n  s h a l l  n o t  

be  o th e r w is e  th a n  in  a c c o rd a n c e  w ith  th e  p r o v i s i o n s  o f  law  

an d  o f  t h i s  I n d e n tu r e .

SECTION 1 0 0 6 . A p p o in tm e n t o f  R e c e iv e r s . Upon th e  

o c c u r r e n c e  o f  an  e v e n t  o f  d e f a u l t ,  and upon th e  f i l i n g  o f  

a s u i t  o r o t h e r  comm encem ent o f  j u d i c i a l  p r o c e e d in g s  to  e n f o r c e  

t h e  r i g h t s  o f  th e  T r u s t e e  and o f  th e  B o n d h o ld e rs  o r  th e  b e a r e r s  

o f  th e  coupons u n d e r  t h i s  I n d e n t u r e ,  th e  T r u s t e e  s h a l l  be  

e n t i t l e d ,  a s  a m a t t e r  o f  r i g h t ,  to  t h e  a p p o in tm e n t  o f  a r e c e i v e r  

o r  r e c e i v e r s  o f  th e  M ortgaged  P r o p e r ty  and o f  th e  r e n t s ,  r e v e n u e s  

i s s u e s ,  e a r n i n g s ,  in co m e , p r o d u c ts  and  p r o f i t s  t h e r e o f ,  p e n d in g  

su c h  p r o c e e d in g s ,  w i th  su ch  p ow ers a s  th e  c o u r t  m ak in g  su ch  

a p p o in tm e n t  s h a l l  c o n f e r .

SECTION 1 0 0 7 . F o r e c lo s u r e  o f  I n d e n t u r e . Upon th e  

o c c u r r e n c e  o f  an  e v e n t  o f  d e f a u l t ,  t o  th e  e x t e n t  t h a t  su c h  

r i g h t  may th e n  l a w f u l ly  be w a iv e d , n e i t h e r  t h e  C o u n ty , n o r  

a n y o n e  c la im in g  th ro u g h  o r  u n d e r  i t ,  s h a l l  s e t  u p , c la im ,  

o r  s e e k  t o  t a k e  a d v a n ta g e  o f  an y  a p p r a i s e m e n t ,  v a l u a t i o n ,  

s t a y ,  e x te n s io n  o r  r e d e m p tio n  law s now o r  h e r e i n a f t e r  i n  f o r c e ,  

i n  o r d e r  to  p r e v e n t  o r  h in d e r  th e  e n fo rc e m e n t  o f  t h e  I n d e n tu r e  

o r  t h e  f o r e c l o s u r e  o f  th e  I n d e n t u r e ,  and th e  C o u n ty , f o r  i t s e l f  

and a l l  who may c la im  th ro u g h  o r u n d e r  i t ,  h e re b y  w a iv e s ,  

t o  th e  e x t e n t  t h a t  i t  l a w f u l ly  may do  s o ,  t h e  b e n e f i t  o f  a l l  

su c h  law s and a l l  r i g h t  o f  a p p ra is e m e n t  and  r e d e m p tio n  to  

w h ic h  i t  may be e n t i t l e d  u n d e r  th e  law s o f  S o u th  C a r o l i n a .

SECTION 1 0 0 8 . A p p l ic a t i o n  o f  M oneys. A l l  m oneys r e c e iv e d  

by th e  T r u s t e e  p u r s u a n t  to  an y  r i g h t  g iv e n  o r  a c t i o n  ta k e n  

u n d e r  th e  p r o v i s i o n s  o f  t h i s  A r t i c l e  s h a l l ,  a f t e r  paym en t
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o f  th e  c o s t  and  e x p e n se s  o f  th e  p r o c e e d in g s  r e s u l t i n g  in  th e  

c o l l e c t i o n  o f  su c h  m oneys and  o f  th e  e x p e n s e s ,  l i a b i l i t i e s  

and a d v a n c e s  i n c u r r e d  o r  made by th e  T r u s t e e ,  be d e p o s i t e d  

in  th e  Bond Fund and a l l  m oneys i n  th e  Bond Fund s h a l l  be 

a p p l ie d  a s  f o l lo w s :

(a) U n le ss  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  

have  becom e o r s h a l l  h ave  b e e n  d e c l a r e d  d u e  and  p a y a b le ,  

a l l  su c h  moneys s h a l l  be a p p l i e d :

F i r s t — To th e  paym ent to  t h e  p e r s o n s

e n t i t l e d  t h e r e t o  o f  a l l  i n s t a l l m e n t s  o f  i n t e r e s t  

th e n  due on th e  B onds, i n  th e  o r d e r  o f  t h e  m a t u r i t y  

o f  th e  i n s t a l l m e n t s  o f  su c h  i n t e r e s t  a n d , i f  th e  

am ount a v a i l a b l e  s h a l l  n o t  b e  s u f f i c i e n t  to  pay  in  

f u l l  any p a r t i c u l a r  i n s t a l l m e n t ,  th e n  to  th e  paym en t 

r a t a b l y ,  a c c o r d in g  t o  t h e  am o u n ts  due  on su c h  i n s t a l l  

m e n t, to  th e  p e r s o n s  e n t i t l e d  t h e r e t o ,  w i th o u t  any  

d i s c r i m i n a t i o n  o r  p r i v i l e g e ;  and

S eco n d — To th e  paym ent to  t h e  p e r s o n s

e n t i t l e d  t h e r e t o  o f  t h e  u n p a id  p r i n c i p a l  o f  and  
»

prem ium , i f  a n y , on an y  o f  t h e  Bonds w h ich  s h a l l  h av e  

becom e due ( o th e r  th a n  Bonds c a l l e d  f o r  r e d e m p tio n  

f o r  th e  paym ent o f  w h ic h  m oneys a r e  h e ld  p u r s u a n t  to  

t h e  p r o v i s io n s  o f  t h i s  I n d e n t u r e ) , i n  th e  o r d e r  o f  

t h e i r  due d a t e s ,  a n d , i f  th e  am ount a v a i l a b l e  s h a l l  

n o t  be s u f f i c i e n t  t o  pay  in  f u l l  p r i n c i p a l  o f  and 

prem ium  i f  a n y , on th e  Bonds d u e  on any  p a r t i c u l a r  

d a t e ,  th e n  to  th e  pay m en t r a t a b l y ,  a c c o r d in g  to  th e  

am ount o f th e  p r i n c i p a l  and prem ium , i f  a n y , due
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on su c h  d a t e ,  t o  th e  p e r s o n s  e n t i t l e d  t h e r e t o  

w i th o u t  any  d i s c r i m i n a t i o n  o r  p r i v i l e g e ;  and

T h ir d - - T o  th e  paym ent to  th e  p e rs o n s  

e n t i t l e d  t h e r e t o  o f  i n t e r e s t  a t  th e  p e n a l ty  r a t e  

on a l l  p a s t  d ue  i n s t a l l m e n t s  o f  p r i n c i p a l  

and  i n t e r e s t  from  t h e i r  r e s p e c t i v e  d u e  d a t e s  a n d , 

i f  th e  am ount a v a i l a b l e  s h a l l  n o t  be  s u f f i c i e n t  to  

pay  in  f u l l  th e  w hole  am ount o f  i n t e r e s t  so  d u e , 

th e n  to  th e  paym ent r a t a b l y ,  a c c o r d in g  to  th e  am oun t 

o f  i n t e r e s t  th e n  d u e , to  th e  p e r s o n s  e n t i t l e d  t h e r e t o  

w i th o u t  an y  d i s c r i m i n a t i o n  o r  p r i v i l e g e  and w i th o u t  

any  d i s t i n c t i o n  b e tw een  i n t e r e s t  on p a s t  d ue  

i n t e r e s t  and  i n t e r e s t  on p a s t  due p r i n c i p a l .

(b) I f  t h e  p r i n c i p a l  o f  a l l  t h e  Bonds s h a l l  h a v e  

becom e due  o r s h a l l  have  been  d e c la r e d  d u e  and p a y a b le ,  

a l l  su c h  m oneys s h a l l  be a p p l i e d  to  th e  paym en t o f  th e  

p r i n c i p a l ,  p rem ium , i f  a n y , and i n t e r e s t  th e n  d u e  and 

u n p a id  upon th e  B onds, w i th o u t  p r e f e r e n c e  o r  p r i o r i t y  o f  

p r i n c i p a l  o v e r  i n t e r e s t  o r  o f  i n t e r e s t  o v e r  p r i n c i p a l ,

o r  o f  any  i n s t a l l m e n t  o f  i n t e r e s t  o v e r  any  o th e r  i n s t a l l ­

m ent o f  i n t e r e s t ,  o r  o f  any Bond o v e r  any  o th e r  Bond, 

r a t a b l y ,  a c c o rd in g  to  th e  am ounts due r e s p e c t i v e l y  f o r  

p r i n c i p a l ,  p rem ium , i f  a n y , and i n t e r e s t  to  th e  p e r s o n s  

e n t i t l e d  t h e r e t o  w i th o u t  d i s c r im i n a t io n  o r  p r i v i l e g e .

(c) I f  th e  p r i n c i p a l  o f a l l  th e  Bonds s h a l l  h av e  

b e en  d e c l a r e d  due and p a y a b le ,  and i f  su c h  d e c l a r a t i o n  

s h a l l  t h e r e a f t e r  have  been  r e s c in d e d  and a n n u l le d  u n d e r  

th e  p r o v i s i o n s  o f t h i s  A r t i c l e  t h e n ,  s u b j e c t  t o  th e  

p r o v i s i o n s  o f  p a ra g ra p h  (b) o f  t h i s  S e c t io n  in  th e  e v e n t  

t h a t  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  l a t e r  become
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d u e  o r  be d e c l a r e d  due and p a y a b le ,  th e  m oneys s h a l l  

b e  a p p l i e d  in  a c c o rd a n c e  w ith  th e  p r o v i s i o n s  o f  

p a ra g r a p h  (a) o f  t h i s  S e c t i o n .

W henever m oneys a r e  to  be  a p p l i e d  p u r s u a n t  to  t h e  p r o v i ­

s io n s  o f  t h i s  S e c t i o n ,  su c h  m oneys s h a l l  be  a p p l i e d  a t  su c h  

t im e s ,  and from  tim e  to  tim e  a s  th e  T r u s te e  s h a l l  d e te r m in e ,  

h a v in g  d u e  r e g a r d  to  t h e  am ount o f  su ch  m oneys a v a i l a b l e  f o r  

a p p l i c a t i o n  and th e  l i k e l i h o o d  o f  su ch  m oneys becom ing  a v a i l a b l e  

f o r  such  a p p l i c a t i o n  i n  th e  f u t u r e .  W henever th e  T r u s t e e  s h a l l  

a p p ly  ouch  f u n d s ,  i t  s h a l l  f i x  th e  d a te  (w hich  s h a l l  be an  

i n t e r e s t  paym ent d a te  u n l e s s  i t  s h a l l  deem a n o th e r  d a t e  m ore 

s u i t a b l e )  upon w h ich  su c h  a p p l i c a t i o n  i s  to  be made and  upon 

su ch  d a t e  i n t e r e s t  on th e  am oun ts so  to  be p a id  on su c h  d a t e s  

s h a l l  c e a s e  to  a c c r u e .  The T r u s t e e  s h a l l  g iv e  su c h  n o t i c e  

a s  i t  may deem a p p r o p r i a t e  o f  th e  d e p o s i t  w i th  i t  o f  any  

su ch  m oneys and o f  th e  f i x i n g  o f  any  su ch  d a t e ,  and s h a l l  

n o t  be r e q u i r e d  to  make paym ent to  th e  b e a r e r  o f  any  u n p a id  

coupon o r  th e  h o ld e r  o f  any  Bond u n t i l  su c h  coupon  o r  su c h  

Bond and a l l  u n m a tu red  c o u p o n s , i f  a n y , a p p e r t a i n i n g  t o  

su ch  Bond s h a l l  be p r e s e n te d  t o  th e  T r u s te e  f o r  a p p r o p r i a t e  

e n d o rse m e n t o r  f o r  c a n c e l l a t i o n  i f  f u l l y  p a id .

W henever a l l  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  

on a l l  Bonds have  b e en  p a id  u n d e r  th e  p r o v i s i o n s  o f  t h i s  S e c t io n  

1008 and  a l l  e x p e n s e s  and c h a r g e s  o f  th e  T r u s te e  s h a l l  have  

b een  p a id ,  any  b a la n c e  re m a in in g  in  th e  Bond Fund s h a l l  be 

p a id  t o  th e  L e s se e  a s  p ro v id e d  in  S e c t io n  510 h e r e o f .

SECTION 1 0 0 9 . R em edies V e s te d  in  T r u s t e e . A l l  r i g h t s  

o f  a c t i o n  ( in c lu d in g  th e  r i g h t  to  f i l e  p ro o f  o f  c la im s )  u n d e r  

t h i s  I n d e n tu r e  o r  u n d e r  any  o f  th e  Bonds o r  coupons may be 

e n fo r c e d  by th e  T r u s t e e  w i th o u t  th e  p o s s e s s io n  o f  any  o f  th e  

BondL o r  cou p o n s o r  th e  p r o d u c t io n  th e r e o f  in  any t r i a l  o r
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o t h e r  p r o c e e d in g s  r e l a t i n g  t h e r e t o  and any  su c h  s u i t  o r  p r o c e e d ­

in g  i n s t i t u t e d  by th e  T r u s t e e  s h a l l  be b r o u g h t  i n  i t s  name 

a s  T r u s te e  w i th o u t  th e  n e c e s s i t y  o f  j o in i n g  a s  p l a i n t i f f s  

o r  d e f e n d a n ts  any  h o l d e r s  o f  th e  Bonds o r  b e a r e r s  o f  c o u p o n s , 

and  any r e c o v e r y  o f  ju d g m e n t s h a l l  be  f o r  th e  e q u a l  b e n e f i t  

o f  th e  h o ld e r s  o f  th e  o u t s t a n d i n g  Bonds and th e  b e a r e r s  o f  

th e  o u t s t a n d in g  c o u p o n s .

SECTION 1 0 1 0 . R ig h ts  and  R em edies o f  B o n d h o ld e r s .

No h o ld e r  o r  b e a r e r  o f  any  Bond o r  c o u p o n , a s  t h e  c a s e  may 

b e ,  s h a l l  h av e  any  r i g h t  to  i n s t i t u t e  any  s u i t ,  a c t i o n  o r  

p ro c e e d in g  in  e q u i t y  o r  a t  law  f o r  th e  e n fo rc e m e n t  o f  t h i s  

I n d e n tu r e  o r  f o r  th e  e x e c u t io n  o f  any  t r u s t  h e re u n d e r  o r  f o r  

t h e  a p p o in tm e n t  o f  a r e c e i v e r  o r  an y  o t h e r  rem edy  h e r e u n d e r ,  

u n le s s  a l s o  a d e f a u l t  h a s  o c c u r r e d  o f  w h ich  th e  T r u s t e e  h a s  

b e e n  n o t i f i e d  a s  p ro v id e d  in  s u b s e c t io n  (g) o f  S e c t io n  1101 , 

o r  o f  w h ich  by s a id  s u b s e c t io n  i t  i s  deem ed to  h a v e  n o t i c e ,  

n o r  u n le s s  a l s o  su c h  d e f a u l t  s h a l l  h ave  becom e an  e v e n t  o f  

d e f a u l t  and th e  h o ld e r s  o f  a t  l e a s t  t w e n ty - f iv e  p e r  c e n t  in  

a g g r e g a te  p r i n c i p a l  am ount o f Bonds th e n  o u t s t a n d i n g  s h a l l  

h av e  made w r i t t e n  r e q u e s t  to  th e  T r u s t e e  and s h a l l  h av e  o f f e r e d  

r e a s o n a b le  o p p o r tu n i ty  e i t h e r  to  p ro c e e d  to  e x e r c i s e  th e  pow ers 

h e r e i n b e f o r e  g r a n te d  o r  to  i n s t i t u t e  su ch  a c t i o n ,  s u i t  o r  

p ro c e e d in g  in  i t s  own nam e, n o r  u n l e s s  a l s o  th e y  h a v e  o f f e r e d  

t o  th e  T r u s te e  in d e m n ity  a s  p ro v id e d  in  S e c t io n  1 1 0 1 (1 ) no r 

u n l e s s  th e  T r u s te e  s h a l l  t h e r e a f t e r  f a i l  o r  r e f u s e  to  e x e r c i s e  

t h e  pow ers h e r e i n b e f o r e  g r a n t e d ,  o r  to  i n s t i t u t e  su c h  a c t i o n ,  

s u i t  o r  p ro c e e d in g  in  i t s ,  h i s  o r  t h e i r  own name o r  nam es; 

and  su ch  n o t i f i c a t i o n ,  r e q u e s t  and  o f f e r  o f  in d e m n ity  a r e  

h e re b y  d e c la r e d  in  e v e ry  c a s e  a t  th e  o p t io n  o f  th e  T r u s t e e  

t o  be c o n d i t i o n s  p r e c e d e n t  to  th e  e x e c u t io n  o f  th e  p o w ers
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and t r u s t s  o f  t h i s  I n d e n t u r e ,  and to  any  a c t i o n  o r  c a u s e  o f  

a c t i o n  f o r  th e  e n fo rc e m e n t  o f  t h i s  I n d e n t u r e ,  o r  f o r  th e  a p p o in t  

m ent o f  a r e c e i v e r  o r  f o r  any  o t h e r  rem edy h e r e u n d e r ;  i t  b e in g  

u n d e r s to o d  an d  in te n d e d  t h a t  no one  o r  m ore h o ld e r s  o r  b e a r e r s  

o f  th e  Bonds o r  c o u p o n s  s h a l l  h av e  any  r i g h t  in  any m anner 

w h a ts o e v e r  to  a f f e c t ,  d i s t u r b  o r  p r e j u d i c e  th e  l i e n  o f  t h i s  

I n d e n tu r e  by i t s ,  h i s  o r  t h e i r  a c t i o n  o r  to  e n f o r c e  any r i g h t  

h e re u n d e r  e x c e p t  in  th e  m anner h e r e i n  p r o v id e d ,  and t h a t  a l l  

p r o c e e d in g s  a t  law  o r  i n  e q u i t y  s h a l l  be i n s t i t u t e d ,  had and 

m a in ta in e d  in  th e  m anner h e r e i n  p ro v id e d  and f o r  th e  e q u a l  

b e n e f i t  o f  th e  h o l d e r s  o f  a l l  Bonds and  th e  b e a r e r s  o f  a l l  

co u p o n s th e n  o u t s t a n d i n g .  N o th in g  in  t h i s  I n d e n tu r e  c o n ta in e d  

s h a l l ,  h o w ev er, a f f e c t  o r  im p a ir  th e  r i g h t  o f  any  B o n d h o ld e r 

t o  e n f o r c e  th e  paym en t o f  th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , 

and i n t e r e s t  o f  any  Bond a t  and a f t e r  th e  m a t u r i t y  t h e r e o f ,  

o r  th e  o b l i g a t i o n  o f  th e  C ounty  to  pay  th e  p r i n c i p a l  o f ,  prem ium  

i f  a n y , and i n t e r e s t  on e a c h  o f  th e  Bonds i s s u e d  h e re u n d e r  

to  th e  r e s p e c t i v e  h o l d e r s  t h e r e o f  and  .to th e  b e a r e r s  o f  th e  

co u p o n s a t  th e  t im e ,  p l a c e ,  from  th e  s o u r c e  and i n  t h e  m anner 

in  s a id  Bonds and th e  co u p o n s e x p r e s s e d .

SECTION 1 0 1 1 . T e rm in a t io n  o f  P r o c e e d in g s . In  c a s e  

t h e  T r u s t e e  s h a l l  h a v e  p ro c e e d e d  to  e n f o r c e  any r i g h t  u n d e r 

t h i s  I n d e n tu r e  by th e  a p p o in tm e n t  o f  a  r e c e i v e r ,  by e n t r y  

o r  o t h e r w i s e ,  and  su c h  p r o c e e d in g s  s h a l l  have  b e en  d i s c o n t in u e d  

o r  ab andoned  f o r  any  r e a s o n ,  o r  s h a l l  h av e  b een  d e te rm in e d  

a d v e r s e l y ,  th e n  and  i n  e v e ry  su ch  c a s e  th e  C ounty and th e  

T r u s te e  s h a l l  be r e s t o r e d  to  t h e i r  fo rm e r p o s i t i o n s  and  r i g h t s  

h e re u n d e r  w i th  r e s p e c t  to  th e  M ortgaged  P r o p e r ty  h e r e in  c o n ­

v e y e d , and a l l  r i g h t s  and re m e d ie s  and pow ers o f  th e  T r u s te e  

s h a l l  c o n t in u e  a s  i f  no su ch  p r o c e e d in g s  had been  t a k e n .
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SECTION 1 0 ) 2 . W aiv ers  o f  E v e n ts  o f  D e f a u l t . The T r u s t e e  

s h a l l  w a iv e  any  e v e n t  o f  d e f a u l t  h e re u n d e r  and  i t s  c o n s e q u e n c e s  

and r e s c i n d  any  d e c l a r a t i o n  o f  m a t u r i t y  o f  p r i n c i p a l  o f  and 

i n t e r e s t  on  th e  Bonds upon th e  w r i t t e n  r e q u e s t  o f  t h e  h o l d e r s  

o f  a m a j o r i t y  i n  a g g r e g a te  p r i n c i p a l  am ount o f  a l l  B onds th e n  

o u t s t a n d i n g ;  p r o v id e d ,  h o w ev er, t h a t  t h e r e  s h a l l  n o t  be w a iv ed

(a) any  d e f a u l t  in  th e  paym ent o f

( i )  t h e  p r i n c i p a l  o f  any o u t s t a n d i n g  Bond (and 

prem ium , i f  any) w h e th e r  a t  th e  s t a t e d  m a t u r i t y  

t h e r e o f ,  o r  upon p r o c e e d in g s  f o r  r e d e m p tio n  t h e r e o f ;

o r

( i i )  any  i n t e r e s t  when due on any  B ond, 

u n l e s s  p r i o r  t o  su ch  w a iv e r  o r  r e s c i s s i o n ,  a l l  a r r e a r s  

o f  p ay m en ts  o f  p r i n c i p a l  th e n  due  (w h e th e r  a t  t h e  s t a t e d  

m a tu r i t y  t h e r e o f  o r  upon p r o c e e d in g s  f o r  r e d e m p tio n )  and  

prem ium , i f  a n y ,  and i n t e r e s t  on a l l  su c h  a r r e a r s  a t  th e  

r a t e  p r e s c r i b e d  by th e  l a s t  p a ra g r a p h  5 .3  o f  th e  L e a se  

A greem ent on su c h  a r r e a r s ,  and a l l  e x p e n s e s  o f  th e  

T r u s te e  i n  c o n n e c t io n  w ith  su c h  d e f a u l t  s h a l l  h a v e

b een  p a id  o r  p ro v id e d  f o r ,  and  i n  c a s e  o f  any  su c h

w a iv e r  o r  r e s c i s s i o n ,  o r in  c a s e  any  p r o c e e d in g  

ta k e n  by th e  T r u s te e  on a c c o u n t  o f  any su c h  d e f a u l t  

s h a l l  have  b een  d i s c o n t in u e d  o r  ab an d o n ed  o r  d e te rm in e d  

a d v e r s e l y ,  th e n  and in  e v e ry  su c h  c a s e  th e  C o u n ty ,

T r u s te e  and  B o n d h o ld e rs  and b e a r e r s  o f  co u p o n s s h a l l  

be r e s t o r e d  t o  t h e i r  fo rm er p o s i t i o n s  and r i g h t s  h e re u n d e r  

r e s p e c t i v e l y ,  b u t  no such  w a iv e r  o r  r e s c i s s i o n  s h a l l  

e x te n d  to  any  s u b s e q u e n t  o r  o t h e r  d e f a u l t ,  o r  im p a ir  

any r i g h t  c o n s e q u e n t  th e r e o n ;

(b) any  d e f a u l t  u n d e r  S e c t io n  1 0 .1 (b )  o f  t h e  L ease  

A g re e m e n t.
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SECTION 1 0 1 3 . . N o t ic e  o f  D e f a u l t s ;  O p p o r tu n i ty  o f  th e  
% *
C oun ty  and L e s s e e  to  C u re  D e f a u l t s . No d e f a u l t  u n d e r  S e c t io n  

1 0 0 1 (c )  h e r e o f  s h a l l  c o n s t i t u t e  an  e v e n t  o f  d e f a u l t  u n t i l  

a c t u a l  n o t i c e  o f  su ch  d e f a u l t  by r e g i s t e r e d  o r  c e r t i f i e d  m a il  

s h a l l  be g iv e n  by th e  T r u s te e  o r  by th e  h o ld e r s  o f  n o t  l e s s  

th a n  tw e n ty - f i v e  p e r  c e n t  o f th e  a g g r e g a te  p r i n c i p a l  am ount o f  

Bonds th e n  o u t s t a n d i n g  to  th e  L e s se e  and th e  C o u n ty , and th e  

C ounty  and th e  L e s se e  s h a l l  h av e  had t h i r t y  d a y s  a f t e r  r e c e i p t  

o f  su ch  n o t i c e  to  c o r r e c t  s a i d  d e f a u l t  o r  c a u se  s a i d  d e f a u l t  t o  

be c o r r e c t e d ,  and s h a l l  n o t  h av e  c o r r e c t e d  s a i d  d e f a u l t  o r  c a u se d  

s a id  d e f a u l t  t o  be  c o r r e c t e d  w i t h in  th e  a p p l i c a b l e  p e r io d ;  

p r o v id e d ,  h o w e v e r, i f  s a i d  d e f a u l t  be su c h  t h a t  i t  c a n n o t  

be c o r r e c t e d  w i t h i n  th e  a p p l i c a b l e  p e r i o d ,  i t  s h a l l  n o t  c o n s t i t u t e  

an  e v e n t  o f  d e f a u l t  i f  c o r r e c t i v e  a c t i o n  i s  i n s t i t u t e d  by 

th e  L e s se e  o r  th e  C ounty  a s  t h e  c a s e  may b e , w i th in  th e  a p p l i c a b l e  

p e r io d  and d i l i g e n t l y  p u rs u e d  u n t i l  th e  d e f a u l t  i s  c o r r e c t e d .

W ith  r e g a r d  to  any  a l l e g e d  d e f a u l t  c o n c e rn in g  w hich 

n o t i c e  i s  g iv e n  t o  th e  L e s se e  u n d e r  th e  p r o v i s io n s  o f  t h i s  

S e c t io n  1013 , th e  C ounty  h e re b y  g r a n t s  th e  L e sse e  f u l l  a u t h o r i t y  

f o r  a c c o u n t  o f  th e  C ounty  to  p e rfo rm  any c o v e n a n t o r  o b l i g a t i o n  

a l l e g e d  in  s a i d  n o t i c e  to  c o n s t i t u t e  a d e f a u l t ,  i n  t h e  name 

o f  th e  C ounty  w ith  f u l l  pow er to  do any and a l l

t h in g s  and a c t s  t o  th e  same e x t e n t  t h a t  th e  C ounty c o u ld  do 

and p e rfo rm  an y  su c h  t h i n g s  and  a c t s  and w ith  power o f  s u b s t i t u ­

t i o n .

In  th e  e v e n t  t h a t  th e  T r u s te e  f a i l s  to  r e c e i v e  any

paym ent r e q u i r e d  by S e c t io n  5 .3  o f  th e  L ease  A greem en t on

th e  o c c a s io n  p r e s c r i b e d  t h e r e i n ,  th e  T r u s te e  s h a l l  f o r t h w i th  
*

g iv e  n o t i c e  by te le g r a m , o r  i f  t e l e g r a p h i c  s e r v i c e  i s  n o t 

a v a i l a b l e  th e n  by m a il  t o  th e  L e sse e  s p e c i f y in g  su c h  f a i l u r e .

SECTION 1 0 1 4 . Pow ers o f  T r u s te e  upon E ven t o f  D e fa u l t  

u n d e r L ease  A greem ent o r  in  Paym ent o f  B o n d s. I f  any  paym ent 

r e q u i r e d  to  be p a id  u n d e r S e c t io n  5 .3  o f th e  L ease  A greem ent 
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i s  n o t  p a id  on th e  o c c a s io n  t h e r e i n  p r e s c r i b e d ,  o r  in  c a s e  

o f an  e v e n t  o f  d e f a u l t ,  a s  d e f in e d  in  S e c t io n  1001 h e r e o f  

in  th e  paym ent o f p r i n c i p a l  o f ,  p rem ium , i f  a n y , o r  i n t e r e s t  

on any Bonds s h a l l  o c c u r  and be c o n t i n u i n g ,  th e  T r u s t e e ,  in  

i t s  own name and a s  t r u s t e e  o f  an  e x p re s s  t r u s t ,  s h a l l  be 

e n t i t l e d  and em pow ered to  i n s t i t u t e  any  a c t i o n  o r  p r o c e e d in g s  

a t  law  o r  in  e q u i ty  f o r  th e  c o l l e c t i o n  o f  a l l  sums due  and 

u n p a id  u n d e r th e  L ea se  A greem en t o r  th e  B onds, and  may p r o s e c u te  

any su c h  a c t i o n  o r  p r o c e e d in g s  t o  ju d g m en t o r  f i n a l  d e c r e e ,  

and may e n f o r c e  any  su c h  ju d g m e n t o r  f i n a l  d e c r e e  a g a i n s t  

any o b l ig o r  th e r e o n ,  and c o l l e c t  i n  th e  m anner p ro v id e d  by 

law  o u t  o f  th e  p r o p e r ty  o f  any  o b l i g o r  th e r e o n  w h e re v e r  s i t u a t e d  

th e  m oneys a d ju d g e d  o r  d e c r e e d  t o  be p a y a b le .

I n  c a s e  t h e r e  s h a l l  be p e n d in g  p ro c e e d in g s  f o r  th e  

b a n k ru p tc y  o r f o r  th e  r e o r g a n i z a t i o n  o f  any  o b l ig o r  u n d e r  

th e  L e a se  A greem ent u n d e r  th e  N a t io n a l  B a n k ru p tc y  A ct o r  any  

o th e r  a p p l i c a b l e  la w , o r  in  c a s e  a r e c e i v e r  o r  t r u s t e e  s h a l l  

have  b e en  a p p o in te d  f o r  th e  p r o p e r ty  o f  any  such  o b l i g o r ,  

o r  in  c a s e  any  o t h e r  j u d i c i a l  p r o c e e d in g s  r e l a t i v e  to  any  

o b lig e  : u n d e r th e  L ease  A g re em en t, o r  to  th e  c r e d i t o r s  o r  

p r o p e r ty  o f  any  su c h  o b l i g o r ,  th e  T r u s t e e ,  i r r e s p e c t i v e  o f  !

w h e th e r  th e  p r i n c i p a l  o f  tn e  B onds s h a l l  th e n  be due and  p a y a b le  

as t h e r e i n  e x p re s s e d  o r  by d e c l a r a t i o n  o r  o th e r w is e  and i r r e s p e c ­

t i v e  o f  w h e th e r  th e  T r u s te e  s h a l l  have  made any demand p u r s u a n t  

to  th e  power v e s te d  i n  i t  by th e  I n d e n tu r e ,  s h a l l  be e n t i t l e d  

and em pow ered, by i n t e r v e n t i o n  i n  su c h  p r o c e e d in g s  o r  o th e r w i s e ,  

to  f i l e  and p ro v e  a c la im  o r c la im s  f o r  th e  w hole  am ount ow ing 

and u n p a id ,  and to  f i l e  such  o t h e r  p a p e rs  o r  d o cum en ts  a s  

may be n e c e s s a r y  o r  a d v i s a b l e  in  o r d e r  to  h av e  th e  c la im s  

o f th e  T r u s te e  ( in c lu d in g  any  c la im  f o r  r e a s o n a b le  c o m p e n sa tio n
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to  th e  T r u s t e e ,  i t s  a g e n t s ,  a t t o r n e y s  and c o u n s e l ,  and  f o r  

re im b u rse m e n t o f  a l l  e x p e n s e s  and l i a b i l i t i e s  i n c u r r e d ,  and  

a l l  a d v a n c e s  m ade, by th e  T r u s te e  e x c e p t  a s  a  r e s u l t  o f  i t s  

n e g l ig e n c e  o r  bad f a i t h )  and o f  th e  B o n d h o ld e rs  a l lo w e d  in  

any  su c h  j u d i c i a l  p r o c e e d in g s  r e l a t i v e  to  th e  L e s s e e  o r  any  

o t h e r  o b l ig o r  u n d e r  th e  L ea se  A greem en t o r  t o  th e  c r e d i t o r s  

o r  p r o p e r t y  o f  th e  L e s s e e ,  o r  any  su c h  o th e r  o b l i g o r ,  a s  th e  

c a s e  may b e , and  to  c o l l e c t  and r e c e i v e  any m oneys o r  o t h e r  

p r o p e r ty  p a y a b le  o r  d e l i v e r a b l e  on any  such  c l a im s ,  an d  to  

d i s t r i b u t e  a l l  am oun ts  r e c e iv e d  w i th  r e s p e c t  to  t h e  c la im s  

o f  th e  B o n d h o ld e rs  and  o f  th e  T r u s te e  on t h e i r  b e h a l f ;  and 

any  r e c e i v e r ,  a s s i g n e e  o r  t r u s t e e  i n  b a n k ru p tc y  o r  r e o r g a n i z a t i o n  

i s  h e re b y  a u th o r i z e d  by e a c h  o f  th e  B o n d h o ld e rs  to  make p ay m en ts  

t o  th e  T r u s te e  a n d , in  th e  e v e n t  t h a t  th e  T r u s t e e  s h a l l  c o n s e n t  

to  th e  m aking o f  p ay m en ts  d i r e c t l y  to  th e  B o n d h o ld e r s ,  to  

pay  to  th e  T r u s te e  su c h  am ount a s  s h a l l  be s u f f i c i e n t  t o  c o v e r  

r e a s o n a b le  c o m p e n sa tio n  to  th e  T r u s t e e ,  i t s  a g e n t s ,  a t t o r n e y s  

and c o u n s e l ,  and a l l  o t h e r  e x p e n s e s  and  l i a b i l i t i e s  i n c u r r e d ,  

and  a l l  a d v a n c e s  m ade, by th e  T r u s te e  e x c e p t  a s  a r e s u l t  o f  

i t s  n e g l ig e n c e  o r  bad f a i t h .

In  c a s e  o f  a d e f a u l t  h e re u n d e r  th e  T r u s te e  may in  i t s  

d i s c r e t i o n  p ro c e e d  to  p r o t e c t  and  e n f o r c e  th e  r i g h t s  v e s t e d  

i n  i t  by t h i s  I n d e n tu r e  by su c h  a p p r o p r i a t e  j u d i c i a l  

p r o c e e d in g s  a s  th e  T r u s te e  s h a l l  deem m ost e f f e c t u a l  to  

p r o t e c t  and e n f o r c e  any o f  su c h  r i g h t s ,  e i t h e r  a t  law  o r  

in  e q u i ty  o r  in  b a n k ru p tc y  o r  o t h e r w i s e ,  w h e th e r  f o r  t h e  

s p e c i f i c  e n fo rc e m e n t  o f  any  c o v e n a n t o r  a g re e m e n t c o n ta in e d  

in  t h i s  I n d e n tu r e  o r  e n f o r c e a b le  by th e  T r u s t e e  by r e a s o n  o f  

t h i s  I n d e n tu r e ,  o r  in  a id  o f  th e  e x e r c i s e  o f  any  pow er o r  

r i g h t  g r a n te d  by t h i s  I n d e n t u r e ,  o r  to  e n f o r c e  any  o t h e r  l e g a l  

o r  e q u i t a b l e  r i g h t  v e s te d  in  th e  T r u s te e  by t h i s  I n d e n tu r e  

o r  by la w .
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• ARTICLE XI

THE TRUSTEE

SECTION 1 1 0 1 . A c c e p ta n c e  o f  th e  T r u s t s . The T r u s t e e  

h e re b y  a c c e p t s  th e  t r u s t s  im posed  upon i t  by t h i s  I n d e n t u r e ,  

and  a g r e e s  to  p e rfo rm  s a id  t r u s t s ,  b u t  o n ly  upon and  s u b j e c t  

t o  th e  f o l lo w in g  e x p r e s s  te rm s  and c o n d i t i o n s :

(a) The T r u s t e e  may e x e c u te  any o f  t h e  t r u s t s  o r  

p o w ers  h e r e o f  and  p e rfo rm  any o f  i t s  d u t i e s  by o r  th ro u g h  

a t t o r n e y s ,  a g e n t s ,  r e c e i v e r s  o r  e m p lo y e e s , and  s h a l l  be 

e n t i t l e d  to  a d v ic e  o f  c o u n s e l  c o n c e rn in g  a l l  m a t t e r s  o f  

t r u s t s  h e r e o f  and  th e  d u t i e s  h e r e u n d e r ,  and  may i n  a l l  

c a s e s  pay  su c h  r e a s o n a b le  c o m p e n s a tio n  to  a l l  su c h  

a t t o r n e y s ,  a g e n t s ,  r e c e i v e r s  and  e m p lo y ees  a s  may be 

r e a s o n a b ly  em ployed  i n  c o n n e c t io n  w i th  th e  t r u s t s  

h e r e o f .  The T r u s te e  may a c t  upon th e  o p in io n  o r  a d v ic e  

o f  any  a t t o r n e y  (who may be th e  a t t o r n e y  o r  a t t o r n e y s  f o r  

t h e  C ounty  o r  th e  L e s s e e ) . The T r u s te e  s h a l l  n o t  be 

r e s p o n s i b l e  f o r  any  l o s s  o r  dam age r e s u l t i n g  from  any 

a c t i o n  o r  n o n - a c t io n  in  good f a i t h  i n  r e l i a n c e  upon
t

su c h  o p in io n  o r  a d v ic e .

(b) The T r u s te e  s h a l l  n o t  be  r e s p o n s i b l e  f o r  any  

r e c i t a l  h e r e i n ,  o r  in  th e  Bonds ( e x c e p t  in  r e s p e c t  to  th e  

a u t h e n t i c a t i o n  c e r t i f i c a t e  o f  th e  T r u s te e  e n d o rs e d  on th e  

B o n d s ) , o r  f o r  i n s u r i n g  th e  p r o p e r ty  co n v ey ed  h e r e b y ,  o r  

f o r  c o l l e c t i n g  any in s u r a n c e  m oneys, o r  f o r  th e  v a l i d i t y  

o f  th e  e x e c u t io n  by th e  C ounty o f  t h i s  I n d e n tu r e  o r  o f  an) 

s u p p le m e n ts  h e r e to  o r  in s t r u m e n t s  o f  f u r t h e r  a s s u r a n c e ,

o r  f o r  th e  s u f f i c i e n c y  o f  th e  s e c u r i t y  f o r  th e  Bonds 

i s s u e d  h e re u n d e r  o r  in te n d e d  to  be s e c u r e d  h e r e b y ,  o r  f o r  

th e  v a lu e  o r  t i t l e  o f  th e  p r o p e r ty  co n v ey ed  h e re b y  o r
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o th e r w is e  a s  to  th e  m a in te n a n c e  o f  t h e  s e c u r i t y  h e r e o f ;  

e x c e p t  t h a t  in  th e  e v e n t  th e  T r u s t e e  e n t e r s  i n t o  

p o s s e s s io n  o f  a p a r t  o r  a l l  o f  th e  p r o p e r t y  co n v ey e d  

h e re b y  p u r s u a n t  to  any  p r o v i s i o n  o f  t h i s  I n d e n tu r e  i t  

s h a l l  u se  d u e  d i l i g e n c e  i n  p r e s e r v i n g  su ch  p r o p e r t y ;  

and th e  T r u s te e  s h a l l  n o t be bound  t o  a s c e r t a i n  o r 

i n q u i r e  a s  to  th e  p e rfo rm a n c e  o r  o b s e rv a n c e  o f  any  

c o v e n a n ts ,  c o n d i t i o n s  or a g re e m e n ts  on  th e  p a r t  o f  th e  

C oun ty  o r  on th e  p a r t  o f th e  L e s s e e  u n d e r  th e  L e a se
%

A g re em en t, e x c e p t  as h e r e in  e x p r e s s l y  s e t  f o r t h ;  b u t  t h e  

T r u s te e  may r e q u i r e  o f  th e  C oun ty  o r  th e  L e s s e e  f u l l  

i n f o r m a t io n  and a d v ic e  a s  to  th e  p e r fo rm a n c e  o f  th e  

c o v e n a n ts ,  c o n d i t i o n s  and a g re e m e n ts  a f o r e s a i d  and  a s  

to  th e  c o n d i t i o n  o f th e  p r o p e r t y  co n v ey ed  h e r e b y .

E x c e p t a s  o th e r w is e  p ro v id e d  in  S e c t io n  1003 h e r e o f ,  t h e  

T r u s te e  s h a l l  h ave  no o b l i g a t i o n  to  p e r fo rm  any  o f  th e  

d u t i e s  o r  o b l i g a t i o n s  o f th e  C o u n ty , a s  l e s s o r ,  u n d e r  

th e  L e a se  A g reem en t.

(c) The T r u s te e  s h a l l  n o t  be a c c o u n ta b le  f o r  th e  

u se  o f  th e  p ro c e e d s  from  th e  s a l e  o f  th e  B onds d i s b u r s e d  

in  a c c o rd a n c e  w ith  th e  p r o v i s i o n s  o f  S e c t io n  4 .2  and

4 .3  o f  th e  L ease  A greem en t. The T r u s t e e  may becom e th e  

ow ner o f  Bonds and coupons s e c u r e d  h e re b y  w i th  t h e  same 

r i g h t s  w h ich  i t  w ould have  i f  n o t  T r u s t e e .

(d) The T r u s te e  s h a l l  be p r o t e c t e d  i n  a c t i n g  upon 

any n o t i c e ,  r e q u e s t ,  c o n s e n t ,  c e r t i f i c a t e ,  o r d e r ,  

a f f i d a v i t ,  l e t t e r ,  t e le g r a m , o r  o t h e r  p a p e r  o r  do cu m en t 

b e l i e v e d  to  be g e n u in e  and c o r r e c t  and  to  h a v e  b een  

s ig n e d  o r  s e n t  by th e  p ro p e r  p e r s o n  o r  p e r s o n s .  Any 

a c t i o n  ta k e n  by th e  T r u s te e  p u r s u a n t  to  t h i s  I n d e n tu r e  

upon th e  r e q u e s t  o r a u t h o r i t y  o r  c o n s e n t  o f  any  p e rs o n

190
XI -  2



who a t  th e  tim e  o f  m aking su ch  r e q u e s t  o r  g iv in g  su c h  

a u t h o r i t y  o r  c o n s e n t  i s  th e  owner o f  any  Bond, s h a l l  be 

c o n c lu s iv e  and b in d in g  upon a l l  f u t u r e  ow ners o f  t h e  same 

Bond and o f  Bonds i s s u e d  i n  ex ch an g e  t h e r e f o r  o r  i n  p la c e  

t h e r e o f ,  r e g a r d l e s s  o f  w h e th e r  o r  n o t  any  n o t a t i o n  o f  

m aking su c h  r e q u e s t  o r  g iv in g  su ch  a u t h o r i t y  o r  c o n s e n t  

i s  made on any su c h  B ond .

(e) As t o  th e  e x i s t e n c e  o r  n o n - e x is te n c e  o f  any  f a c t  

o r  a s  to  th e  s u f f i c i e n c y  o r  v a l i d i t y  o f  any in s t r u m e n t ,  

p a p e r  o r  p r o c e e d in g ,  t h e  T r u s t e e  s h a l l  be  e n t i t l e d  to  

r e l y  upon a c e r t i f i c a t e  s ig n e d  on b e h a l f  o f  th e  C ounty  

B oard by i t s  C hairm an  and a t t e s t e d  by i t s  S e c r e t a r y  a s  

s u f f i c i e n t  e v id e n c e  o f  th e  f a c t s  t h e r e i n  c o n ta in e d  and 

p r i o r  t o  th e  o c c u r r e n c e  o f  a d e f a u l t  o f  w h ich  th e  

T r u s te e  h a s  bec-n n o t i f i e d  a s  p ro v id e d  in  s u b s e c t io n  (g)

o f  t h i s  S e c t io n ,  o r  o f  w h ich  by s a id  s u b s e c t io n  i t  i s  

deem ed to  h av e  n o t i c e ,  s h a l l  a l s o  be a t  l i b e r t y  t o  a c c e p t  

a s i m i l a r  c e r t i f i c a t e  t o  th e  e f f e c t  t h a t  any p a r t i c u l a r  

d e a l i n g ,  t r a n s a c t i o n  o r  a c t i o n  i s  n e c e s s a r y  o r  e x p e d ie n t ,  

b u t  may a t  i t s  d i s c r e t i o n  s e c u r e  such  f u r t h e r  e v id e n c e  

deemed n e c e s s a r y  o r  a d v i s a b l e ,  b u t  s h a l l  in  no c a s e  be 

bound to  s e c u r e  t h e  sam e. The T r u s te e  may a c c e p t  a 

c e r t i f i c a t e  o f  th e  S e c r e t a r y  o f  th e  C ounty  Board u n d e r

i t s  s e a l  to  th e  e f f e c t  t h a t  a r e s o l u t i o n  in  th e  form  

t h e r e i n  s e t  f o r t h  h a s  b een  a d o p te d  by th e  C ounty  B oard

a s  c o n c lu s iv e  e v id e n c e  t h a t  su c h  r e s o l u t i o n  h as  b een  

d u ly  a d o p te d ,  an d  i s  in  f u l l  f o r c e  and  e f f e c t .

( f )  The p e r m is s iv e  r i g h t  o f  th e  T r u s te e  to  do 

t h in g s  e n u m e ra te d  i n  t h i s  I n d e n tu r e  s h a l l  n o t  be  

c o n s t r u e d  a s  a d u ty  and th e  T r u s te e  s h a l l  n o t  be 

a n sw e ra b le  f o r  o t h e r  th a n  i t s  n e g l ig e n c e  o r  w i l l f u l

d e f a u l t .
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(g) The T r u s te e  s h a l l  n o t  be r e q u i r e d  to  t a k e  

n o t i c e  o r be  deem ed to  h av e  n o t i c e  o f  any d e f a u l t  

h e re u n d e r  e x c e p t  ( i )  f a i l u r e  by th e  C ounty  to  c a u s e

t o  be made any  o f  th e  p ay m en ts  to  th e  T r u s te e  r e q u i r e d  

t o  be made by A r t i c l e  V h e r e o f ,  and ( i i )  f a i l u r e  by 

t h e  L e s se e  to  make any o f  th e  p ay m en ts  to  th e  T r u s te e  

r e q u i r e d  t o  be made by S e c t io n  5 .3  o f  th e  L ease  A greem ent 

u n l e s s  th e  T r u s te e  s h a l l  be s p e c i f i c a l l y  n o t i f i e d  in  

w r i t i n g  o f  su ch  d e f a u l t  by th e  C ounty  o r  by th e  h o ld e r s  

o f  a t  l e a s t  t w e n ty - f i v e  p e r  c e n t  in  a g g r e g a te  p r i n c i p a l  

am ount o f  a l l  Bonds th a n  o u t s t a n d in g  and a l l  n o t i c e s  

o r  o t h e r  i n s t r u m e n t s  r e q u i r e d  by t h i s  I n d e n tu r e  t o  be 

d e l i v e r e d  t o  th e  T r u s t e e ,  m u s t, in  o r d e r  t o  be e f f e c t i v e ,  

be  d e l i v e r e d  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 t e e ,  and 

in  th e  a b s e n c e  o f  su c h  n o t i c e  so  d e l i v e r e d  th e  T r u s te e  

may c o n c l u s i v e l y  assum e t h e r e  i s  no d e f a u l t  e x c e p t  a s  

a f o r e s a i d .

(h) The T r u s te e  s h a l l  n o t  be l i a b l e  f o r  any  d e b ts  

c o n t r a c t e d  o r  f o r  dam ages to  p e r s o n s  o r  to  p e r s o n a l  

p r o p e r ty  i n j u r e d  o r  dam aged , o r  f o r  s a l a r i e s  o r  n o n ­

f u l f i l l m e n t  o f c o n t r a c t s  d u r in g  any p e r io d  in  w hich  i t  

may be in  th e  p o s s e s s io n  o f  o r  m anag ing  th e  M ortgaged  

P r o p e r ty  a s  in  t h i s  I n d e n tu r e  p r o v id e d .

( i )  A t any and a l l  r e a s o n a b le  t im e s ,  th e  T r u s t e e ,  

and i t s  d u ly  a u th o r i z e d  a g e n t s ,  a t t o r n e y s ,  e x p e r t s ,  

e n g in e e r s ,  a c c o u n ta n ts  and r e p r e s e n t a t i v e s ,  s h a l l  have  

th e  r i g h t  f u l l y  to  i n s p e c t  any and a l l  o f  th e  P r o j e c t ,  

in c lu d in g  a l l  b o o k s , p a p e r s  and r e c o r d s  o f  th e  C ounty 

p e r t a i n i n g  to  th e  P r o j e c t  and th e  B onds, and to  ta k e  

such  memoranda from  and in  r e g a r d  t h e r e t o  a s  may be 

d e s i r e d ;  s u b j e c t  to  th e  l i m i t a t i o n s  im posed upon such
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r i g h t s  o f i n s p e c t i o n  p u r s u a n t  to  S e c t io n  8 .2  o f  th e  L ea se  

A g re e m e n t.

( j )  The T r u s te e  s h a l l  n o t  be r e q u i r e d  to  g iv e  any 

bond o r  s u r e t y  i n  r e s p e c t  to  th e  e x e c u t io n  o f  th e  s a id  

t r u s t s  and p o w ers o r  o th e r w is e  in  r e s p e c t  to  th e  p r e m is e s

(k) N o tw i th s ta n d in g  a n y th in g  e ls e w h e r e  in  t h i s  

I n d e n tu r e  c o n ta in e d ,  th e  T r u s te e  s h a l l  h av e  th e  r i g h t ,  

b u t  s h a l l  n o t  be r e q u i r e d ,  t o  dem and, i n  r e s p e c t  t o  th e  

a u t h e n t i c a t i o n  o f  an y  B onds, th e  w ith d ra w a l  o f  any  c a s h ,  

th e  r e l e a s e  o f  any  p r o p e r t y ,  o r  any  a c t i o n  w h a ts o e v e r  

w i t h in  th e  p u rv ie w  o f  t h i s  I n d e n t u r e ,  any  sh o w in g s , 

c e r t i f i c a t e s ,  o p i n io n s ,  a p p r a i s a l s ,  o r  o t h e r  i n f o r m a t i o n ,  

o r  c o r p o r a t e  a c t i o n  o r  e v id e n c e  t h e r e o f ,  i n  a d d i t i o n  to  

t h a t  by th e  te rm s  h e r e o f  r e q u i r e d  a s  a c o n d i t i o n  o f  su c h  

a c t i o n  by th e  T r u s t e e  deem ed d e s i r a b l e  f o r  th e  p u rp o s e

o f  e s t a b l i s h i n g  th e  r i g h t  o f  th e  C ounty  to  th e  a u t h e n t i ­

c a t i o n  o f  any  B onds, th e  w ith d ra w a l  o f  any  c a s h ,  th e  

r e l e a s e  o f  any  p r o p e r ty  o r  th e  t a k in g  o f  any  o t h e r  

a c t i o n  by th e  T r u s t e e .

( l )  B e fo re  t a k in g  any  a c t i o n  h e re u n d e r  th e  T r u s t e e  

may r e q u i r e  t h a t  a s a t i s f a c t o r y  in d e m n ity  bond be 

f u r n i s h e d  f o r  th e  re im b u rs e m e n t o f  a l l  e x p e n s e s  t o  w h ich  

i t  may be p u t  and  to  p r o t e c t  i t  a g a i n s t  a l l  l i a b i l i t y ,  

e x c e p t  l i a b i l i t y  w hich  i s  a d ju d i c a t e d  to  have  r e s u l t e d  

from  i t s  n e g l ig e n c e  o r  w i l l f u l  d e f a u l t  by r e a s o n  o f

any  a c t i o n  so  t a k e n .

(m) A l l  m oneys r e c e iv e d  by th e  T r u s te e  o r  p a y in g  

a g e n t  s h a l l ,  u n t i l  u se d  o r  a p p l i e d  o r  i n v e s te d  a s  h e r e i n  

p r o v id e d ,  be h e ld  i n  t r u s t  f o r  th e  p u rp o s e s  f o r  w h ich  

th e y  w ere  r e c e iv e d  b u t  need  n o t be s e g r e g a te d  from  o t h e r
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fu n d s  e x c e p t  to  th e  e x t e n t  r e q u i r e d  by law  o r  by t h i s

I n d e n t u r e .  N e i th e r  th e  T r u s te e  no r p a y in g  a g e n t  s h a l l  

be u n d e r  any  l i a b i l i t y  f o r  i n t e r e s t  on any  m oneys r e c e iv e d  

h e re u n d e r  e x c e p t  su c h  a s  may be a g re e d  u p o n .

SECTION 1 1 0 2 . F e e s ,  C h a rg e s  and E x p e n se s  o f  T r u s t e e .

The T r u s te e  s h a l l  be e n t i t l e d  to  paym ent a n d /o r  re im b u rse m e n t 

fo r  r e a s o n a b le  f e e s  f o r  i t s  O rd in a ry  S e r v ic e s  r e n d e r e d  h e r e u n d e r ,  

and a l l  a d v a n c e s ,  c o u n s e l  f e e s  and o t h e r  O r d in a r y  E x p e n se s  

r e a s o n a b ly  and  n e c e s s a r i l y  made o r  i n c u r r e d  by th e  T r u s t e e  

in  c o n n e c t io n  w i th  su c h  O rd in a ry  S e r v ic e s  a n d , i n  th e  e v e n t  

t h a t  i t  sh o u ld  becom e n e c e s s a r y  t h a t  th e  T r u s t e e  p e r fo rm  E x tra o rc  

n a ry  S e r v i c e s ,  i t  s h a l l  be e n t i t l e d  to  r e a s o n a b le  e x t r a  com pensa­

t i o n  t h e r e f o r ,  and  to  re im b u rse m e n t f o r  r e a s o n a b le  and n e c e s s a r y  

E x t r a o r d in a r y  E x p e n se s  i n  c o n n e c t io n  t h e r e w i th ;  p r o v id e d ,  

t h a t  i f  such  E x t r a o r d in a r y  S e r v ic e s  o r  E x t r a o r d in a r y  E x p en ses  

a r e  o c c a s io n e d  by th e  n e g l e c t  o r  m is c o n d u c t o f  th e  T r u s t e e ,  

i t  s h a l l  n o t  be  e n t i t l e d  t o  c o m p e n sa tio n  o r  re im b u rs e m e n t  

t h e r e f o r .  The T r u s te e  s h a l l  be e n t i t l e d  to  pay m en t and re im b u rse  

m ent f o r  th e  r e a s o n a b le  f e e s  and c h a r g e s  o f  th e  T r u s te e  a s  Bond 

R e g i s t r a r  and  p a y in g  a g e n t  f o r  th e  Bonds and c o u p o n s  a s  h e r e i n ­

ab o v e  p r o v id e d .  The T r u s t e e  s h a l l  h av e  a l i e n  w i th  r i g h t  o f  

paym ent p r i o r  t o  paym ent on a c c o u n t  o f  i n t e r e s t  o r  p r i n c i p a l  

o f  any  Bond u p o n  th e  P r o j e c t  f o r  th e  f o r e g o in g  a d v a n c e s ,  f e e s ,  

c o s t s  and e x p e n s e s  i n c u r r e d .

SECTION 1 1 0 3 . N o t ic e  t o  B o n d h o ld e rs  I f  D e f a u l t  O c c u r s .

I f  a d e f a u l t  o c c u r s  o f  w h ich  th e  T r u s te e  i s  by s u b s e c t io n

(g) o f  S e c t io n  1101 h e r e o f  r e q u i r e d  to  ta k e  n o t i c e  o r  i f  n o t i c e

o f  d e f a u l t  be  g iv e n  a s  i n  s a i d  s u b s e c t io n  (g) p r o v id e d ,  th e n

th e  T r u s te e  s h a l l  g iv e  su c h  n o t i c e  to  th e  L e s s e e  and  t h e  C ounty

a s  i s  s p e c i f i e d  in  S e c t io n  1013 h e r e o f ,  and su c h  n o t i c e  to

th e  L e sse e  a s  i s  s p e c i f i e d  in  S e c t io n  1 0 .1  o f  t h e  L e a se  A greem ent

in  o r d e r  to  h a v e  su ch  d e f a u l t  m a tu re  a s  an e v e n t  o f  d e f a u l t  

upon th e  p a s s a g e  o f  th e  p e r io d  o f t im e , i f  a n y , t h e r e i n  s p e c i f i e d
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and s h a l l  g iv e  w r i t t e n  n o t i c e  t h e r e o f  by m a i l  t o  th e  l a s t  

known h o ld e r s  o r  ow ners o f a l l  Donds th e n  o u t s t a n d in g  shown 

by th e  l i s t  o f  B o n d h o ld e rs  r e q u i r e d  by th e  te rm s  o f  S e c t io n  

408 h e r e o f  to  be  k e p t  a t  th e  o f f i c e  o f  th e  T r u s te e  and by 

th e  r e g i s t r a t i o n  books m a in ta in e d  by th e  T r u s t e e  p u r s u a n t  

t o  S e c t io n  208 h e r e o f .

SECTION 1 1 0 4 . I n t e r v e n t i o n  by T r u s t e e . In  any  j u d i c i a l  

p r o c e e d in g  to  w h ich  th e  C ounty  i s  a p a r t y  and  w h ic h , i n  th e  

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

on th e  i n t e r e s t s  o f  ow ners o f  th e  B onds, th e  T r u s te e  may i n t e r v e n e  

on b e h a l f  o f  B o n d h o ld e rs  and  s h a l l  do so  i f  r e q u e s te d  in  w r i t i n g  

by th e  o w ners o f  a t  l e a s t  t w e n ty - f i v e  p e r  c e n t  in  a g g r e g a te  

p r i n c i p a l  am ount o f  a l l  Bonds th e n  o u t s t a n d i n g ,  and i f  

in d e m n if ie d  a s  p ro v id e d  in  S e c t io n  1 1 0 1 (1 ) h e r e o f .  The r i g h t s  

and o b l i g a t i o n s  o f  th e  T r u s te e  u n d e r  t h i s  S e c t io n  a r e  s u b j e c t  

t o  th e  a p p ro v a l  o f  a c o u r t  o f  c o m p e te n t j u r i s d i c t i o n .

SECTION 1 1 0 5 . S u c c e s s o r  T r u s t e e . Any c o r p o r a t io n  

o r  a s s o c i a t i o n  i n t o  w hich  th e  T r u s te e  may be c o n v e r te d  o r  m erged , 

o r  w i th  w h ich  i t  may be c o n s o l id a t e d ,  o r  t o  w h ich  i t  may s e l l  

o r  t r a n s f e r  i t s  t r u s t  b u s in e s s  and a s s e t s  a s  a  w hole  o r  s u b s ta n ­

t i a l l y  a s  a w h o le , o r any  c o r p o r a t io n  o r  a s s o c i a t i o n  r e s u l t i n g  

from  any  su ch  c o n v e r s io n ,  s a l e ,  m e rg e r ,  c o n s o l i d a t i o n  o r  t r a n s f e r  

to  w h ich  i t  i s  a p a r t y ,  ip s o  f a c t o , s h a l l  be and becom e s u c c e s s o r  

T r u s te e  h e re u n d e r  and v e s te d  w ith  a l l  o f  th e  t i t l e  to  th e  

w ho le  p r o p e r ty  o r t r u s t  e s t a t e  and a l l  th e  t r u s t s ,  p o w e rs , 

d i s c r e t i o n s ,  im m u n i t ie s ,  p r i v i l e g e s  and  a l l  o t h e r  m a t t e r s  

a s  w as i t s  p r e d e c e s s o r ,  w i th o u t  th e  e x e c u t io n  o r  f i l i n g  o f  

any  in s t r u m e n t s  o r  any f u r t h e r  a c t ,  d e ed  o r  c o n v ey a n ce  on 

th e  p a r t  o f  any  o f  th e  p a r t i e s  h e r e t o ,  a n y th in g  h e r e i n  to  

th e  c o n t r a r y  n o tw i th s ta n d in g .

SECTION 1 1 0 6 . R e s ig n a t io n  by th e  T r u s t e e . The T r u s te e  

and any  s u c c e s s o r  T r u s te e  may a t  any  t i n e  r e s i g n  from  th e  

t r u s t s  h e re b y  c r e a t e d  by g iv in g  t h i r t y  d a y s ' w r i t t e n  n o t i c e
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t o  t h e  C o u n ty , to  th e  L e s se e  and by r e g i s t e r e d  o r  c e r t i f i e d  

m a il  to  e a c h  r e g i s t e r e d  ow ner o f  Bonds th e n  o u t s t a n d i n g  and 

t o  e a c h  h o ld e r  o f  Bonds a s  shown by th e  l i s t  o f  B o n d h o ld e rs  

r e q u i r e d  by S e c t io n  408 h e r e o f  t o  be k e p t  a t  th e  o f f i c e  o f 

t h e  T r u s t e e ,  and su c h  r e s i g n a t i o n  s h a l l  t a k e  e f f e c t  a t  th e

end o f  su c h  t h i r t y  d a y s ,  o r  upon th e  e a r l i e r  a p p o in tm e n t o f  

a s u c c e s s o r  T r u s te e  by th e  B o n d h o ld e rs  o r  by th e  C o u n ty .

Such n o t i c e  to  th e  C oun ty  and to  th e  L e s s e e  may be s e r v e d  

p e r s o n a l l y  o r  s e n t  by r e g i s t e r e d  m a i l .

SECTION 1 1 0 7 . Removal o f  th e  T r u s t e e . The T r u s te e  

may be  rem oved a t  any  t im e ,  by a n  in s t r u m e n t  o r  c o n c u r r e n t  

in s t r u m e n t s  i n  w r i t i n g  d e l i v e r e d  to  th e  T r u s te e  and t o  th e  

C o u n ty , and s ig n e d  by th e  o w n ers  o f a m a j o r i t y  i n  a g g r e g a te  

p r i n c i p a l  am ount o f  a l l  Bonds th e n  o u t s t a n d i n g .

SECTION 1 1 0 8 . A p p o in tm e n t o f S u c c e s s o r  T r u s t e e  by th e  

B o n d h o ld e rs ;  T em porary  T r u s t e e . In  c a s e  th e  T r u s t e e  h e re u n d e r  

s h a l l  r e s i g n  o r be  rem o v ed , o r  b e  d i s s o l v e d ,  o r  s h a l l  be i n  th e  

c o u r s e  o f  d i s s o l u t i o n  o r  l i q u i d a t i o n ,  o r  o th e r w is e  becom e 

i n c a p a b le  o f  a c t i n g  h e r e u n d e r ,  o r  in  c a s e  i t  s h a l l  be ta k e n  

u n d e r  th e  c o n t r o l  o f  any p u b l i c  o f f i c e r  o r  o f f i c e r s ,  o r  o f  

a r e c e i v e r  a p p o in te d  by a  c o u r t ,  a s u c c e s s o r  may be a p p o in te d  

by th e  ow ners o f a m a j o r i t y  i n  a g g r e g a te  p r i n c i p a l  am ount 

o f  Bonds th e n  o u t s t a n d i n g ,  by an  in s t r u m e n t  o r  c o n c u r r e n t  

i n s t r u m e n t s  i n  w r i t i n g  s ig n e d  by su ch  o w n e rs , o r  by t h e i r  

a t t o r n e y s  in  f a c t ,  d u ly  a u t h o r i z e d ;  p r o v id e d ,  n e v e r t h e l e s s ,  

t h a t  in  c a s e  o f v a c a n c y  th e  C oun ty  by an in s t r u m e n t  e x e c u te d  

and s ig n e d  by th e  C hairm an  o f  th e  C ounty  Board and a t t e s t e d  

by th e  S e c r e t a r y  o f  th e  C oun ty  B oard u n d e r  i t s  s e a l ,  may a p p o in t  

a te m p o ra ry  T r u s te e  to  f i l l  su c h  v a ca n cy  u n t i l  a s u c c e s s o r  

T r u s t e e  s h a l l  be a p p o in te d  by su c h  B o n d h o ld e rs  in  th e  m anner
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ab o v e  p r o v id e d ;  and  any  su c h  te m p o ra ry  T r u s te e  s o  a p p o in te d  

by th e  C ounty  s h a l l  im m e d ia te ly  and  w i th o u t  f u r t h e r  a c t  be 

s u p e rs e d e d  by th e  T r u s t e e  so  a p p o in te d  by su c h  b o n d h o ld e r s .

E v ery  such  T r u s te e  a p p o in te d  p u r s u a n t  to  th e  p r o v i s i o n s  o f  

t h i s  S e c t io n  s h a l l  be a t r u s t  company o r bank  o r g a n iz e d  u n d e r  

t h e  law s o f  th e  U n ite d  S t a t e s  o f A m erica  o r  any  s t a t e  t h e r e o f  

and  w h ich  i s  in  good s t a n d i n g ,  w i t h in  o r o u t s i d e  th e  S t a t e  

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

n o t  l e s s  th a n  $ 2 0 ,0 0 0 ,0 0 0  i f  t h e r e  be such  a n  i n s t i t u t i o n  

w i l l i n g ,  q u a l i f i e d  and  a b l e  to  a c c e p t  th e  t r u s t  upon  r e a s o n a b le  

o r  c u s to m a ry  te rm s .

SECTION 1 1 0 9 . C o n c e rn in g  Any S u c c e s s o r  T r u s t e e . E v ery  

s u c c e s s o r  T r u s te e  a p p o in te d  h e re u n d e r  s h a l l  e x e c u te ,  a ck n o w led g e  

and d e l i v e r  t o  i t s  p r e d e c e s s o r  and a l s o  to  t h e  C oun ty  an i n s t r u ­

m ent in  w r i t i n g  a c c e p t in g  su c h  a p p o in tm e n t  h e r e u n d e r ,  and  

th e re u p o n  su c h  s u c c e s s o r ,  w i th o u t  any  f u r t h e r  a c t ,  d eed  o r  

c o n v e y a n c e , s h a l l  becom e f u l l y  v e s t e d  w ith  a l l  t h e  e s t a t e s ,  

p r o p e r t i e s ,  r i g h t s ,  p o w e rs , t r u s t s ,  d u t i e s  and  o b l i g a t i o n s  

o f  i t s  p r e d e c e s s o r ;  b u t  su ch  p r e d e c e s s o r  s h a l l ,  n e v e r t h e l e s s ,  

on th e  w r i t t e n  r e q u e s t  o f  th e  C o u n ty , o r  o f i t s  s u c c e s s o r ,  

and upon paym en t o f  a l l  am ounts d u e  su c h  p r e d e c e s s o r  p u r s u a n t  

to  S e c t io n  1102 h e r e o f ,  e x e c u te  and  d e l i v e r  an in s t r u m e n t  

t r a n s f e r i n g  to  su c h  s u c c e s s o r  T r u s te e  a l l  t h e  e s t a t e s ,  p r o p e r t i e  

r i g h t s ,  p ow ers and t r u s t s  o f such  p r e d e c e s s o r  h e r e u n d e r ;  and  

e v e ry  p r e d e c e s s o r  T r u s te e  s h a l l  d e l i v e r  a l l  s e c u r i t i e s  and 

m oneys h e ld  by i t  a s  T r u s te e  h e re u n d e r  to  i t s  s u c c e s s o r .

S hou ld  any in s t r u m e n t  i n  w r i t i n g  from  th e  C ounty  be r e q u i r e d  

by any s u c c e s s o r  T r u s te e  f o r  m ore f u l l y  and c e r t a i n l y  v e s t i n g  

in  such  s u c c e s s o r  th e  e s t a t e ,  r i g h t s ,  pow ers and d u t i e s  h e re b y  

v e s te d  o r in te n d e d  to  be v e s te d  i n  th e  p r e d e c e s s o r  any and
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a l l  su ch  in s t r u m e n t s  in  w r i t i n g ,  s h a l l ,  on r e q u e s t ,  be e x e c u te d ,  

ack n o w led g ed  and d e l i v e r e d  by th e  C o u n ty . The r e s i g n a t i o n  

o f any T r u s te e  and  th e  in s t r u m e n t  o r  in s t r u m e n t s  re m o v in g  

any T r u s te e  and a p p o in t in g  a s u c c e s s o r  h e r e u n d e r ,  t o g e t h e r  

w ith  a l l  o t h e r  i n s t r u m e n t s  p ro v id e d  f o r  i n  t h i s  A r t i c l e  s h a l l  

be f i l e d  a n d /o r  r e c o r d e d  by th e  s u c c e s s o r  T r u s t e e  in  e a c h  

r e c o r d in g  o f f i c e  w here  th e  I n d e n tu r e  s h a l l  h a v e  b e en  f i l e d  

a n d /o r  r e c o r d e d .

SECTION 1 1 1 0 . R ig h t  o f  T r u s te e  to  Pay T ax es  and  O th e r  

C h a rg e s . I n  c a s e  any  t a x ,  a s s e s s m e n t  o r  g o v e rn m e n ta l  o r  o t h e r  

c h a rg e  upon any p a r t  o f  th e  p r o p e r ty  h e r e i n  co n v ey ed  i s  n o t  

p a id  a s  r e q u i r e d  h e r e i n ,  th e  T r u s t e e  may p ay  su c h  t a x ,  a s se s s m e n  

o r g o v e rn m e n ta l o r  o t h e r  c h a r g e ,  w i th o u t  p r e j u d i c e ,  h o w e v e r, 

to  any r i g h t s  o f  th e  T r u s te e  o r  th e  B o n d h o ld e rs  h e re u n d e r  

a r i s i n g  in  c o n se q u e n c e  o f  su ch  f a i l u r e ;  and  any am ount a t  

any tim e  so  p a id  u n d e r  t h i s  S e c t i o n ,  w i th  i n t e r e s t  th e r e o n  

from  th e  d a t e  o f  paym ent a t  th e  P e n a l ty  R a te ,  s h a l l  becom e so  

much a d d i t i o n a l  in d e b te d n e s s  s e c u r e d  by t h i s  I n d e n t u r e ,  

and th e  same s h a l l  be  g iv e n  a p r e f e r e n c e  in  paym ent o v e r  

any o f th e  B onds, and  s h a l l  be p a id  o u t  o f  th e  r e v e n u e s  

h e r e in  p le d g e d  t o  th e  paym ent o f  th e  Bonds i f  n o t  o t h e r ­

w ise  c a u se d  to  b e  p a id ;  b u t  th e  T r u s te e  s h a l l  be u n d e r  

no o b l i g a t i o n  t o  make any su ch  paym ent u n l e s s  i t  s h a l l  

have  been  r e q u e s te d  to  do so  by th e  h o ld e r s  o f a t  l e a s t  tw e n ty -  

f i v e  p e r  c e n t  i n  th e  a g g r e g a te  p r i n c i p a l  am ount o f  a l l  Bonds 

th e n  o u t s t a n d in g  and s h a l l  h ave  b e en  p ro v id e d  w ith  a d e q u a te  

fu n d s  f o r  th e  p u rp o s e  o f  su ch  p ay m en t.

SECTION 1 1 1 1 . T r u s te e  P r o t e c t e d  in  R e ly in g  Upon 

R e s o lu t io n s ,  e t c . The r e s o l u t i o n s ,  o p i n io n s ,  c e r t i f i c a t e s  

and o th e r  i n s t r u m e n t s  p ro v id e d  f o r  in  t h i s  I n d e n tu r e  may be 

a c c e p te d  by th e  T r u s te e  a s  c o n c lu s iv e  e v id e n c e  o f  th e  f a c t s
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and c o n c lu s io n s  s t a t e d  t h e r e i n  and s h a l l  be f u l l  w a r r a n t ,  

p r o t e c t i o n  and a u t h o r i t y  to  t h e  T r u s te e  f o r  th e  r e l e a s e  o f  

p r o p e r ty  and  th e  w ith d ra w a l  o f  c a s h  h e r e u n d e r .

SECTTON 13 1 2 . S u c c e s s o r  T r u s te e  a s  T r u s te e  o f  Bond Fund 

and C o n s t r u c t io n  F und , P a y in g  A gent and Bond R e g i s t r a r . I n  

th e  e v e n t  o f  a c h a n g e  in  th e  o f f i c e  o f  T r u s t e e  th e  p r e d e c e s s o r  

T r u s te e  w h ich  h a s  r e s ig n e d  o r  h a s  b een  rem oved  s h a l l  c e a s e  

t o  be t r u s t e e  o f  t h e  Bond Fund and th e  C o n s t r u c t io n  F und , 

and p a y in g  a g e n t  f o r  p r i n c i p a l  o f  and  i n t e r e s t  and  p rem ium , 

i f  a n y , on t h e  Bonds and Bond R e g i s t r a r ,  and  th e  s u c c e s s o r  

T r u s te e  s h a l l  becom e su ch  T r u s t e e ,  p a y in g  a g e n t  and  Bond R e g is tr J

SECTION 1 1 1 3 . T r u s t  E s t a t e  May Be V e s te d  i n  S e p a r a te  

o r  C o - T r u s te e . I t  i s  th e  i n t e n t  o f  t h i s  I n d e n tu r e  t h a t  t h e r e  

s h a l l  be no v i o l a t i o n  o f any law  o f  any  j u r i s d i c t i o n  ( i n c lu d in g  

p a r t i c u l a r l y  th e  law  o f  S o u th  C a r o l in a )  d e n y in g  o r r e s t r i c t i n g  

th e  r i g h t  o f  b a n k in g  c o r p o r a t i o n s  o r  a s s o c i a t i o n s  t o  t r a n s a c t  

b u s in e s s  a s  T r u s t e e  i n  such  j u r i s d i c t i o n .  I t  i s  r e c o g n iz e d  

t h a t  in  c a s e  o f  l i t i g a t i o n  u n d e r  t h i s  I n d e n tu r e  o r  th e  L e a se  

A g reem en t, and  in  p a r t i c u l a r  i n  c a s e  o f th e  e n fo rc e m e n t o f  

e i t h e r  on d e f a u l t ,  o r  in  c a s e  t h e  T r u s te e  deem s t h a t  by r e a s o n  

o f  any p r e s e n t  o r  f u t u r e  law  o f  any j u r i s d i c t i o n  i t  may n o t 

e x e r c i s e  any o f  th e  p o w e rs , r i g h t s  o r  r e m e d ie s  h e r e i n  g r a n te d  

t o  th e  T r u s te e  o r  h o ld  t i t l e  t o  th e  M ortgaged  P r o p e r t y ,  in  t r u s t ] ,  

a s  h e r e in  g r a n t e d ,  o r  ta k e  any o t h e r  a c t i o n  w h ich  may be  d e s i r ­

a b le  o r n e c e s s a r y  i n  c o n n e c t io n  t h e r e w i t h ,  i t  may be n e c e s s a r y  

t h a t  th e  T r u s te e  a p p o in t  an  a d d i t i o n a l  i n d i v i d u a l  o r  i n s t i t u t i o i  

a s  a s e p a r a t e  o r  c o - t r u s t e e .  T he f o l lo w in g  p r o v i s i o n s  o f  

t h i s  S e c t io n  1113 a r e  p ro v id e d  f o r  t h i s  p u r p o s e .

In  th e  e v e n t  t h a t  th e  T r u s t e e  a p p o in t s  an a d d i t i o n a l  

i n d iv id u a l  o r  i n s t i t u t i o n  a s  a s e p a r a t e  o r  c o - t r u s t e e  (and
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th e  T r u s t e e  i s  h e re b y  e x p r e s s ly  g r a n te d  su ch  pov/er) , e ac h  

and  e v e ry  rem edy , p o w e r, r i g h t ,  c la im , dem and, c a u s e  o f  

a c t i o n ,  im m u n ity , e s t a t e ,  t i t l e  i n t e r e s t  and l i e n  e x p r e s s e d  o r  

in te n d e d  by t h i s  I n d e n tu r e  to  be e x e r c i s e d  by o r  v e s te d  i n  o r  

co n v ey ed  t o  th e  T r u s te e  w i th  r e s p e c t  t h e r e t o  s h a l l  be e x e r c i s a b l f e  

by and v e s t  in  such  s e p a r a t e  o r  c o - t r u s t e e  b u t  o n ly  to  th e  

e x t e n t  n e c e s s a r y  to  e n a b le  su c h  s e p a r a t e  o r c o - t r u s t e e  t o  

e x e r c i s e  su c h  p o w e rs , r i g h t s  and r e m e d ie s ,  and  e v e r y  c o v e n a n t  

and o b l i g a t i o n  n e c e s s a r y  to  t h e  e x e r c i s e  t h e r e o f  by su c h  s e p a r a t  

o r  c o - t r u s t e e  s h a l l  ru n  to  and  be e n f o r c e a b le  by e i t h e r  o f  th em .

S h o u ld  any d e e d ,  c o n v ey a n ce  o r  in s t r u m e n t  in  w r i t i n g  

from  th e  C oun ty  be r e q u i r e d  by th e  s e p a r a t e  t r u s t e e  o r  c o ­

t r u s t e e  so  a p p o in te d  by th e  T r u s te e  f o r  m ore f u l l y  and c e r t a i n l y  

v e s t i n g  i n  and c o n f i r m in g  to  him o r  i t  su ch  p r o p e r t i e s ,  r i g h t s ,  

p o w e rs , t r u s t s ,  d u t i e s  and o b l i g a t i o n s ,  any and  a l l  su ch  d e e d s ,  

c o n v e y a n c e s , and i n s t r u m e n t s  in  w r i t i n g  s h a l l ,  on  r e q u e s t ,  

be e x e c u te d ,  a ck n o w led g ed  and d e l i v e r e d  by th e  C o u n ty . In  

c a s e  any s e p a r a t e  t r u s t e e  o r  c o - t r u s t e e ,  o r  a s u c c e s s o r  t o  

e i t h e r ,  s h a l l  d i e ,  becom e in c a p a b le  o f  a c t i n g ,  r e s i g n  o r  be  

rem o v ed , a l l  th e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t s ,  p o w e rs , t r u s t s ,  

d u t i e s  and  o b l i g a t i o n s  o f  su c h  s e p a r a t e  t r u s t e e  o r  c o - t r u s t e e ,  

so  f a r  a s  p e r m i t te d  by law , s h a l l  v e s t  i n  and be e x e r c i s e d  

by th e  T r u s t e e  u n t i l  t h e  a p p o in tm e n t  o f  a new t r u s t e e  o r  

s u c c e s s o r  to  such  s e p a r a t e  t r u s t e e  o r c o - t r u s t e e .
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ARTICLE XII

SUPPLEMENTAL INDENTURES

SECTION 1 2 01 . S u p p le m e n ta l I n d e n tu r e s  N ot R e q u ir in g  

C o n se n t o f  B o n d h o ld e r s . The C oun ty  and th e  T r u s t e e  may w i th o u t  

t h e  c o n s e n t  o f ,  o r  n o t i c e  t o ,  any o f  th e  B o n d h o ld e r s ,  e n t e r  

i n t o  an i n d e n t u r e  o r  i n d e n t u r e s  s u p p le m e n ta l  t o  t h i s  I n d e n tu r e  

a s  s h a l l  n o t  be  i n c o n s i s t e n t  w i th  th e  te rm s  and  p r o v i s i o n s  

h e r e o f  f o r  any  one o r  m ore o f th e  f o l lo w in g  p u r p o s e s :

(a ) t o  c u r e  any  a m b ig u i ty  o r  fo rm a l  d e f e c t  o r  

o m is s io n  in  t h i s  I n d e n tu r e ;

(b) t o  g r a n t  to  o r  c o n f e r  upon th e  T r u s t e e  f o r

t h e  b e n e f i t  o f  th e  B o n d h o ld e rs  any a d d i t i o n a l  r i g h t s ,  

r e m e d ie s ,  po w ers  o r  a u t h o r i t y  t h a t  may l a w f u l l y  be g r a n t e l  

t o  o r  c o n f e r r e d  upon th e  B o n d h o ld e rs  o r  t h e  T r u s te e  o r  

e i t h e r  o f  them ; .

(c )  to  s u b j e c t  t o  th e  l i e n  and p le d g e  o f  t h i s  

I n d e n tu r e  a d d i t i o n a l  r e v e n u e s ,  p r o p e r t i e s  o r  c o l l a t e r a l ;

(d) t o  m o d ify , amend o r  su p p le m e n t t h i s  I n d e n tu r e  

o r  any  in d e n tu r e  s u p p le m e n ta l  h e r e to  i n  su c h  m anner a s  

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

T r u s t  I n d e n tu r e  A ct o f  1939 o r  any s i m i l a r  F e d e ra l  

s t a t u t e  h e r e a f t e r  in  e f f e c t  o r  u n d e r  any  s t a t e  B lue  Sky

Law;

(e) to  make p r o v i s io n  f o r  th e  i s s u a n c e  o f  A d d i t io n e 1 

Bonds to  th e  e x t e n t  p e r m i t t e d  by A r t i c l e  I I  h e r e o f ;  and 

The C ounty  and  th e  T r u s te e  s h a l l  w i th o u t  th e  c o n s e n t

o f ,  o r  n o t i c e  t o ,  any  o f  th e  B o n d h o ld e rs  e n t e r  i n t o  an in d e n tu re  

o r  i n d e n t u r e s  s u p p le m e n ta l  t o  t h i s  I n d e n tu r e  ( i )  to  th e  e x t e n t  

n e c e s s a r y  w i th  r e s p e c t  to  any  r e a l  o r  p e r s o n a l  p r o p e r ty  fo rm in g  

a p a r t  o f  th e  P r o j e c t  and  g e n e r a l l y  d e s c r ib e d  in  th e  L ease  

A g re em en t, so  a s  to  m ore p r e c i s e l y  i d e n t i f y  th e  same o r  to
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s u b s t i t u t e  o r  add a d d i t i o n a l  la n d  o r  i n t e r e s t s  in  l a n d ,  b u i l d i n g s ,

m ac h in e ry  and e q u ip m e n t, ( i i )  w i th  r e s p e c t  to  any  c h a n g e s  

r e q u i r e d  t o  be made in  th e  d e s c r i p t i o n  o f  th e  M ortgaged  P r o p e r ty  

in  o r d e r  t o  conform  w i th  s i m i l a r  c h a n g e s  made i n  th e  L ea se  

A greem ent a s  p e r m i t te d  by S e c t io n  1301 .

SECTION 1 2 0 2 . S u p p le m e n ta l  I n d e n tu r e s  R e q u ir in g  C o n se n t 

o f B o n d h o ld e r s . E x c lu s iv e  o f  i n d e n t u r e s  s u p p le m e n ta l  h e r e to  

c o v e re d  by S e c t io n  1201 h e re o f  and  s u b j e c t  t o  th e  te rm s  and 

p r o v i s io n s  c o n ta in e d  i n  t h i s  S e c t i o n ,  and n o t  o th e r v / i s e ,  th e  

h o ld e r s  o f  n o t l e s s  th a n  t w o - t h i r d s  in  a g g r e g a te  p r i n c i p a l  

am ount o f  th e  Bonds th e n  o u t s t a n d i n g  s h a l l  h av e  th e  r i g h t ,  

from  tim e  t o  t im e , a n y th in g  c o n ta in e d  in  t h i s  I n d e n tu r e  to  

th e  c o n t r a r y  n o tw i th s ta n d in g ,  t o  c o n s e n t  to  and a p p ro v e  th e  

e x e c u t io n  by  th e  C ounty  and th e  T r u s te e  o f  su c h  o th e r  i n d e n tu r e  

o r  in d e n tu r e s  s u p p le m e n ta l  h e r e t o  a s  s h a l l  be deem ed n e c e s s a r y  

and d e s i r a b l e  by th e  C ounty  f o r  th e  p u rp o se  o f  m o d ify in g , 

a l t e r i n g ,  am end ing , a d d in g  to  o r  r e s c i n d i n g ,  i n  any p a r t i c u l a r ,  

any o f  th e  te rm s  o r  p r o v i s i o n s  c o n ta in e d  i n  t h i s  I n d e n tu r e  

o r  in  any s u p p le m e n ta l  in d e n tu r e ;  p r o v id e d ,  h o w e v e r, t h a t  

n o th in g  in  t h i s  S e c t io n  c o n ta in e d  s h a l l  p e r m i t ,  o r  be c o n s t r u e d  

a s  p e r m i t t i n g

(a) an  e x te n s io n  o f  th e  s t a t e d  m a t u r i t y  o r  
r e d u c t io n  o f  any  prem ium  p a y a b le  on th e  re d e m p tio n  
o f ,  any B onds, o r

(b) th e  c r e a t i o n  o f  any  l i e n  ( o th e r  th a n  any 
P e r m it te d  E ncum brances a s  d e f in e d  in  th e  L ease  
A g re e m e n t) , p r i o r  t o  o r  on a p a r i t y  w i th  th e  l i e n  
o f t h i s  I n d e n tu r e ,  o r

(c) th e  i s s u a n c e  o f  Bonds h e re u n d e r  i n  e x c e s s  
o f  th e  l i m i t a t i o n s  im posed  by th e  p r o v i s i o n s  o f 
A r t i c l e  I I ,  o r

(d) a r e d u c t io n  in  th e  p r i n c i p a l  am ount o f  any 
Bonds r e q u i r e d  to  be p a id  o r  redeem ed  by th e  p r o v i ­
s io n s  o f  t h i s  I n d e n tu r e ,  o r  any a l t e r a t i o n  o f  th e  
o r d e r  i n  w hich  Bonds s h a l l  be  redeem ed p u r s u a n t  to  
t h i s  I n d e n tu r e ,  o r
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(e )  a r e d u c t i o n  in  th e  am ount# o r  e x te n s io n  o f  
th e  tim e#  o f  an y  paym ent r e q u i r e d  f o r  th e  Bond F und , o r

( f )  a r e d u c t i o n  in  th e  a f o r e s a i d  a g g r e g a te  p r i n ­
c i p a l  am ount o f  Bonds th e  h o l d e r s  o f  w h ich  a r e  r e q u i r e d  
to  c o n s e n t  to  any  su c h  s u p p le m e n ta l  in d e n tu r e #  o r

(g) any  am endm ent o f  t h i s  S e c t io n  1202 o r  S e c t io n  
1302# w i th o u t  c o n s e n t  o f  th e  h o ld e r s  o f  a l l  t h e  Bonds a t  
th e  t im e  o u t s t a n d i n g  w hich  w ould be a f f e c t e d  by th e  a c t i o n  
t o  be ta k e n  # o r

(h) th e  m o d i f i c a t i o n  o f  th e  r i g h t s ,  d u t i e s  o r 
im m u n itie s  o f  th e  T ru s te e #

w i th o u t  th e  w r i t t e n  c o n s e n t  o f  th e  T r u s t e e .

I f  a t  any  tim e  th e  C ounty  s h a l l  r e q u e s t  th e  T r u s te e

t o  e n t e r  i n t o  any  su c h  s u p p le m e n ta l  in d e n tu r e  f o r  any  o f  t h e  

p u rp o s e s  o f  t h i s  S e c t i o n ,  th e  T r u s te e  s h a l l#  upon b e in g  s a t i s ­

f a c t o r i l y  in d e m n if ie d  w i th  r e s p e c t  t o  e x p e n se s#  c a u s e  n o t i c e  

o f  th e  p ro p o s e d  e x e c u t io n  o f  such  s u p p le m e n ta l  i n d e n tu r e  to  

be  p u b l is h e d  a s  s h a l l  be r e q u e s te d  by th e  C oun ty  and in  any  

e v e n t  one t im e  in  a n e w sp a p e r o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  

c i r c u l a t i o n  p u b l i s h e d  in  th e  C i ty  o f  New York# New Y o rk , and 

s h a l l  a l s o  c a u se  a s i m i l a r  n o t i c e  to  be m a i le d ,  p o s ta g e  p r e p a id ,  

t o  a l l  r e g i s t e r e d  B o n d h o ld e rs ;  p r o v id e d ,  h o w e v e r, t h a t  no 

p u b l i c a t i o n  o f  su c h  n o t i c e  s h a l l  be r e q u i r e d  and n o t i c e  by 

m a i l  a s  a f o r e s a i d  s h a l l  be deemed s u f f i c i e n t  n o t i c e  w here  

a l l  Bonds o u t s t a n d in g  a r e  r e g i s t e r e d .  Such n o t i c e  s h a l l  b r i e f l y  

s e t  f o r t h  th e  n a tu r e  o f  th e  p ro p o se d  s u p p le m e n ta l  i n d e n tu r e  

and s h a l l  s t a t e  t h a t  c o p ie s  t h e r e o f  a r e  on f i l e  a t  th e  c o r p o r a t e  

t r u s t  o f f i c e  o f  th e  T r u s te e  f o r  i n s p e c t io n  by a l l  B o n d h o ld e rs .

I f ,  w i th in  s i x t y  d a y s  o r  su ch  lo n g e r  p e r io d  o f  such  n o t ic e #  

t h e  h o ld e r s  o f  n o t  l e s s  th a n  t w o - t h i r d s  in  a g g r e g a te  p r i n c i p a l  

am ount o f  th e  Bonds o u t s t a n d in g  a t  th e  tim e  o f  th e  e x e c u t io n  

o f  any su c h  s u p p le m e n ta l  i n d e n tu r e  s h a l l  h av e  c o n s e n te d  to
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(e) a r e d u c t io n  in  th e  am o u n t, o r  e x te n s i o n  o f  
th e  t im e , o f  an y  paym ent r e q u i r e d  f o r  th e  Bond F und , o r

(f)  a r e d u c t i o n  i n  th e  a f o r e s a i d  a g g r e g a te  p r i n ­
c i p a l  am ount o f  Bonds th e  h o l d e r s  o f  w h ich  a r e  r e q u i r e d  
to  c o n s e n t t o  any  such  s u p p le m e n ta l  i n d e n t u r e ,  o r

(g) an y  am endm ent o f  t h i s  S e c t io n  1202 o r  S e c t io n  
1302 , w i th o u t  c o n s e n t  o f  th e  h o ld e r s  o f  a l l  t h e  Bonds a t  
th e  tim e o u t s t a n d i n g  w h ich  w ould be a f f e c t e d  by th e  a c t i o  
t o  be t a k e n ,  o r

(h) t h e  m o d i f i c a t i o n  o f  th e  r i g h t s ,  d u t i e s  o r 
im m u n itie s  o f  t h e  T r u s t e e ,

w i th o u t  th e  w r i t t e n  c o n s e n t  o f  th e  T r u s t e e .

I f  a t  any t im e  t h e  C ounty  s h a l l  r e q u e s t  th e  T r u s te e

to  e n t e r  i n t o  any  s u c h  s u p p le m e n ta l  in d e n tu r e  f o r  any o f  t h e  

p u rp o s e s  o f t h i s  S e c t i o n ,  th e  T r u s t e e  s h a l l ,  upon b e in g  s a t i s ­

f a c t o r i l y  in d e m n if ie d  w i th  r e s p e c t  t o  e x p e n s e s ,  c a u s e  n o t i c e  

o f  th e  p ro p o se d  e x e c u t i o n  o f su c h  s u p p le m e n ta l  i n d e n t u r e  to  

be p u b l is h e d  a s  s h a l l  b e  r e q u e s te d  by th e  C oun ty  and i n  any  

e v e n t  one tim e  in  a n ew sp ap er o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  

c i r c u l a t i o n  p u b l i s h e d  i n  th e  C i ty  o f  New Y o rk , New Y o rk , and 

s h a l l  a l s o  c a u se  a s i m i l a r  n o t i c e  to  be m a i le d ,  p o s ta g e  p r e p a i d ,  

to  a l l  r e g i s t e r e d  B o n d h o ld e rs ;  p r o v id e d ,  h o w e v e r, t h a t  no 

p u b l i c a t i o n  o f su c h  n o t i c e  s h a l l  be r e q u i r e d  and n o t i c e  by 

m a il  a s  a f o r e s a id  s h a l l  be deem ed s u f f i c i e n t  n o t i c e  w here  

a l l  Bonds o u t s t a n d in g  a r e  r e g i s t e r e d .  Such n o t i c e  s h a l l  b r i e f l y  

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

and s h a l l  s t a t e  t h a t  c o p ie s  t h e r e o f  a r e  on f i l e  a t  th e  c o rp o ra te  

t r u s t  o f f i c e  o f th e  T r u s te e  f o r  i n s p e c t i o n  by a l l  B o n d h o ld e rs . 

I f ,  w i th in  s i x t y  d a y s  o r  such  lo n g e r  p e r io d  o f  su c h  n o t i c e ,  

th e  h o ld e r s  o f n o t  l e s s  th a n  t w o - t h i r d s  in  a g g r e g a te  p r i n c i p a l  

am ount o f th e  Bonds o u t s t a n d in g  a t  th e  tim e  o f  th e  e x e c u t io n  

o f any such  s u p p le m e n ta l  in d e n tu r e  s h a l l  h av e  c o n s e n te d  to
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and a p p ro v e d  th e  e x e c u t io n  t h e r e o f  a s  h e r e in  p r o v id e d ,  no

h o ld e r  o f  any  Bond and no b e a r e r  o f  an y  coupon s h a l l  h a v e

any r i g h t  to  o b j e c t  t o  any o f  th e  t e r n s  and p r o v i s io n s  c o n ta in e d

t h e r e i n ,  o r  th e  o p e r a t io n  t h e r e o f ,  o r  in  any  m anner to  q u e s t i o n

th e  p r o p r i e t y  o f  th e  e x e c u t io n  t h e r e o f ,  o r  to  e n jo in  o r  r e s t r a i n

th e  T r u s t e e  o r  th e  C ounty  from  e x e c u t in g  th e  same o r  fro m

t a k i n g  any  a c t i o n  p u r s u a n t  to  th e  p r o v i s i o n s  t h e r e o f .  Upon

th e  e x e c u t io n  o f  any  su c h  s u p p le m e n ta l  in d e n tu r e  a s  in  t h i s

S e c t io n  p e r m i t t e d  and p r o v id e d ,  t h i s  I n d e n tu r e  s h a l l  be and

be deem ed to  be  m o d if ie d  and  am ended in  a c c o rd a n c e  t h e r e w i t h .

A n y th in g  h e r e i n  to  th e  c o n t r a r y  n o tw i th s ta n d in g ,  a

s u p p le m e n ta l  i n d e n t u r e  u n d e r t h i s  A r t i c l e  X II w h ich  a f f e c t s

any  r i g h t s  o f  th e  L e s s e e  s h a l l  n o t  becom e e f f e c t i v e  u n l e s s

and u n t i l  th e  L e s se e  s h a l l  h a v e  c o n s e n te d  to  th e  e x e c u t io n

and  d e l i v e r y  o f  su c h  s u p p le m e n ta l  i n d e n t u r e .  In  t h i s  r e g a r d ,

th e  T r u s t e e  s h a l l  c a u s e  n o t i c e  o f  th e  p ro p o se d  e x e c u t io n  and 
%

d e l i v e r y  o f  any  su c h  s u p p le m e n ta l  i n d e n tu r e  t o g e th e r  w i th  

a copy  o f  th e  p ro p o se d  s u p p le m e n ta l  in d e n tu r e  to  be m a ile d  

by c e r t i f i e d  o r  r e g i s t e r e d  m a i l  t o  th e  L e s se e  a t  l e a s t  f i f t e e n  

d a y s  p r i o r  to  th e  p ro p o se d  d a t e  o f  e x e c u t io n  and d e l i v e r y  

o f  any  s u p p le m e n ta l  i n d e n t u r e .  The L e s se e  s h a l l  be deem ed 

th  have  c o n s e n te d  to  t h e  e x e c u t io n  and d e l i v e r y  o f  any su c h  

s u p p le m e n ta l  i n d e n t u r e  i f  th e  T r u s t e e  d o e s  n o t  r e c e iv e  a  l e t t e r  

o f  p r o t e s t  o r o b j e c t i o n  t h e r e t o  s ig n e d  by o r  on b e h a l f  o f  

t h e  L e s s e e  on o r  b e f o r e  2 :3 0  o 'c l o c k  P . M ., ( T r u s t e e 's  tim e )  o f  

t h e  f i f t e e n t h  day  a f t e r  m a i l in g  o f  s a i d  n o t i c e  and a copy  o f  the 

p ro p o se d  s u p p le m e n ta l  i n d e n t u r e .  The T r u s te e  may r e l y  upon 

an o p in io n  o f  c o u n s e l  a s  c o n c lu s iv e  e v id e n c e  t h a t  e x e c u t io n  

and d e l i v e r y  o f  a s u p p le m e n ta l  i n d e n t u r e  h a s  been  e f f e c t e d  

in  c o m p lia n c e  w i th  th e  p r o v i s i o n s  o f  t h i s  A r t i c l e  X I I .
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ARTICLE X III

AMENDMENT OF LEASE AGREEMENT

SECTION 1 3 0 1 . Am endm ents, e t c . ,  t o  L e a se  Agre e m e n t Not 

R e q u ir in g  C o n se n t o f  B o n d h o ld e r s . The C oun ty  an d  th e  T r u s t e e  

may w i th o u t  th e  c o n s e n t  o f  o r  n o t i c e  to  th e  B o n d h o ld e rs  c o n s e n t  

t o  any am endm ent, c h an g e  o r  m o d i f i c a t io n  o f  th e  L e a se  A greem en t 

a s  may be  r e q u i r e d  ( i )  by th e  p r o v i s io n s  o f  th e  L ea se  A greem en t 

and  t h i s  I n d e n t u r e ,  ( i i )  f o r  th e  p u rp o se  o f  c u r i n g  any  a m b ig u ity  

o r  fo rm a l d e f e c t  o r  o m is s io n ,  ( i i i )  i n  c o n n e c t io n  w i th  any 

r e a l  o r  p e r s o n a l  p r o p e r t y  fo rm in g  a p a r t  o f  th e  P r o j e c t  and  

d e s c r ib e d  i n  th e  L e a se  A greem ent so  a s  to  i d e n t i f y  m ore p r e c i s e l y  

th e  same o r  s u b s t i t u t e  o r  add a d d i t i o n a l  la n d  o r  i n t e r e s t s  

i n  l a n d ,  b u i l d i n g s ,  m a c h in e ry  and e q u ip m e n t, o r  ( iv )  i n  c o n n e c t i^  

w i th  any o th e r  ch an g e  t h e r e i n  w h ic h , in  t h e  ju d g m e n t o f  th e  

T r u s t e e ,  i s  n o t  t o  th e  p r e j u d i c e  o f  th e  T r u s t e e ,  o r  m a t e r i a l l y  

a d v e r s e  to  th e  h o l d e r s  o f  th e  B onds.

SECTION 1 3 0 2 . Am endm ents, e t c . ,  t o  L e a se  A greem en t 

R e q u ir in g  C o n se n t o f  B o n d h o ld e r s . E x c e p t f o r  t h e  am endm en ts, 

c h a n g e s  o r  m o d i f i c a t i o n s  a s  p ro v id e d  in  S e c t io n  1301 h e r e o f ,  

and  s u b j e c t  t o  th e  s p e c i a l  l i m i t a t i o n  c o n ta in e d  in  t h e  s e n te n c e  

o f  t h i s  S e c t io n  1302 im m e d ia te ly  f o l lo w in g  t h i s  s e n t e n c e ,  th e  

C ounty  and th e  T r u s t e e  may c o n s e n t  t o  o t h e r  am en d m en ts , c h a n g e s  

o r  m o d i f i c a t i o n s  o f  th e  L e a se  A greem ent a f t e r  n o t i c e  to  and  

upon th e  w r i t t e n  a p p r o v a l  o r c o n s e n t  o f  th e  h o l d e r s  o f  n o t  

l e s s  th a n  t w o - t h i r d s  i n  a g g r e g a te  p r i n c i p a l  am oun t o f  th e  Bonds 

a t  th e  tim e  o u t s t a n d i n g  g iv e n  and p ro c u re d  a s  i n  S e c t io n  1202 

h e r e o f  p r o v id e d .  P r o v id e d ,  a lw a y s , t h a t  n o th in g  i n  t h i s  

S e c t io n  c o n ta in e d  s h a l l  p e r m i t ,  o r  s h a l l  be  c o n s t r u e d  a s  p e r ­

m i t t i n g ,  any am endm ent, ch an g e  o r  m o d i f i c a t io n  o f

( i )  t h e  L e s s e e ’s u n c o n d i t io n a l  o b l i g a t i o n  to  
make p ay m en ts  s u f f i c i e n t  to  pay  th e  p r i n c i p a l ,  i n t e r e s t  
and prem ium , i f  a n y ,  due  a t  any  tim e  on t h e  B onds, o r
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( i i )  th e  p r o v i s i o n s  o f S e c t io n s  5 .3 ,  5 .6 ,  8 .9  o r  
A r t i c l e  XII o f  th e  L ease  A g reem en t, 

w i th o u t  th e  c o n s e n t  o f th e  h o ld e r s  o f  a l l  th e  Bonds a t  th e  t im e  

o u t s t a n d i n g .  I f  a t  any tim e  th e  C ounty  and th e  L e s se e  s h a l l  

r e q u e s t  th e  c o n s e n t  o f th e  T r u s te e  t o  any su ch  p ro p o se d  am endm ent 

c h an g e  or m o d i f i c a t io n  o f  th e  L ease  A g reem en t, t h e  T r u s te e  s h a l l  

upon b e in g  s a t i s f a c t o r i l y  in d e m n if ie d  w ith  r e s p e c t  to  e x p e n s e s ,  

c a u s e  n o t i c e  o f  su ch  p ro p o se d  am endm ent, change  o r  m o d i f i c a t i o n  

t o  be g iv e n  in  th e  same m anner a s  p ro v id e d  by S e c t io n  1202 h e re o jf  

w i th  r e s p e c t  to  s u p p le m e n ta l  i n d e n t u r e s .  Such n o t i c e  s h a l l  

b r i e f l y  s e t  f o r t h  th e  n a t u r e  o f  su c h  p ro p o se d  am endm ent, c h a n g e  

o r  m o d i f i c a t io n  and s h a l l  s t a t e  t h a t  c o p ie s  o f  th e  in s t r u m e n t  

em bodying th e  same a r e  on f i l e  a t  th e  c o r p o r a te  t r u s t  o f f i c e  

o f  th e  T r u s te e  f o r  i n s p e c t io n  by a l l  B o n d h o ld e rs . I f ,  w i th in  

s i x t y  d ay s o r  su ch  lo n g e r  p e r io d  a s  s h a l l  be p r e s c r i b e d  by 

t h e  C ounty  fo l lo w in g  th e  g iv in g  o f  su c h  n o t i c e ,  th e  h o ld e r s  

o f  n o t  l e s s  th a n  t w o - t h i r d s  in  a g g r e g a te  p r i n c i p a l  am ount 

o f  th e  Bonds o u t s t a n d in g  a t  th e  tim e  o f  th e  e x e c u t io n  o f  su c h  

p ro p o se d  amendment s h a l l  h av e  c o n s e n te d  to  and a p p ro v e d  th e  

e x e c u t io n  t h e r e o f  a s  h e r e i n  p r o v id e d ,  no h o ld e r  o f  any Bond 

an d  no b e a r e r  o f  any  coupon  s h a l l  h av e  any r i g h t  t o  o b j e c t  

t o  any o f th e  te rm s  and p r o v i s i o n s  c o n ta in e d  t h e r e i n ,  o r  th e  

o p e r a t io n  t h e r e o f ,  o r  i n  any  m anner t o  q u e s t io n  th e  p r o p r i e t y  

o f  th e  e x e c u t io n  t h e r e o f ,  o r  to  e n jo i n  o r  r e s t r a i n  th e  T r u s te e  

o r  th e  C ounty from  c o n s e n t in g  to  th e  e x e c u t io n  t h e r e o f  o r 

from  ta k in g  any  a c t io n  p u r s u a n t  to  th e  p r o v i s io n s  t h e r e o f .

Upon th e  e x e c u t io n  o f  any  su ch  amendment a s  in  t h i s  S e c t io n  

p e r m i t te d  and p ro v id e d , th e  L ease  A greem ent s h a l l  be and be 

deem ed to  be m o d if ie d  and amended in  a c c o rd a n c e  t h e r e w i th .
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ARTICLE XIV

MISCELLANEOUS

SECTION 14 0 1 . C o n s e n ts ,  e t c . ,  o f  B o n d h o ld e r s . Any 

c o n s e n t ,  r e q u e s t ,  d i r e c t i o n ,  a p p r o v a l ,  w a iv e r ,  o b j e c t i o n  o r  

o t h e r  in s t r u m e n t  a u th o r i z e d  o r  p e r m i t t e d  by t h i s  I n d e n tu r e  to  be 

s ig n e d  and  e x e c u te d  by th e  B o n d h o ld e rs  may be  in  any  num ber o f  

c o n c u r r e n t  w r i t i n g s  o f  s i m i l a r  t e n o r  and may be s ig n e d  o r  

e x e c u te d  by su ch  B o n d h o ld e rs  i n  p e rs o n  o r  by a g e n t  a u th o r i z e d  i r  

w r i t i n g .  P ro o f  o f  th e  e x e c u t io n  o f  any c o n s e n t ,  r e q u e s t ,  

d i r e c t i o n ,  a p p r o v a l ,  o b j e c t i o n  o r  o t h e r  i n s t r u m e n t  o r  o f  th e  

w r i t i n g  a p p o in t in g  any  su c h  a g e n t  and  o f  th e  o w n e rsh ip  o f  B onds, 

i f  made i n  th e  f o l lo w in g  m an n e r, s h a l l  be s u f f i c i e n t  f o r  any  

o f  th e  p u rp o s e s  o f  t h i s  I n d e n t u r e ,  and  s h a l l  be c o n c lu s iv e  

i n  f a v o r  o f  th e  T r u s te e  w i th  r e g a r d  to  any a c t i o n  ta k e n  u n d e r 

s u c h  r e q u e s t  o r  o t h e r  i n s t r u m e n t ,  nam ely :

(a) The f a c t  and d a te  o f  th e  e x e c u t io n  by any  

p e r s o n  o f  any  su ch  r e q u e s t ,  c o n s e n t  o r  o t h e r  in s t r u m e n t  

o r  w r i t i n g  may be p ro v e d  by th e  a f f i d a v i t  o f  a  w i tn e s s  

o f  su ch  e x e c u t io n  o r  by th e  c e r t i f i c a t e  o f  any  n o ta r y  

p u b l i c  o r  o t h e r  o f f i c e r  o f  any  j u r i s d i c t i o n ,  a u th o r i z e d  

by th e  law s t h e r e o f  to  ta k e  ack n o w led g m en ts  o f  d e e d s ,  

c e r t i f y i n g  t h a t  th e  p e r s o n  s ig n in g  su c h  r e q u e s t ,  c o n s e n t  

o r  o t h e r  in s t r u m e n t  ack n o w led g ed  to  him  th e  e x e c u t io n  

t h e r e o f .  W here su ch  e x e c u t io n  i s  by an  o f f i c e r  o f  a 

c o r p o r a t io n  o r  a s s o c i a t i o n  o r  a member o f  a p a r t n e r s h i p  

on b e h a l f  o f  su ch  c o r p o r a t i o n ,  a s s o c i a t i o n  o r  p a r t n e r ­

s h ip  su c h  a f f i d a v i t  o r  c e r t i f i c a t e  s h a l l  a l s o  c o n s t i t u t e  

s u f f i c i e n t  p ro o f  o f  h i s  a u t h o r i t y .

(b) The am ount o f  B onds, t r a n s f e r a b l e  by d e l i v e r y  

h e ld  by any p e r s o n  e x e c u t in g  any su c h  r e q u e s t ,  c o n s e n t  

o r  o th e r  in s t r u m e n t  o r  w r i t i n g  a s  a B o n d h o ld e r , and th e
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d i s t i n g u i s h i n g  num bers o f  th e  Bonds h e ld  by su c h  p e r s o n ,  

and th e  d a te  o f h i s  h o ld in g  th e  sam e may be p ro v e d  by a 

c e r t i f i c a t e  e x e c u te d  by an y  t r u s t  com pany , b a n k , b a n k e r ,  

o r  o th e r  d e p o s i t a r y  (w h e re v e r  s i t u a t e d ) , sh o w in g  t h a t  a t  

th e  d a te  t h e r e in  m e n tio n e d  su ch  p e r s o n  had  on d e p o s i t  

w ith  such  d e p o s i t a r y ,  o r  e x h i b i t e d  t o  i t ,  th e  Bonds 

t h e r e i n  d e s c r ib e d ,  o r  su c h  f a c t s  may be p ro v e d  by th e  

c e r t i f i c a t e  o r a f f i d a v i t  o f  th e  p e r s o n  e x e c u t in g  su c h  

r e q u e s t ,  c o n s e n t o r  o th e r  in s t r u m e n t  o r  v z r i t in g  a s  a 

B o n d h o ld e r , i f  su c h  c e r t i f i c a t e  o r  a f f i d a v i t  s h a l l  be 

deemed by th e  T r u s te e  to  b e  s a t i s f a c t o r y .  The T r u s t e e  

and th e  County may c o n c l u s i v e l y  assu m e  t h a t  su c h  o w ner­

s h ip  c o n tin u e s  u n t i l  w r i t t e n  n o t i c e  t o  t h e  c o n t r a r y  i s  

s e rv e d  upon th e  T r u s t e e .  The f a c t  and  th e  d a t e  o f  

e x e c u t io n  o f  any r e q u e s t ,  c o n s e n t ,  o r  o t h e r  i n s t r u m e n t  

and th e  amount and  d i s t i n g u i s h i n g  num bers o f  Bonds h e ld  

by th e  p e rs o n  so  e x e c u t in g  su c h  r e q u e s t ,  c o n s e n t  o r  o th e r  

in s t r u m e n t  may a l s o  be p ro v e d  in  any  o t h e r  m anner w h ich  

th e  T r u s te e  may deem s u f f i c i e n t .  The T r u s t e e  may 

n e v e r t h e l e s s ,  in  i t s  d i s c r e t i o n ,  r e q u i r e  f u r t h e r  p ro o f  

in  c a s e s  w here i t  may deem  f u r t h e r  p r o o f  d e s i r a b l e .

(c) The o w n e rsh ip  o f  r e g i s t e r e d  Bonds s h a l l  be  

p ro v e d  by th e  r e g i s t e r  o f  su c h  B onds.

(d) Any r e q u e s t ,  c o n s e n t  o r  v o te  o f  th e  h o ld e r  o f  

any Bond s h a l l  b in d  e v e ry  f u t u r e  h o ld e r  o f  t h e  same Bond 

and th e  h o ld e r  o f  e v e ry  Bond i s s u e d  i n  e x c h a n g e  t h e r e f o r  

o r  in  l i e u  t h e r e o f ,  r e g a r d l e s s  o f  th e  l a c k  o f  any  

n o t a t i o n  th e re o n  to  su ch  e f f e c t ,  i n  r e s p e c t  o f  a n y th in g  

done o r  s u f f e r e d  to  be d o n e  by th e  T r u s t e e  o r  th e  C ounty  

in  p u rsu a n c e  o f su ch  r e q u e s t ,  c o n s e n t  o r  v o t e .

(e) In  d e te r m in in g  w h e th e r  th e  h o l d e r s  o f  th e  

r e q u i s i t e  a g g re g a te  p r i n c i p a l  am ount o f  Bonds have
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c o n c u r r e d  in  any  dem and, r e q u e s t ,  d i r e c t i o n ,  c o n s e n t  o r  

w a iv e r  u n d e r  t h i s  I n d e n t u r e ,  Bonds w h ich  a r e  owned by 

th e  C o u n ty , by th e  L e s s e e ,  o r  by any  o th e r  o b l ig o r  u n d e r  

th e  L ea se  A greem en t o r  on th e  B onds, o r  by any  p e rs o n  

d i r e c t l y  o r  i n d i r e c t l y  c o n t r o l l i n g  o r  c o n t r o l l e d  by o r  

u n d e r  d i r e c t  o r  i n d i r e c t  common c o n t r o l  w ith  th e  C o u n ty , 

th e  L e s s e e ,  o r  any  o t h e r  o b l ig o r  u n d e r  th e  L ease  Agreem er 

o r  on th e  B o n d s, s h a l l  be d i s r e g a r d e d  and deemed n o t  to  

be o u t s t a n d i n g  f o r  th e  p u rp o s e  o f  any  su ch  d e te r m in a t io n ,  

p ro v id e d  t h a t  f o r  th e  p u rp o s e  o f  d e te r m in in g  w h e th e r  th e  

T r u s t e e  s h a l l  be p r o t e c t e d  in  r e l y i n g  on any su ch  dem and, 

r e q u e s t ,  d i r e c t i o n ,  c o n s e n t  o r  w a iv e r  o n ly  Bonds w hich  

th e  T r u s t e e  knows t o  be so  owned s h a l l  be d i s r e g a r d e d .  

Bonds so  owned w h ich  h av e  b e en  p le d g e d  in  good f a i t h  

may be r e g a r d e d  a s  o u t s t a n d in g  f o r  th e  p u rp o s e s  o f t h i s  

S e c t io n  1401 i f  t h e  p le d g e e  s h a l l  e s t a b l i s h  t o  th e  s a t i s ­

f a c t i o n  o f  th e  T r u s te e  th e  p l e d g e e ’s r i g h t  to  v o te  su ch  

Bonds and t h a t  th e  p le d g e e  i s  n o t  a p e rs o n  d i r e c t l y  o r  

i n d i r e c t l y  c o n t r o l l i n g  o r  c o n t r o l l e d  by o r  u n d e r common 

c o n t r o l  w i th  th e  C o u n ty , th e  L e s se e  o r  any o th e r  o b l ig o r  

u n d e r  th e  L ea se  A greem ent o r  on th e  B onds. I n  c a s e  o f  

a d i s p u t e  a s  to  su c h  r i g h t ,  any d e c i s i o n  by th e  T r u s te e

ta k e n  upon th e  a d v ic e  o f  c o u n s e l  s h a l l  be f u l l  p r o t e c t i o r  

to  th e  T r u s t e e .  . . .

SECTION 1 4 0 2 . L im i ta t io n  o f  R i g h t s . W ith th e  e x c e p t io n

o f  r i g h t s  h e r e i n  e x p r e s s ly  c o n f e r r e d ,  n o th in g  e x p re s s e d  o r  

m e n tio n ed  i n  o r  to  be im p lie d  from  t h i s  I n d e n tu r e  o r  th e  Bonds 

i s  in te n d e d  o r  s h a l l  be c o n s t r u e d  to  g iv e  to  any p e rs o n  o r  

company o t h e r  th a n  th e  p a r t i e s  h e r e t o ,  and th e  h o ld e r s  o f 

th e  Bonds and th e  b e a r e r s  o f coupons a p p e r t a i n i n g  t h e r e t o ,
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any l e g a l  o r  e q u i t a b l e  r i g h t ,  rem edy o r  c la im  u n d e r  o r  in

r e s p e c t  t o  t h i s  I n d e n tu r e  o r  any  c o v e n a n ts ,  c o n d i t i o n s  and 

p r o v i s i o n s  h e r e i n  c o n ta in e d ;  t h i s  I n d e n tu r e  and a l l  o f  th e  

c o v e n a n ts ,  c o n d i t i o n s  and p r o v i s i o n s  h e r e o f  b e in g  in te n d e d  

t o  b e  and b e in g  f o r  th e  s o l e  and  e x c l u s i v e  b e n e f i t  o f  th e  

p a r t i e s  h e r e t o  and th e  h o l d e r s  o f  th e  Bonds and c o u p o n s  a s  

h e r e i n  p r o v id e d .

SECTION 1 4 0 3 . S e v e r a b i l i t y . I f  any  p r o v i s i o n  o f  t h i s  

I n d e n tu r e  s h a l l  be  h e ld  o r  deem ed to  be o r  s h a l l ,  i n  f a c t ,  

be  i n o p e r a t i v e  o r  u n e n f o r c e a b le  a s  a p p l i e d  in  any  p a r t i c u l a r  

c a s e  in  any  j u r i s d i c t i o n  o r  j u r i s d i c t i o n s  o r  i n  a l l  j u r i s d i c t i  

o r  i n  a l l  c a s e s  b e c a u s e  i t  c o n f l i c t s  w i th  any o t h e r  p r o v i s i o n  

o r  p r o v i s i o n s  h e r e o f  o r any  C o n s t i t u t i o n  o r  s t a t u t e  o r  r u l e  

o f  law  o r  p u b l i c  p o l i c y ,  o r  f o r  any  o t h e r  r e a s o n ,  su c h  c irc u m ­

s t a n c e s  s h a l l  n o t  h av e  th e  e f f e c t  o f  r e n d e r in g  th e  p r o v i s i o n  

in  q u e s t io n  i n o p e r a t i v e  o r  u n e n f o r c e a b le  in  any  o t h e r  c a s e  

o r  c i r c u m s ta n c e ,  o r  o f  r e n d e r in g  any o t h e r  p r o v i s i o n  o r  p r o v i ­

s i o n s  h e r e i n  c o n ta in e d  i n v a l i d ,  i n o p e r a t i v e ,  o r  u n e n f o r c e a b le  

to  any  e x t e n t  w h a te v e r .

The i n v a l i d i t y  o f  any  one o r  m ore p h r a s e s ,  s e n t e n c e s ,  

c l a u s e s  o r s e c t i o n s  in  t h i s  I n d e n tu r e  c o n ta in e d ,  s h a l l  n o t  

a f f e c t  th e  r e m a in in g  p o r t i o n s  o f  t h i s  I n d e n tu r e ,  o r  any  p a r t

t h e r e o f .

s

SECTION 1 4 0 4 . T r u s t e e  a s  P ay in g  A gent and R e g i s t r a r . 

The T r u s t e e  i s  h e re b y  d e s ig n a t e d  and a g r e e s  t o  a c t  a s  a p a y in g  

a g e n t  and  th e  Bond R e g i s t r a r  f o r  and in  r e s p e c t  to  th e  B onds.

SECTION 1 4 0 5 . P ay m en ts  Due on S a tu r d a y s ,  S undays and 

H o l id a y s . I n  any  c a s e  w here  th e  d a te  o f  matu? i t y  o f  i n t e r e s t  

on o r  p r i n c i p a l  o f  th e  Bonds o r  th e  d a t e  f ix e d  f o r  re d e m p tio n  

o f  any  Bonds s h a l l  be a S a tu r d a y ,  Sunday o r s h a l l  be  in  th e  

s t a t e  in  w h ich  th e  T r u s te e  m a in ta in s  i t s  p r i n c i p a l  o f f i c e  a 

l e g a l  h o l id a y  o r  a day  on w h ich  b a n k in g  i n s t i t u t i o n s  a r e  

a u th o r i z e d  by law  t o  c l o s e ,  th e n  paym ent o f i n t e r e s t  o r
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p r i n c i p a l  (and prem ium , i f  an y ) need  n o t  be made on su ch

d a te  i n  su ch  c i t y  b u t  may be made on th e  n e x t  s u c c e e d in g  b u s in e s  

day  n o t  a S a tu r d a y ,  Sunday o r  a l e g a l  h o l id a y  o r  a  day  upon 

w hich  b a n k in g  i n s t i t u t i o n s  a r e  a u th o r i z e d  by law  t o  c lo s e  w ith  

th e  same f o r c e  and e f f e c t  a s  i f  made on th e  d a t e  o f  m a t u r i t y  

o r  th e  d a te  f ix e d  f o r  r e d e m p tio n ,  and no i n t e r e s t  s h a l l  a c c r u e  

f o r  t h e  p e r io d  a f t e r  su c h  d a t e .

SECTION 1 4 0 6 . C o u n t e r p a r t s . T h is  I n d e n tu r e  may be 

e x e c u te d  i n  s e v e r a l  c o u n t e r p a r t s ,  e a c h  o f  w h ich  s h a l l  be an  

o r i g i n a l  and a l l  o f  w h ich  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 .
I

SECTION 1 4 0 7 . Laws G o v e rn in g  I n d e n tu r e  and  S i t u s  and 

A d m in is t r a t io n  o f  T r u s t . The e f f e c t  and  m ean ing  o f  t h i s  In d e n ­

t u r e  and th e  r i g h t s  o f  a l l  p a r t i e s  h e re u n d e r  s h a l l  be g o v e rn e d  

b y , and c o n s t r u e d  a c c o rd in g  t o ,  th e  law s o f  th e  S t a t e  o f  S o u th  

C a r o l in a ,  b u t i t  i s  th e  i n t e n t i o n  o f  th e  C ounty  t h a t  th e  s i t u s  

o f  th e  t r u s t  c r e a t e d  by t h i s  I n d e n tu r e  to  be in  t h e  s t a t e  

in  w h ich  i s  l o c a t e d  t h e  c o r p o r a t e  t r u s t  o f f i c e r  o f  t h e  T r u s t e e  

from  tim e  to  t im e  a c t in g  u n d e r  t h i s  I n d e n t u r e .  The word " T ru s te  

a s  u sed  in  t h e  p r e c e d in g  s e n te n c e  s h a l l  n o t  be deem ed to  i n c lu d e  

any a d d i t io n . ' 1 i n d iv i d u a l  o r  i n s t i t u t i o n  a p p o in te d  a s  a s e p a r a t e  

o r  c o - t r u s t e e  p u r s u a n t  to  S e c t io n  1113 o f  t h i s  I n d e n t u r e .

I t  i s  th e  f u r t h e r  i n t e n t i o n  o f  th e  C ounty  t h a t  t h e  T r u s te e  

a d m in i s t e r  s a id  t r u s t  in  th e  s t a t e  in  w hich  i s  l o c a t e d ,  from  

tim e  to  t im e ,  th e  s i t u s  o f  s a id  t r u s t .
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SECTION 1 4 0 8 . N o t i c e s . A l l  n o t i c e s ,  c e r t i f i c a t e s  

o r  o t h e r  c o m m u n ic a tio n s  h e re u n d e r  s h a l l  be s u f f i c i e n t l y  g iv e n  

and s h a l l  be deem ed g iv e n  when m a ile d  by r e g i s t e r e d  o r  c e r t i f i e d  

m a i l ,  p o s ta g e  p r e p a id ,  o r  g iv e n  when d i s p a tc h e d  by te le g r a m  

when t e l e g r a p h i c  n o t i c e  i s  p e r m i t t e d  by e x p r e s s  p r o v i s i o n s
i

o f  t h i s  A g re em en t, a d d re s s e d  a s  f o l lo w s :  i f  t o  th e  C o u n ty , 

t o  th e  C ounty  C o u n c i l , C ounty

C o u r th o u s e , , S ou th  C a r o l in a ;  i f  to  th e  L e s se e  a t

A t t e n t i o n :

P r e s i d e n t ;  i f  to  th e  G u a r a n to r ,  a t

, A t t e n t io n :  ;

i f  t o  th e  T r u s t e e ,  a t

A t t e n t i o n :  • The

C o u n ty , t h e  L e s s e e , and th e  T r u s te e  m ay, by n o t i c e  g iv e n  t o  a l l  

p a r t i e s  to  t h i s  A greem ent and th e  I n d e n t u r e ,  d e s i g n a t e  any 

f u r t h e r  o r  d i f f e r e n t  a d d r e s s e s  t o  w h ich  s u b s e q u e n t  n o t i c e s ,  

c e r t i f i c a t e s  o r  o th e r  c o m m u n ic a tio n s  s h a l l  b e  s e n t .

IN WITNESS WHEREOF, COUNTY h as  c a u se  th e s e

p r e s e n t s  t o  be s ig n e d  i n  i t s  name and b e h a l f  by th e  C hairm an  

o f  t h e  C ounty  C o u n c i l ,  and  i t s  c o r p o r a t e  s e a l  to

be h e r e u n to  a f f i x e d  and a t t e s t e d  by th e  S e c r e t a r y

o f  th e  C ounty C o u n c il  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 re b y  c r e a t e d ,  h a s

c a u se d  t h e s e  p r e s e n t s  t o  be s ig n e d  i n  i t s  name and b e h a l f  

by one o f  i t s  T r u s t  O f f i c e r s ,  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 ,  and  th e  same t o  be a t t e s t e d  by one o f  i t s  A s s i s t a n t  

T r u s t  O f f i c e r s ,  a l l  a s  o f  th e  day  an d  y e a r  f i r s t  h e re in a b o v e

w r i t t e n .

(SEAL) By_____________________________________ _
C hairm an

A t t e s t :

S e c r e t a r y

In  th e  p r e s e n c e  o f :
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STATE OP SOUTH CAROLINA,

COUNTY o r

PERSONALLY a p p e a re d  b e f o r e  n e _ _ _________________________________

who b e in g  d u ly  sw o rn , s a y s  t h a t  he saw th e  c o r p o r a t e  s e a l  o f

C o u n ty , S . C. a f f i x e d  to  th e  fo re g o in g  T r u s t  I n d e n tu r e ,

and t h a t  he a l s o  saw___________________________________ , a s  C hairm an

o f  th e  C oun ty  C o u n c il  o f  C o u n ty , a n d _____

______  a s  S e c r e t a r y  o f  th e  C oun ty  C o u n c il  o f

C o u n ty , s ig n  and  a t t e s t  th e  same and t h a t  he w ith

._________________________________ w i tn e s s e d  th e  e x e c u t io n  and d e l i v e r y

t h e r e o f  a s  th e  a c t  and d e ed  o f  th e  s a i d C o u n ty , S . C

SWORN to  b e f o r e  me t h i s

______ day  o f  _________________ 1973

(L .S .)
N o ta ry  P u o l ic  t o r  th e  S t a t e  o f  S o u th  C a r o l in a  

My C om m ission E x p ir e s  ____________________.
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i'i'»••I
STATE OF SOUTH CAROLINA,

COUNTY OF•i

PERSONALLY a p p e a re d  b e f o r e  me __________ ____________________

Jj who b e in g  d u ly  sw orn s a y s  t h a t  he  saw th e  c o r p o r a te  s e a l  o f  

>, a s  T r u s t e e ,  a f f i x e d  t o  th e
i!
j: f o r e g o in g  T r u s t  I n d e n tu r e ,  and t h a t  he  a l s o  saw ___________  ■: «•»

, a s  T r u s t  O f f i c e r ,  and  ___________________________
!
, a s  an A s s i s t a n t  T r u s t  O f f i c e r ,  o f

, a s  T r u s t e e ,  s ig n  and a t t e s t  t h e  sam e, and t h a t  he 

j w i th  w i tn e s s e d  th e  e x e c u t io nj ------ -------

! and d e l i v e r y  t h e r e o f  a s  th e  a c t  and d e e d  o f  th e  s a id  I •J
, as T r u s t e e .

! SWORN t o  b e f o r e  me t h i s  
i
j! _______  day  o f ________________, 1973 .
»i
i _____ _____________ ___  (L .S .)
' N o ta ry  P u b l i c  f o r  S t a t e  o f  S o u th  C a r o l in a

• My C om m ission E x p ir e s  ___________________________ .

iii»
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EXHIBIT "A"

DESCRIPTION Ol- LEASED LAND

;j (A tta c h e d  t o  T r u s t  I n d e n tu r e  d a te d  as o f  1973 ,
j: C o u n ty , S o u th  C a r o l in a ,  and
*J Company, as T r u s te e )

I

b e tw een



EXHIBIT "B"

DESCRIPTION OF LEASED EQUIPMENT

(A ttac h ed  to  T r u s t  I n d e n tu r e  d a te d  a s  o f  , 1 9 7 3 , b e tw een
C o u n ty , S o u th  C a r o l in a ,  and

Company, a s  T r u s te e )
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THIS LEASE AGREEMENT, d a te d  a s  o f  SEPTEMBER 1 , 1973 b e tw een  

GREENVILLE COUNTY, a body p o l i t i c  and c o r p o r a te  and 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 South  C a r o l in a ,  a c t in g  by and 
th ro u g h  i t s  CC4 1 X ’'  r  , w hich i s  th e

g o v e rn in g  body o f  s a id  C ounty a s  c o n s t i t u t e d  by -

a s  am ended, p a r ty  o f  th e  f i r s t  p a r t ,  

and CONN ORGAN CORPORATION, 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 t a t e  o f  d u ly  q u a l i f i e d

t o  c o n d u c t b u s in e s s  in  th e  S t a t e  o f  S o u th  C a r o l in a ,  p a r t y  

o f  th e  seco n d  p a r t ,

W I T N E S S E T H :

In  c o n s id e r a t i o n  o f  th e  r e s p e c t iv e  r e p r e s e n t a t i o n s  and 

a g re e m e n ts  h e r e i n a f t e r  c o n ta in e d ,  th e  p a r t i e s  h e r e to  a g r e e  a s  

f o l lo w s  (p ro v id e d  t h a t  in  th e  p e rfo rm a n c e  o f  th e  a g re e m e n ts  o f  

th e  p a r ty  o f  th e  f i r s t  p a r t  h e r e in  c o n ta in e d ,  any o b l i g a t i o n  

i t  may th e r e b y  in c u r  f o r  th e  paym ent o f  money s h a l l  n o t  c r e a t e  

a p e c u n ia ry  l i a b i l i t y  o r  a c h a rg e  upon i t s  g e n e r a l  c r e d i t  o r  

a g a i n s t  i t s  ta x in g  pow ers b u t  s h a l l  be p a y a b le  s o l e ly  o u t  o f  th e  

p ro c e e d s  d e r iv e d  from t h i s  L ease  A greem en t, th e  s a l e  o f  th e  

Bonds r e f e r r e d  to  in  S e c t io n  2 .1  h e r e o f ,  th e  in s u r a n c e  p r o c e e d s ,  

and  p ro c e e d s  from r e l e a s e d  p r o p e r ty  and cond em n atio n  a w ard s  a s  

h e r e in  p r o v id e d ) :

ARTICLE I

DEFINITIONS

SECTION 1 .1 . C e r t a in  te rm s u sed  i n  t h i s  L ease  A greem en t 

a r e  d e f in e d  h e r e i n .  When u sed  h e r e in ,  su ch  te rm s  s h a l l  have  

th e  m ean ings g iv e n  to  them  by th e  la n g u a g e  em ployed in  t h i s  

A r t i c l e  I d e f in in g  such  te rm s , u n le s s  th e  c o n te x t  c l e a r l y  

i n d i c a t e s  o th e r w is e .

SECTION 1 .2 . The fo l lo w in g  te rm s a r e  d e f in e d  te rm s  u n d e r  

t h i s  L ease  A greem ent:

•’ACT” means A ct No. 103 o f th e  A c ts  o f th e  G e n e ra l A ssem bly  

o f  th e  S t a t e  o f  South  C a r o l in a  f o r  th e  y e a r  1967, a s  am ended .

zis
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"ADDITIONS o r  ALTERATIONS" means im p ro v em en ts , r e p l a c e ­

m e n ts , a l t e r a t i o n s ,  a d d i t i o n s ,  e n la rg e m e n ts  o r  e x p a n s io n s  i n ,  

on o r  to  th e  P r o j e c t  in c lu d in g  any and a l l  m ac h in e ry  and e q u ip ­

m ent t h e r e f o r .

"AGREEMENT" o r  "LEASE AGREEMENT" m eans th e  w i th in  L ease  

A greem ent be tw een  th e  County and th e  L e sse e  a s  th e  same may be  

amended from  tim e  to  tim e  in  a c c o rd a n c e  w ith  t h e  p r o v i s i o n s  

h e r e o f .

"AUTHORIZED COUNTY REPRESENTATIVE" m eans th e  p e r s o n  a t  

th e  tim e  d e s ig n a te d  t o  a c t  in  b e h a l f  o f  th e  C ounty by w r i t t e n  

c e r t i f i c a t e  f u r n is h e d  to  th e  L e sse e  and th e  T r u s t e e ,  c o n ta in in g  

th e  sp ec im en  s i g n a tu r e  o f such  p e rs o n  and s ig n e d  on b e h a l f  o f 

th e  C ounty  by th e  C hairm an o f  th e  C ounty B oard . Such c e r t i f i c a t e  

may d e s ig n a t e  an  a l t e r n a t e  o r  a l t e r n a t e s .

"AUTHORIZED LESSEE REPRESENTATIVE" m eans t h e  p e r s o n  a t  

th e  tim e  d e s ig n a te d  to  a c t  in  b e h a l f  o f  th e  L essee  by w r i t t e n  

c e r t i f i c a t e  f u r n i s h e d  t o  th e  C ounty  and th e  T r u s t e e ,  c o n ta in in g  

th e  sp ec im en  s i g n a tu r e  o f such  p e rs o n  and s ig n e d  on b e h a l f  o f 

th e  L e s se e  by i t s  P r e s i d e n t ,  any  o f  i t s  V ic e  P r e s i d e n t s ,  o r  

i t s  T r e a s u r e r  o r  by t h e  C hairm an o f  i t s  Board o f  D i r e c t o r s .

Such c e r t i f i c a t e s  may d e s ig n a t e  an a l t e r n a t e  o r a l t e r n a t e s .

"BONDS" m eans a l l  bonds o f  th e  C ounty from  tim e  to  t im e  

i s s u e d  and o u s ta n d in g  u n d e r  th e  I n d e n tu r e .

"BOND FUND" means th e  Bond Fund c r e a t e d  in  S e c t io n  502 o f

th e  I n d e n tu r e  and r e f e r r e d  to  h e r e i n .

"BUILDING" m eans th e  b u i ld i n g s  and a l l  o t h e r  f a c i l i t i e s  

fo rm in g  a p a r t  o f  th e  P r o j e c t  and n o t  c o n s t i t u t i n g  p a r t  o f  th e  

L ea se d  E quipm ent w h ic h , a s  s e t  o u t  in  S e c t io n  4 .1 ( a )  h e r e o f ,  

a r e  t o  be c o n s t r u c te d  o n  th e  L eased  Land, a s  th e y  may a t  any  

t im e  e x i s t ,  in c lu d in g  any  a i r  c o n d i t io n in g  and h e a t in g  sy s te m s  

(w hich  s h a l l  be deemed f i x t u r e s ) .

"CHAIRMAN" m eans th e  c h i e f  e x e c u t iv e  o f f i c e r  o f th e  C ounty  

B o a rd . The term  s h a l l  a l s o  in c lu d e  th e  V ice  C hairm an o f  th e
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C ounty  Board w h en ev er, by r e a s o n  o f  a b s e n c e , i l l n e s s ,  o r  

o t h e r  r e a s o n ,  th e  p e rs o n  who i s  th e  C hairm an i s  u n a b le  t o  a c t .

"COMPLETION DATE'’ m eans th e  d a te  o f  c o m p le tio n  o f  th e  c o n ­

s t r u c t i o n  o f  th e  B u ild in g  and  th e  i n s t a l l a t i o n  t h e r e i n  o f  th e  

L eased  E quipm ent and a l l  o th e r  f a c i l i t i e s  in  c o n n e c t io n  w ith  

th e  P r o j e c t  a s  t h a t  d a te  s h a l l  be  c e r t i f i e d  a s  p ro v id e d  in  

S e c t io n  4 .5  h e r e o f .

"CONSTRUCTION FUND” m eans th e  C o n s t r u c t io n  Fund c r e a te d  

in  S e c t io n  602 o f  th e  I n d e n tu r e  and  r e f e r r e d  to  h e r e i n .

"CONSTRUCTION PERIOD" m eans th e  p e r io d  b e tw een  th e  b e g in n in g  

o f  c o n s t r u c t io n  o r  th e  d a te  on w hich  Bonds a r e  f i r s t  d e l i v e r e d  

to  th e  p u r c h a s e r  th e r e o f  (w h ich ev er i s  e a r l i e r )  and  th e  Com­

p l e t i o n  D a te .

"COUNTY" m eans G r e e n v i l l e  C o u n ty , S ou th  C a r o l i n a ,  a body 

p o l i t i c  and c o r p o r a te  and 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 ,  and i t s  s u c c e s s o r s  and a s s i g n s .

"COUNTY BOARD" m eans th e  C ounty C o u n c il  o f  G r e e n v i l l e  C o un ty , 

ana  any s u c c e s s o r  body .

"FIRST SERIES BONDS" s h a l l  mean th e  $ 1 ,4 5 0 ,0 0 0  G r e e n v i l le  

C ounty  F i r s t  M ortgage I n d u s t r i a l  R evenue B onds, S e r i e s  1973 

(Conn O rgan C o rp o ra t io n  -  L e sse e )  o f  th e  C ounty  to  be is s u e d  

p u r s u a n t  to  th e  I n d e n tu r e .

"GUARANTOR" means M a c m illa n , I n c . ,  a D elaw are  c o r p o r a t io n ,  

w hich  h a s  u n c o n d i t i o n a l ly  g u a ra n te e d  th e  p e rfo rm a n c e  o f  a l l  

o f  th e  o b l i g a t i o n s  o f th e  L e s se e  u n d e r t h i s  A g reem en t, in c lu d in g  

th e  paym ent o f a l l  r e n t a l s  and o th e r  am ounts to  become d u e , 

a s  i s  more f u l l y  s e t  f o r t h  in  th e  L ease  G u a ran ty  A greem ent 

o f  even  d a te  b e tw een  th e  G u a ra n to r  and th e  C o u n ty .

"INDENTURE" m eans th e  T r u s t  I n d e n tu r e  be tw een  th e  C ounty

and , a s  T r u s t e e ,  o f  ev en  d a te

h e r e w i th ,  p r o v id in g  f o r  th e  te rm s , c o n d i t i o n s  and p r o v i s i o n s  

u n d e r w hich  th e  Bonds w i l l  be i s s u e d ,  p u r s u a n t  to  w h ich  th e  

C o u n ty 's  i n t e r e s t  i n  t h i s  A greem ent and in  th e  L ease  G u a ran ty

1 - 3
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A greem ent# and th e  L ease  R e n ta ls  r e c e iv e d  by th e  C oun ty  from  

th e  P r o j e c t  a r e  p le d g e d , and p u r s u a n t  to  w hich th e  P r o j e c t  

i s  m o rtg ag ed  a s  s e c u r i t y  f o r  th e  paym ent o f  p r i n c i p a l ,  prem ium , 

i f  a n y , and i n t e r e s t  on th e  Bonds, in c lu d in g  any in d e n tu r e  

s u p p le m e n ta l  t h e r e t o .

•‘INDEPENDENT COUNSEL" means an a t to r n e y  d u ly  a d m it te d  to  

p r a c t i c e  law b e f o r e  th e  h ig h e s t  c o u r t  o f  any s t a t e  and n o t a 

f u l l  tim e  em p lo y er o f  e i t h e r  th e  C o un ty , th e  L e s se e  o r  th e

G u a r a n to r .

"INDEPENDENT ENGINEER" means an e n g in e e r  o r  e n g in e e r in g  

f i rm  r e g i s t e r e d  and q u a l i f i e d  to  p r a c t i c e  th e  p r o f e s s i o n  o f  

e n g in e e r in g  u n d e r th e  law s o f  South  C a ro lin a  and who o r  w h ich  i s  

n o t  a f u l l  tim e  em ployee o f  e i t h e r  th e  C ounty , th e  L essee  o r  

th e  G u a ra n to r .

"LEASE GUARANTY AGREEMENT" means th e  a g re e m e n t b e tw een  th e  

G u a ra n to r  and th e  C ounty  o f  even  d a te  h e re w ith ,  w hereby  th e  

G u a ra n to r  u n c o n d i t i o n a l ly  g u a ra n te e s  th e  p e rfo rm a n c e  o f  a l l  

o b l i g a t i o n s  o f  th e  L essee  u n d e r th e  L ease A g reem en t.

"LEASE RENTALS" m eans a l l  o f  th e  re v e n u e s , r e n t s  and 

r e c e i p t s  d e r iv e d  d i r e c t l y  o r  i n d i r e c t l y  from  th e  l e a s i n g  o r  

s a l e  o f  th e  P r o j e c t  in c lu d in g  a l l  moneys r e c e iv e d  u n d e r th e  

L ease  A greem ent ( e x c e p tin g  o n ly  am ounts p a id  p u r s u a n t  to  

S e c t io n s  5 .4 ,  5 .5 ,  6 .3 ,  8 .7  o r 10 .4  t h e r e o f . )

"LEASE TERM" m eans th e  d u r a t io n  o f  th e  l e a s e h o ld  e s t a t e

c r e a t e d  in  t h i s  A greem ent a s  s p e c i f i e d  in  S e c t io n  5 .1  h e r e o f .

"LEASED EQUIPMENT" m eans th o s e  ite m s  o f  m a c h in e ry , e q u ip ­

m ent and r e l a t e d  p r o p e r ty  r e q u i r e d  h e re in  to  be a c q u i r e d  and 

i n s t a l l e d  in  th e  B u ild in g  o r  e ls e w h e re  on th e  L eased  Land w i th  

p ro c e e d s  from th e  s a l e  o f  th e  F i r s t  S e r ie s  Bonds, o r  th e  p ro c e e d s  

j o f  any  paym ent by L e sse e  p u r s u a n t  to  S e c tio n  4 .6  h e r e o f  and any 

ite m  o f  m a c h in e ry , e q u ip m en t and r e l a t e d  p r o p e r ty  a c q u i r e d  and 

i n s t a l l e d  in  th e  B u ild in g  o r  e ls e w h e re  on th e  L eased  Land in  

s u b s t i t u t i o n  t h e r e f o r  and re n e w a ls  and r e p la c e m e n ts  t h e r e o f
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p u r s u a n t  to  th e  p r o v is io n s  o f  S e c t io n s  4 .1 ( b ) ,  6 .2 ,  6 . 2 ( a ) ,  

i 7 .1  and 7 .2  h e re o f  and i s  f u r t h e r  d e f in e d  a s  a l l  p r o p e r ty  owned

by th e  C ounty and he reb y  l e a s e d  to  th e  L essee  w hich  i s  n o t  i n -  

' e lu d e d  in  th e  d e f i n i t i o n  o f  L eased  Land o r B u i ld in g ,  b u t  n o t

in c lu d in g  L e s s e e 's  own m a c h in e ry  and eq u ip m en t i n s t a l l e d  u n d er 

th e  p r o v i s io n s  o f S e c tio n  9 .7  h e r e o f .  L eased  E quipm ent i s  more 

p a r t i c u l a r l y  d e s c r ib e d  in  E x h ib i t  "B" a t t a c h e d  h e r e to  w h ic h , 

by t h i s  r e f e r e n c e  t h e r e to ,  i s  in c o r p o r a te d  h e r e i n .

"LEASED LAND" means th e  r e a l  p r o p e r ty  d e s c r ib e d  in  

E x h ib i t  "A" a t t a c h e d  h e r e to  w h ic h , by t h i s  r e f e r e n c e  t h e r e t o ,  

i s  in c o r p o r a te d  h e r e in .

"LESSEE" means ( i)  th e  p a r t y  o f  th e  second  p a r t  h e r e to  

and i t s  s u c c e s s o r s  and a s s i g n s  and ( i i )  any s u r v iv in g ,  r e s u l t i n g  

o r  t r a n s f e r e e  c o rp o r a t io n  a s  p ro v id e d  in  S e c t io n  8 .3  h e r e o f .

"NET PROCEEDS", when u se d  w ith  r e s p e c t  to  any in s u r a n c e  

o r  condem nation  aw ard , means th e  g r o s s  p ro c e e d s  from  th e  i n ­

su ra n c e  o r  condem nation  aw ard  w ith  r e s p e c t  to  w hich t h a t  term  

i s  u sed  re m a in in g  a f t e r  paym ent o f  a l l  e x p e n se s  ( in c lu d in g  

a t t o r n e y s '  f e e s  and e x t r a o r d in a r y  e x p en se s  o f  th e  T ru s te e )  i n ­

c u r r e d  in  th e  c o l l e c t i o n  o f  su c h  g r o s s  p ro c e e d s .

"PENALTY RATE" s h a l l  m ean i n t e r e s t  a t  th e  r a t e  o f ---- £______ -

% p e r  annum.

"PERMITTED ENCUMBRANCES" m eans, a s  o f any p a r t i c u l a r  t im e ,

( i )  l i e n s  f o r  ad va lo rem  t a x e s  n o t  th e n  d e l in q u e n t ,  ( i i )  t h i s  

A greem ent and th e  I n d e n tu r e ,  ( i i i )  u t i l i t y ,  a c c e s s  and o th e r  

e a se m en ts  and r i g h t s  o f way, f lo o d  r i g h t s ,  e n c ro a c h m e n ts , l e a s e s ,  

r e s t r i c t i o n s  and e x c e p tio n s  t h a t  an In d e p e n d e n t E n g in e e r  and 

th e  A u th o r iz e d  L essee  R e p r e s e n ta t iv e  c e r t i f y  w i l l  n o t  i n t e r f e r e  

w ith  o r  im p a ir  th e  o p e r a t io n s  b e in g  c o n d u c te d  in  th e  B u ild in g  

(o r i f  th e  B u ild in g  i s  n o t y e t  c o m p le te , th e  o p e r a t io n s  to  be con 

d u c te d )  in  th e  B u ild in g , o r ,  i f  th e  B u ild in g  has been  c o m p le te d  

and no o p e r a t io n s  a r e  b e in g  c o n d u c te d  t h e r e i n ,  th e  o p e r a t io n s  

f o r  w hich th e  B u ild in g  was l a s t  d e s ig n e d  o r l a s t  m o d i f i e d ) ,
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( iv )  su ch  m inor d e f e c t s ,  i r r e g u l a r i t i e s ,  en cum brances , and 

c lo u d s  on t i t l e  a s  n o rm a lly  e x i s t  w ith  r e s p e c t  to  p r o p e r t i e s  

s i m i l a r  in  c h a r a c t e r  to  th e  P r o j e c t  and a s  do n o t in  th e  o p in io n  

o f  an In d e p e n d e n t C o u n se l, m a t e r i a l l y  im p a ir  th e  t i t l e  to  

th e  P r o j e c t  f o r  th e  p u rp o s e s  f o r  w hich i t  was a c q u ire d  o r  

i s  h e ld  by th e  C o u n ty , and (v) m e c h a n ic s ' and m a te r ia lm e n 's  

l i e n s  n o t  f i l e d  o r  p e r f e c t e d  in  th e  m anner p r e s c r ib e d  by C h a p te r  

5 , T i t l e  45 , Code o f  Laws o f  S ou th  C a r o l in a ,  1962, a s  now

o r  h e r e a f t e r  am ended.

"PROJECT" m eans th e  L eased  Land, th e  B u ild in g  and th e  

L eased  E qu ipm en t.

"SECRETARY" m eans th e  S e c r e ta r y  o f  th e  County B o ard . The 

te rm  s h a l l  a l s o  in c lu d e  a p e rs o n  whose t i t l e  i s  C le rk ,  and  th e  

A s s i s t a n t  o r  A c tin g  S e c r e ta r y  o r  C le rk  o f  th e  County Board 

w henever by re a s o n  o f  a b s e n c e , i l l n e s s  o r  o th e r  r e a s o n ,  th e  

p e rs o n  who i s  th e  S e c r e ta r y  o f C le rk  i s  u n a b le  to  a c t .

"TRUSTEE" means th e  t r u s t e e  a n d /o r  th e  c o - t r u s t e e  a t  

th e  tim e  s e r v in g  a s  su ch  u n d e r th e  I n d e n tu r e .

SECTION 1 . 3 . The w ords " h e r e o f " ,  " h e r e in " ,  " h e re u n d e r" ,  

and o th e r  w ords o f  s i m i l a r  im p o rt r e f e r  to  t h i s  L ease A greem ent

a s  a w h o le .

SECTION 1 . 4 . R e fe re n c e s  t o  A r t i c l e s ,  S e c t io n s  and o th e r  

s u b d iv i s io n s  o f  t h i s  L ease  A greem ent a r e  to  th e  d e s ig n a te d  

A r t i c l e s ,  S e c t io n s ,  and o th e r  s u b d iv i s io n s  o f t h i s  L ease

A g reem en t.

SECTION 1 . 5 . The h e a d in g s  o f t h i s  Lease A greem ent a r e  

f o r  c o n v e n ie n c e  o n ly  and s h a l l  n o t  d e f in e  o r l i m i t  th e  p r o ­

v i s i o n s  h e r e o f .
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ARTICLE I I

REPRESENTATIONS AND UNDERTAKINGS 

SECTION 2 , 1 . R e p r e s e n ta t io n s  by the? C o u n ty . The 

C ounty  m akes th e  f o l lo w in g  r e p r e s e n t a t i o n s  a s  th e  b a s i s  f o r  th e  

t u n d e r ta k in g s  on  i t s  p a r t  h e r e in  c o n ta in e d :

(a) The C ounty  i s  a body p o l i t i c  and c o r p o r a t e  and 

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 o u th  C a r o l in a ,  

and i s  a u th o r i z e d  and empowered by th e  p r o v i s i o n s  o f  th e  

A ct t o  e n t e r  i n t o  th e  t r a n s a c t i o n s  c o n te m p la te d  by t h i s  

A greem ent and to  c a r r y  o u t  i t s  o b l i g a t i o n s  h e r e u n d e r .

The P r o j e c t  c o n s t i t u t e s  and w i l l  c o n s t i t u t e  a " p r o j e c t ” 

w i th in  th e  m ean ing  o f th e  A c t. By p ro p e r  a c t i o n  by th e  

C ounty Board and th e  S t a t e  B udget and C o n tro l  Board o f  

S ou th  C a r o l in a ,  th e  C ounty  h as  b een  d u ly  a u th o r i z e d  to  

e x e c u te  and  d e l i v e r  t h i s  A g reem en t.

(b) The C ounty  h a s  a c q u ir e d  th e  L eased  L an d , upon 

w hich th e  B u i ld in g  i s  b e in g  c o n s t r u c te d  by th e  L e s se e  

and h a s  a u th o r i z e d ,  and  d o e s  h e re b y  a u t h o r i z e ,  th e  L e sse e  

to  c o m p le te  th e  c o n s t r u c t io n  o f  th e  B u ild in g  t h e r e o n ,  to  

a c q u i r e  and  i n s t a l l  th e  L eased  E quipm ent i n  th e  B u i ld in g  

o r  on th e  L eased  Land and to  a c q u i r e ,  i n s t a l l  and c o n ­

s t r u c t  a l l  o th e r  t h in g s  deemed n e c e s s a r y  in  c o n n e c t io n  

w ith  th e  P r o j e c t ,  and th e  County p ro p o s e s  to  l e a s e  th e  

P r o j e c t  to  th e  L essee  and to  s e l l  th e  P r o j e c t  to  th e  

L essee  a t  th e  e x p i r a t i o n  o r  e a r l i e r  t e r m in a t io n  o f  th e  

L ease  Term , a l l  f o r  th e  p u rp o s e s  o f  p ro m o tin g  and em p loy ing  

th e  manpower and n a t u r a l  r e s o u r c e s  o f S o u th  C a r o l in a .

(c) H e r e to f o r e ,  and b e f o r e  c o n s t r u c t io n  o f  th e  

B u ild in g  was b e g u n , th e  C ounty and th e  L e s se e  d id  a g re e  

t h a t  th e  C ounty  w ould f in a n c e  th e  c o s t  o f  a c q u i r in g ,  

c o n s t r u c t i n g  and e q u ip p in g  th e  P r o j e c t .  The L e s se e  h a s  

e s t im a te d  t h a t  su c h  c o s t  w i l l  n o t  e x ce ed  $ 1 ,4 5 0 ,0 0 0  and
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on t h a t  b a s i s  th e  C ounty  now p ro p o s e s  to  i s s u e  th e  F i r s t  

S e r i e s  Bonds in  th e  a g g r e g a te  p r i n c i p a l  am ount o f  $ 1 ,4 5 0 ,0 0 0 , 

w hich  w i l l  be d a te d ,  m a tu re  and b e a r  i n t e r e s t  a s  s e t

f o r t h  in  A r t i c l e  I I  o f  th e  I n d e n tu r e  and w hich  w i l l  be 

s u b je c t  to  re d e m p tio n  on th e  o c c a s io n s  and a t  th e  re d e m p tio n  

p r i c e s  s e t  f o r t h  in  A r t i c l e  I I I  o f  th e  I n d e n tu r e ,  i n  

o r d e r  to  f in a n c e  th e  c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g  

and e q u ip p in g  th e  P r o j e c t .

SECTION 2 , 2 . R e p r e s e n ta t io n s  by th e  L e s s e e . The L e sse e  

m akes th e  f o l lo w in g  r e p r e s e n t a t i o n s  a s  th e  b a s i s  f o r  th e  u n d e r ­

t a k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :

(a) The L essee  i s  a c o r p o r a t io n  d u ly  in c o r p o r a te d  

u n d e r th e  law s o f  th e  S t a t e  o f  i t s  i n c o r p o r a t i o n ,  i s  in  

good s ta n d in g  u n d e r i t s  C h a r te r  and th e  law s o f  th e  S t a t e  

o f  i t s  i n c o r p o r a t i o n  and o f  th e  S t a t e  o f  S ou th  C a r o l i n a ,  

and h as pow er to  e n t e r  i n t o  t h i s  A greem ent and  by p r o p e r  

c o r p o r a t e  a c t i o n  h a s  b een  d u ly  a u th o r i z e d  to  e x e c u te  and  

d e l i v e r  t h i s  A greem en t.

(b) N e i th e r  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  

A g reem en t, th e  consum m ation  o f  th e  t r a n s a c t i o n s  con tem ­

p l a t e d  h e re b y , n o r  th e  f u l f i l l m e n t  o f  o r  c o m p lia n c e  w ith  

th e  te rm s  and c o n d i t i o n s  o f  t h i s  A greem en t, c o n f l i c t  w i th  

o r  r e s u l t  i n  a b r e a c h  o f  any  o f  th e  te rm s , c o n d i t i o n s

o r  p r o v i s io n s  o f  any  c o r p o r a t e  r e s t r i c t i o n  o r  any a g r e e ­

m ent o r  in s t r u m e n t  t o  w h ich  th e  L essee  i s  now a p a r t y  o r  

by w hich  i t  i s  b o u n d , o r  c o n s t i t u t e  a d e f a u l t  u n d e r  any  o f 

th e  f o r e g o in g ,  o r  r e s u l t  i n  th e  c r e a t i o n  o r im p o s i t io n  o f  

any  l i e n ,  c h a rg e  o r  encum brance  o f  any n a tu r e  w h a ts o e v e r  

upon any o f  th e  p r o p e r ty  o r  a s s e t s  o f  th e  L e s se e  u n d e r  

th e  te rm s  o f  any in s t r u m e n t  o r  a g re e m e n t.

(c) R e ly in g  upon th e  a g re e m e n t o f  th e  C ounty  to  

f in a n c e  th e  c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g  and e q u ip p in g  

th e  P r o j e c t  a s  a f o r e s a i d ,  th e  L e sse e  h a s  h e r e t o f o r e  a c -
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q u i r e d  th e  Leaned L and, h as begun c o n s t r u c t io n  o f th e  B u ild in g  

on th e  L eased  Land.

(d) The L essee  in te n d s  t o  c o n tin u e  t o  o p e r a te  th e  

P r o j e c t ,  from  th e  C o m p le tio n  D ate  to  th e  e x p i r a t i o n  o r 

e a r l i e r  t e r m in a t io n  o f  th e  L ease  Term a s  p ro v id e d  h e r e in  

a s  a p l a n t  f o r  th e  m a n u fa c tu re  o f  m u s ic a l in s t r u m e n ts ,  

and f o r  th e  m a n u fa c tu re  o f  such  o th e r  p r o d u c ts  a s  th e  

L essee  may deem a p p r o p r i a t e .

(e) The a c q u i r in g  o f  th e  P r o j e c t  by th e  C ounty 

th ro u g h  th e  is s u a n c e  o f  th e  F i r s t  S e r i e s  Bonds and th e  

l e a s in g  o f  th e  P r o j e c t  to  th e  L e sse e  h as in d u c e d  th e  

L essee  to  e s t a b l i s h  t h i s  i n d u s t r i a l  e n t e r p r i s e  in  th e  

C o u n ty .

( f )  T h is  L ease A greem en t, u n d er w hich  th e  County 

a c q u i r e s  th e  P r o j e c t ,  l e a s e s  and h e r e a f t e r  conveys th e  

P r o j e c t  t o  th e  L e s s e e , i s  th e  m ethod em ployed by th e  

L essee  in  f in a n c in g  th e  a c q u i s i t i o n  o f  th e  P r o j e c t  and 

in  e f f e c t i n g  th e  paym ent o f  th e  Bonds.
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ARTICLE I I I

DEMISING CLAUSE, WARRANTY OF TITLE, TITLE INSURANCE

SECTION 3 .1 , Demiso o f th e  L ensed  Land, B u ild in g

and th e  L eased  E qu ipm en t. The County d e m ise s  and l e a s e s  to  

th e  L e s s e e , and th e  L essee  le a s e s  from  th e  C o u n ty , th e  L eased  

Land, th e  B u ild in g  and th e  Leased E quipm ent a t  th e  r e n t a l  s e t  

f o r t h  in  S e c t io n  5 .3  h e re o f  and in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  

o f  t h i s  A greem en t.

SECTION 3 . 2 . W arran ty  o f T i t l e . The C ounty w a r r a n ts  

t h a t  i t  h a s  a c q u ir e d  a good and m a rk e ta b le  f e e  s im p le  t i t l e  

to  th e  L eased  Land, f r e e  from  a l l  encum brances o th e r  th a n  P e r ­

m it te d  E ncum brances, and th e  County w i l l  f u r n i s h ,  a t  th e  tim e  

o f th e  d e l i v e r y  o f  th e  F i r s t  S e r ie s  B onds, a w r i t t e n  o p in io n  

o f In d e p e n d e n t C ounse l t h a t  i t  has good and m a rk e ta b le  f e e  

s im p le  t i t l e  to  th e  Leased Land, s u b j e c t  to  P e r m it te d  Encum­

b ra n c e s  .

SECTION 3 . 3 . T i t l e  I n s u r a n c e . At th e  tim e  o f  th e  

d e l i v e r y  o f  th e  F i r s t  S e r ie s  B onds, th e  C ounty w i l l  p ro v id e  

a M ortgagee  T i t l e  In su ra n c e  P o l ic y  (or a p p r o p r i a t e  B in d e r)  

upon th e  L eased  Land and B u ild in g  i s s u e d  by a Company a p p ro v e d  

by th e  T r u s te e  in s u r in g  th e  l i e n  o f  th e  In d e n tu r e  upon th e  

L eased Land and B u ild in g , s u b je c t  t o  no encum brances o th e r  th a n  

P e rm it te d  E ncum brances, in  th e  am ount s p e c i f i e d  in  E x h ib i t  

A to  t h i s  A greem ent.

i l l  -  l
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II

ARTICLE IV

CONSTRUCTION OP THE PROJECT; ISSUANCE OF THE FIRST SERIES BONDS; 
CONSTRUCTION FUND

SECTION 4 .1 . A greem ent to  C o n s t r u c t  and E qu ip  th e  

i B u ild in g  on th e  L eased  L and . The C ounty  has a c q u ir e d  th e  

L eased  Land by deed  d u ly  r e c o r d e d .  The L essee  a g re e s  t h a t  i t  

w i l l  e x e r c i s e  th e  a u t h o r i z a t i o n s  g iv e n  to  i t  by th e  C ounty in  

S e c t io n  2 .1 (b )  an d :

(a) I t  w i l l  c a u se  th e  B u ild in g  to  be c o n s t r u c te d  

on th e  L eased  Land w h o lly  w i th in  th e  boundary  l i n e s  

th e r e o f  ( th e  B u ild in g  to  c o n ta in  th e  sq u a re  f o o ta g e  a s  

s e t  f o r t h  in  E x h ib i t  "A" h e r e t o ,  and to  be u se d  f o r  th e  

p u rp o se s  s e t  f o r t h  in  A r t i c l e  I I  h e r e o f ) ;  a l l  o f  w hich  

w i l l  be c o n s t r u c t e d  in  a c c o rd a n c e  w ith  a g e n e r a l  d e s c r i p ­

t i o n  h e r e t o f o r e  f u r n i s h e d  to  th e  C ounty by th e  L e s s e e .

(b) I t  w i l l  c a u se  to  be a c q u ir e d  and i n s t a l l e d  in  

th e  B u ild in g  o r  on th e  L eased  Land f o r  use  o f  L essee  th e  

L eased  E qu ipm en t, t o  c o n s i s t  o f  th e  m ac h in e ry , equ ip m en t 

and r e l a t e d  p r o p e r ty  d e s c r ib e d  in  th e  g e n e r a l  l i s t  t h e r e o f  

in  E x h ib i t  "B ", and su ch  o th e r  i te m s  o f  m ach in e ry  and e q u ip ­

m en t, and any  t r a n s p o r t a t i o n  f a c i l i t y  and eq u ip m en t u sed

a s  an i n t e g r a l  p a r t  o f  th e  P r o j e c t ,  w hich in  L e s s e e 's  

judgm ent may be n e c e s s a r y  f o r  th e  o p e r a t io n  o f  th e  P ro ­

j e c t .

The L e sse e  a g re e s  to  c o m p le te  th e  c o n s t r u c t io n  o f th e  

B u ild in g  a s  p ro m p tly  a s  p r a c t i c a b l e  a f t e r  r e c e i p t  o f  p ro c e e d s

from  th e  s a l e  o f  F i r s t  S e r i e s  Bonds and to  c o n tin u e  th e  s a id

c o n s t r u c t io n  w ith  a l l  r e a s o n a b le  d i s p a t c h ,  and to  e f f e c t  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  L eased  E quipm ent a s  

p ro m p tly  a s  p r a c t i c a b l e .

SECTION 4 . 2 . A greem ent to  I s s u e  F i r s t  S e r ie s  Ponds; A p p li­

c a t i o n  o f  Bond P r o c e e d s . In  o r d e r  to  p ro v id e  fu n d s  f o r  paym ent 

o f  th e  c o s t s  o f  th e  P r o j e c t ,  th e  C ounty  a g re e s  t h a t  i t  w i l l ,  on
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o r  b e f o r e  th e  I day  o f 1 9 7 /;  s e l l  and c a u s e  to  be

d e l i v e r e d  to  th e  i n i t i a l  p u r c h a s e r  th e  ' " ( t  Bonds in

th e  a g g re g a te  p r i n c i p a l  am ount o f  $ //»■ ' • *’ • and w i l l

th e re u p o n  ( i)  d e p o s i t  in  th e  bond Fund a l l  a c c ru e d  i n t e r e s t  

r e c e iv e d  on th e  s a l e  o f  th e  > - ■  s Bonds and ( i i )  d e p o s i t

in  th e  C o n s t r u c t io n  Fund th e  b a la n c e  o f  th e  p ro c e e d s  r e c e iv e d  

from  s a i d  s a l e .

SECTION 4 , 3 . D isb u rse m e n ts  from  th e  C o n s t r u c t io n  F u n d .

The C oun ty  s h a l l  in  th e  I n d e n tu r e  a u th o r i z e  and d i r e c t  th e  

T r u s te e  t o  u se  th e  moneys in  th e  C o n s t r u c t io n  Fund and to  pay  

o u t  th e  same to  th e  p e r s o n s  e n t i t l e d  t h e r e t o  f o r  th e  f o l lo w in g  

p u rp o s e s  ( b u t ,  s u b j e c t  t o  th e  p r o v i s i o n s  o f  S e c t io n  4 .9  h e r e o f ,  

f o r  no o t h e r  p u r p o s e s ) :

(a) Paym ent o f  th e  i n i t i a l  o r  a c c e p ta n c e  f e e  o f  

th e  T r u s te e ;  th e  f e e s  f o r  r e c o r d in g  th e  deed  w hereby  

th e  L eased  Land h as  been  conveyed  to  th e  C o u n ty , t h i s  

A g reem en t, th e  I n d e n tu r e ,  f in a n c in g  s ta te m e n ts  and any  

t i t l e  c u r a t i v e  docum en ts t h a t  e i t h e r  th e  T r u s t e e ,  th e  

L e s se e  o r  In d e p e n d e n t C o u n se l may deem d e s i r a b l e  to  

f i l e  f o r  r e c o r d  in  o r d e r  t o  p e r f e c t  o r  p r o t e c t  th e  l i e n  

o r  s e c u r i t y  i n t e r e s t  o f  th e  I n d e n tu r e  on th e  P r o j e c t ;  

and th e  f e e s  and e x p e n se s  i n  c o n n e c t io n  w ith  any a c t i o n s  

o r  p r o c e e d in g s  t h a t  e i t h e r  th e  T r u s t e e ,  th e  L e sse e  o r  

In d e p e n d e n t C ounse l may deem d e s i r a b l e  to  b r in g  in  o r d e r  

to  p e r f e c t  o r  p r o t e c t  th e  t i t l e  o f th e  C ounty t o  th e  

P r o j e c t  o r  to  p e r f e c t  o r  p r o t e c t  th e  l i e n  o r  s e c u r i t y  

i n t e r e s t  o f  th e  I n d e n tu r e  on th e  P r o j e c t .

(b) Paym ent o f  such  a m o u n ts , i f  a n y , a s  s h a l l  be  

n e c e s s a r y  to  make re im b u rse m e n t in  f u l l  f o r  a l l  a d v a n c e s  

and  paym en ts made p r i o r  t o  o r  a f t e r  th e  d e l i v e r y  o f  th e

Bonds f o r  e x p e n d i tu r e s  in  c o n n e c t io n  w ith

( i )  th e  a c q u i s i t i o n  by th e  C ounty  o f  t i t l e  t o  th e  L eased

22!)
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Land, in c lu d in g  th e  c o s t  o f  th e  L eased  Land and th e  

p r e p a r a t i o n  o f  p la n s  and s p e c i f i c a t i o n s  f o r  th e  P r o j e c t  

( in c lu d in g  any p r e l im in a r y  s tu d y  o r p la n n in g  o f  th e  

P r o j e c t  o r  any a s p e c t  t h e r e o f ) ,  ( i i )  c l e a r i n g  th e  L eased  

L and, th e  c o n s t r u c t io n  o f  th e  B u i ld 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  L eased  E q u ip m en t, and  a l l  c o n ­

s t r u c t i o n ,  a c q u i s i t i o n  and i n s t a l l a t i o n  e x p e n se s  r e q u i r e d  

to  p ro v id e  u t i l i t y  s e r v i c e s  or o th e r  f a c i l i t i e s ,  and a l l  

r e a l  o r  p e r s o n a l  p r o p e r t i e s  deemed n e c e s s a r y  in  c o n n e c t io n  

w ith  th e  P r o j e c t  ( in c lu d in g  a r c h i t e c t u r a l ,  e n g in e e r in g  

and s u p e r v i s o r y  s e r v i c e s  w ith  r e s p e c t  to  any o f  th e  f o r e ­

g o in g )  , and ( i i i )  any  o th e r  c o s t s  and  e x p e n s e s  r e l a t i n g  

to  th e  P r o j e c t .

(c) Paym ent o f  th e  c o s t  o f  l e g a l  and  a c c o u n tin g

f e e s  and e x p e n s e s ,  t i t l e  in s u r a n c e  prem ium , and p r i n t i n g  

and e n g ra v in g  c o s t s  in c u r r e d  in  c o n n e c t io n  w ith  th e  

a u t h o r i z a t i o n ,  s a l e  and is s u a n c e  o f th e  Bonds

th e  p r e p a r a t i o n  o f  t h i s  A greem en t, th e  I n d e n tu r e ,  and a l l  

o th e r  docum en ts in  c o n n e c tio n  th e r e w i th  and in  c o n n e c t io n

w ith  th e  a c q u i s i t i o n  o f  t i t l e  t o  th e  L eased  L and , B u i ld in g  

and L eased  E qu ipm en t.

(d) Paym ent f o r  l a b o r ,  s e r v i c e s ,  m a t e r i a l s  and su p ­

p l i e s  u sed  o r  f u r n i s h e d  in  s i t e  im provem ent and in  th e  

c o n s t r u c t io n  o f  th e  B u i ld in g ,  paym ent f o r  a l l  c o s t s  i n c i ­

d e n t  to  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  L eased  

E qu ip m en t, paym ent f o r  th e  c o s t  o f th e  c o n s t r u c t i o n ,  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  u t i l i t y  s e r v i c e s  o r  o th e r  f a c i l

i n  c o n n e c t io n  w ith  th e  P r o j e c t  and paym ent f o r  th e  m is ­

c e l la n e o u s  e x p e n se s  i n c i d e n t a l  to  any  o f  th e  f o r e g o in g  

i te m s  in c lu d in g  th e  prem ium  on any s u r e ty  b o n d .

(e) Paym ent o f  th e  f e e s ,  o r  o u t - o f - p o c k e t  e x p e n s e s ,  

i f  a n y , f o r  a r c h i t e c t u r a l ,  e n g in e e r in g  and s u p e r v i s o r y  

s e r v i c e s  w ith  r e s p e c t  to  th e  P r o j e c t .
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( f)  Paym ent to  th e  T r u s te e  a s  such  paym en ts become 

d u e , o f  th e  f e e s  and e x p e n se s  o f  th e  T r u s te e  (a s  T r u s t e e ,  

Bond R e g i s t r a r  and p a y in g  a g e n t)  and  o f any  p a y in g  a g e n t  

p r o p e r ly  in c u r r e d  u n d e r  th e  In d e n tu re  t h a t  may become 

due d u r in g  th e  C o n s t r u c t io n  P e r io d .

(g) To such e x t e n t  a s  th e y  s h a l l  n o t have been  p a id  

by a c o n t r a c t o r  f o r  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  w ith  

r e s p e c t  to  any  p a r t  o f  th e  P r o j e c t ,  paym ent o f  th e  prem ium s 

on a l l  in s u ra n c e  r e q u i r e d  to  be ta k e n  o u t  and m a in ta in e d  

d u r in g  th e  C o n s t r u c t io n  P e r io d  u n d e r t h i s  A greem en t.

(h) Paym ent o f th e  t a x e s ,  a s s e s s m e n ts  and o th e r  

c h a r g e s ,  i f  an y , r e f e r r e d  to  in  S e c t io n  6 .3  h e re o f  t h a t  

may become p a y a b le  d u r in g  th e  C o n s t r u c t io n  P e r io d  a n d , 

paym ent o f  such  sum w h ic h , t o g e th e r  w ith  th e  a c c ru e d  i n ­

t e r e s t  r e c e iv e d  on th e  o c c a s io n  o f  t h e i r  d e l i v e r y  w i l l

be r e q u i r e d  to  pay  th e  f i r s t  two i n s t a l l m e n t s  o f  i n t e r e s t  

t o  become due on th e  F i r s t  S e r i e s  B onds.

( i )  Paym ent o f e x p e n se s  in c u r r e d  in  s e e k in g  to  

e n f o r c e  any  rem edy a g a i n s t  any c o n t r a c t o r  o r  s u b c o n t r a c to r  

in  r e s p e c t  o f  any d e f a u l t  u n d e r a c o n t r a c t  r e l a t i n g  to  

th e  P r o j e c t .

( j )  Paym ent o f any  o th e r  c o s t s  and e x p e n se s  r e l a t i n g  

t o  th e  P r o j e c t .

(k) A l l  moneys re m a in in g  in  th e  C o n s t r u c t io n  Fund 

a f t e r  c o m p le tio n  o f  th e  c o n s t r u c t io n  o f  th e  B u ild in g  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  L eased E quipm ent and 

paym ent in  f u l l  o f  th e  c o s t s  t h e r e o f ,  and a f t e r  paym ent 

o f  a l l  o th e r  ite m s  p ro v id e d  f o r  in  th e  p re c e d in g  su b ­

s e c t i o n s  (a) to  ( j ) ,  i n c l u s i v e ,  o f t h i s  S e c t io n ,  s h a l l  a t  

th e  d i r e c t i o n  of th e  L e s se e  be ( i )  u sed  by th e  T ru s te e  f o r  

th e  p u rc h a s e  o f  f B o n d s  fo r  th e  p u rp o se  o f  

c a n c e l l a t i o n ,  a t  p r i c e s  n o t  e x c e e d in g  th e  p r i n c i p a l  am ount
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t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  

d e l i v e r y ,  o r  ( i i )  p a id  i n to  th e  Bond Fund, e x c e p t  f o r  

am ounts r e t a in e d  by th e  T ru s te e  w ith  th e  a p p ro v a l  o f  th e  

A u th o r iz e d  L essee  R e p r e s e n ta t iv e  f o r  paym ent o f  P r o j e c t  

c o s t s  n o t  th e n  due and p a y a b le ;  any b a la n c e  re m a in in g  

o f  su c h  r e t a in e d  funds a f t e r  f u l l  paym ent o f  a l l  such  

P r o j e c t  c o s t s  to  be used  by th e  T ru s te e  a s  d i r e c t e d  by 

th e  L e s se e  in  th e  manner s p e c i f i e d  in  c l a u s e s  ( i )  and ( i i )

o f  t h i s  s u b s e c t io n .

P ro v id e d  t h a t :

(1) Each o f  th e  paym ents made p u r s u a n t  t o  th e  p r e ­

c e d in g  s u b s e c t io n s  ( a ) , (b) , ( c ) , ( d ) , (e) , ( g ) , ( i )

and ( j )  o f  t h i s  S e c tio n  s h a l l  be made o n ly  upon r e c e i p t  

by th e  T r u s te e  o f  a w r i t t e n  o r d e r  by th e  A u th o r iz e d  

L e sse e  R e p r e s e n ta t iv e  and by th e  A u th o r iz e d  C ounty  R ep re ­

s e n t a t i v e  w hich  s h a l l  c e r t i f y  w ith  r e s p e c t  t o  each  su ch  

paym ent: ( i )  t h a t  none of th e  i te m s  f o r  w h ich  th e  paym ent

i s  p ro p o se d  t o  be made has form ed th e  b a s i s  f o r  any paym ent 

t h e r e t o f o r e  made from th e  C o n s t ru c t io n  Fund and

( i i )  t h a t  e ac h  item  f o r  w hich th e  paym ent i s  p ro p o se d  

to  be made i s  o r  was n e c e s s a ry  in  c o n n e c t io n  w ith  th e  

P r o j e c t .

(2) In  th e  c a se  o f  any c o n t r a c t  p r o v id in g  f o r

r e t e n t i o n  by th e  L essee  of a p o r t io n  o f th e  c o n t r a c t

p r i c e ,  t h e r e  s h a l l  be  p a id  from  th e  C o n s t r u c t io n  Fund o n ly

th e  n e t  am ount rem a in in g  a f t e r  d e d u c tio n  o f  any such  p o r t i o n ,

u n t i l  such  r e t a in a g e  becom es due in  a c c o rd a n c e  w ith  th e

te rm s  o f  such  c o n t r a c t ,  
re ) *

SECTION 4 ,4 . T ru s te e  May R ely  on O rd e rs  and  C e r t i f i ­

c a t io n s  . In  m aking any such paym ent from  th e  C o n s t r u c t io n

Fund, th e  T r u s te e  may r e l y  on any such o r d e r s  and  c e r t i f i c a t i o n s  

d e l iv e r e d  to  i s  p u r s u a n t  to  S e c tio n  4 .3 ,  and th e  T r u s te e  s h a l l  

be r e l i e v e d  o f a l l  l i a b i l i t y  w ith  r e s p e c t  to  m aking  such  p a y ­

m ents i n  a c c o rd a n c e  w ith  such o r d e r s  and c e r t i f i c a t i o n s .

SECTION 4 . 5 . E s ta b l is h m e n t  o f  C o m p le tio n  b a t e . The 

C om p le tio n  Date s h a l l  be e v id e n ce d  to  th e  T r u s te e  by a c e r t i f i -
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c a t e  s ig n e d  by th e  A u th o r iz e d  L e sse e  R e p r e s e n ta t iv e  s t a t i n g  

t h a t ,  e x c e p t  f o r  am ounts r e t a i n e d  by th e  T r u s te e  f o r  P r o j e c t  

c o s t s  n o t  th e n  due and p a y a b le  a s  p ro v id e d  in  S e c t io n  4 . 3 ( k ) ,

( i )  c o n s t r u c t io n  o f th e  B u ild in g  has been  co m p le te d  in  a c c o rd a n c e  

w ith  th e  s p e c i f i c a t i o n s  t h e r e f o r  and a l l  l a b o r ,  s e r v i c e s ,
I >

m a t e r i a l s  and  s u p p l i e s  u se d  in  such  c o n s t r u c t io n  have b e e n  p a id  

f o r ,  and ( i i )  a l l  o th e r  f a c i l i t i e s  n e c e s s a r y  in  c o n n e c tio n  w ith  

th e  P r o j e c t  have b een  c o n s t r u c t e d ,  a c q u ir e d  and i n s t a l l e d  in  

a c c o rd a n c e  w ith  th e  s p e c i f i c a t i o n s  t h e r e f o r  and a l l  c o s t s  and 

e x p e n se s  in c u r r e d  in  c o n n e c t io n  th e r e w i th  have been  p a id ,  th e  

L eased  E qu ipm ent has b een  i n s t a l l e d  to  h i s  s a f i s f a c t i o n , th e  

L eased  E quipm ent so  i n s t a l l e d  i s  s u i t a b l e  and s u f f i c i e n t  f o r  

th e  e f f i c i e n t  o p e r a t io n  o f th e  P r o j e c t  f o r  th e  p u rp o se s  

s p e c i f i e d  i n  S e c t io n  4 .1 ( a )  h e re o f  and a l l  c o s t s  and e x p e n se s  

in c u r r e d  in  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  L eased  

E quipm ent have b een  p a id .  N o tw ith s ta n d in g  th e  f o r e g o in g ,  such  

c e r t i f i c a t e  s h a l l  s t a t e  t h a t  i t  i s  g iv e n  w ith o u t  p r e ju d ic e  

to  any  r i g h t s  a g a i n s t  t h i r d  p a r t i e s  w hich e x i s t  a t  th e  d a t e  

o f  su ch  c e r t i f i c a t e  o r  w h ich  may s u b s e q u e n tly  come i n to  b e in g .

I t  s h a l l  be th e  d u ty  o f th e  L essee  to  c a u se  th e  c e r t i f i c a t e  

c o n te m p la te d  by t h i s  S e c t io n  4 .5  to  be f u r n i s h e d  a s  soon a s  th e  

P r o j e c t  s h a l l  have  been  c o m p le te d .

SECTION 4 . 6 . L e sse e  R e q u ire d  to  Pay C o n s t r u c t io n  C o s ts  

in  E v en t C o n s t r u c t io n  Fund I n s u f f i c i e n t . In  th e  e v e n t th e  

m oneys in  th e  C o n s t r u c t io n  Fund 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  th e  P r o j e c t  s h a l l  n o t  be s u f f i c i e n t  t o  pay th e  c o s t s  

t h e r e o f  in  f u l l ,  th e  L e sse e  a g re e s  to  c o m p le te , o r  c a u se  t o  be 

c o m p le te d , th e  P r o j e c t  and to  pay  a l l  t h a t  p o r t io n  o f th e  c o s t s  

o f  th e  P r o j e c t  a s  may be  in  e x c e s s  o f  th e  moneys a v a i l a b l e  

t h e r e f o r  in  th e  C o n s t r u c t io n  Fund . The County d o es  n o t  make 

any w a r r a n ty ,  e i t h e r  e x p r e 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 t o  th e  C o n s t r u c t io n  Fund and w h ic h , u n d e r th e
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p r o v i s i o n s  o f  t h i s  A greem ent, 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  th e  P r o j e c t ,  w i l l  be s u f f i c i e n t  t o  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  i n  t h a t  c o n n e c t io n .  The L essee  

a g r e 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  m oneys in  th e  Con­

s t r u c t i o n  Fund th e  L essee  s h a l l  pay  any  p o r t i o n  o f th e  s a id  

c o s t s  o f  th e  P r o j e c t  p u r s u a n t  to  th e  p r o v i s i o n s  o f  t h i s  

S e c t io n ,  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 rse m e n t t h e r e f o r  

from  th e  C ounty  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  ' < '4 ' * B onds, n o r  s h a l l  i t  b e  e n t i t l e d  t o

any  d im in u t io n  o f  th e  r e n t s  p a y a b le  u n d e r S e c t io n  5 .3  h e r e o f .  The 

o b l i g a t i o n  o f  th e  L essee  t o  c o m p le te  th e  P r o j e c t  s h a l l  s u r v iv e  

any  t e r m in a t io n  o f  t h i s  A g reem en t.

SECTION 4 .7 . A u th o r iz e d  L essee  and C ounty  R e p r e s e n ta t iv e s  

and  S u c c e s s o r s . The L essee  and th e  C oun ty  B o ard , r e s p e c t i v e l y ,  

s h a l l  d e s i g n a t e ,  in  th e  m anner p r e s c r ib e d  in  S e c t io n  1 .2 ,  th e  

A u th o r iz e d  L e s se e  R e p r e s e n ta t iv e  and th e  A u th o r iz e d  C ounty  

R e p r e s e n t a t i v e .  In  th e  e v e n t  t h a t  any  p e rs o n  so  d e s ig n a te d  

I and h i s  a l t e r n a t e  o r  a l t e r n a t e s ,  i f  a n y , s h o u ld  become u n a v a i l -  

a b le  o r  u n a b le  to  ta k e  any  a c t io n  o r  make any c e r t i f i c a t e  p r o ­

v id e d  f o r  o r  r e q u i r e d  in  t h i s  A greem en t, a  s u c c e s s o r  s h a l l  be  

a p p o in te d  in  th e  same m anner.

SECTION 4 . 3 . E n fo rc em e n t o f  R em edies A g a in s t  C o n t r a c to r s

and S u b c o n t r a c to r s  and T h e ir  S u r e t i e s . The L e s se e  c o v e n a n ts  

t h a t  i t  w i l l  t a k e  such  a c t io n  and i n s t i t u t e  su c h  p ro c e e d in g s  

a s  s h a l l  be n e c e s s a r y  to  c a u se  and r e q u i r e  a l l  c o n t r a c t o r s  

and m a t e r i a l  s u p p l i e r s  to  c o m p le te  t h e i r  c o n t r a c t s ,  i n c l u d i n g ,  

w i th o u t  l i m i t a t i o n ,  th e  c o r r e c t i n g  o f  any d e f e c t i v e  w o rk , w ith  

a l l  e x p e n s e s  in c u r r e d  by L e s se e  i n  c o n n e c t io n  w ith  th e  p e r f o r ­

m ance o f  i t s  o b l i g a t i o n s  u n d e r  t h i s  S e c t io n  4 .8  to  be c o n s id e r e d  

p a r t  o f  th e  P r o j e c t  c o s t s  r e f e r r e d  to  in  S e c t io n  4 .3  ( j ) ,  and 

th e  C ounty  a g r e e s  t h a t  th e  L e sse e  may, from  tim e  to  t im e ,  in  

i t s  own nam e, o r  in  th e  name o f  th e  C o u n ty , t a k e  su ch  a c t i o n  

a s  may be  n e c e s s a r y  o r  a d v i s a b l e ,  a s  d e te rm in e d  by L e s s e e ,
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to  i n s u r e  th e  c o n s t r u c t i o n  o f  th e  P r o j e c t  in  a c c o rd a n c e  w ith  

th e  te rm s  o f such  c o n s t r u c t io n  c o n t r a c t s ,  t o  i n s u r e  th e  

p e a c e a b le  and q u i e t  e n jo y m en t o f  th e  P r o j e c t  f o r  th e  L ease  

Term , and to  i n s u r e  th e  p e rfo rm a n c e  by th e  C oun ty  o f  a l l  c o v e ­

n a n ts  and o b l i g a t i o n s  o f  th e  C ounty u n d e r t h i s  A g reem en t, 

w ith  a l l  c o s t s  and e x p e n se s  in c u r r e d  by th e  L e s se e  in  c o n ­

n e c t io n  th e r e w i th  to  be c o n s id e re d  a s  p a r t  o f  th e  P r o j e c t  

c o s t s  r e f e r r e d  to  in  S e c t io n  4 .3  ( j ) .  Any am oun ts r e c o v e r e d  

by way o f  dam age, r e f u n d s ,  a d ju s tm e n ts  o r o th e r w is e  in  co n ­

n e c t io n  w ith  th e  f o r e g o in g ,  l e s s  any  u n re im b u rse d  l e g a l  e x p e n se s  

in c u r r e d  in  o r d e r  t o  c o l l e c t  th e  sam e, s h a l l  be  p a id  i n t o  th e  

C o n s t r u c t io n  Fund and a f t e r  th e  C o m p le tio n  D ate  s h a l l  be  p a id

i n t o  th e  Bond Fund .

SECTION 4 . 9 . In v e s tm e n t o f C o n s t r u c t io n  Fund Moneys 

P e r m it te d  -  L im i ta t io n  on I n v e s tm e n ts . Any m oneys h e ld  a s  

p a r t  o f  th e  C o n s t r u c t io n  Fund s h a l l  a t  th e  w r i t t e n  r e q u e s t  

o f  th e  A u th o r iz e d  L e sse e  R e p r e s e n ta t iv e  be in v e s te d  o r  r e ­

in v e s te d  by th e  T r u s te e  to  th e  e x t e n t  p e r m i t te d  by law  in  

th e  m anner s e t  f o r t h  below  b u t  w ith  m a t u r i t i e s  c o n s o n a n t 

f o r  a n t i c i p a t e d  e x p e n d i tu r e s  to  be made from  th e  C o n s t r u c t io n

F u n d :

( i )  o b l i g a t i o n s  o f  th e  U n ite d  S t a t e s  and a g e n c ie s  
t h e r e o f ;

( i i )  g e n e r a l  o b l i g a t i o n s  o f th e  S t a t e  o f  S o u th  C a ro ­
l i n a  o r  any o f  i t s  p o l i t i c a l  u n i t s ;

( i i i )  S a v in g s  and Loan A s s o c ia t io n s  t o  th e  e x t e n t  t h a t  
th e  same a r e  in s u r e d  by th e  F e d e ra l  S a v in g s  and 
Loan I n s u r a n c e  C o r p o r a t io n ;  o r

( iv )  c e r t i f i c a t e s  o f  d e p o s i t  w here such  c e r t i f i c a t e s  
o f  d e p o s i t  a r e  c o l l a t e r a l l y  s e c u re d  by s e c u r i ­
t i e s  o f  th e  ty p e  d e s c r ib e d  in  ( i )  and  ( i i )  
above h e ld  by a t h i r d  p a r t y  a s  e sc ro w  a g e n t  o r 
c u s to d ia n ,  o f  a m ark e t v a lu e  n o t  l e s s  th a n  th e  
am ount o f  th e  c e r t i f i c a t e s  o f d e p o s i t  so  s e c u r e d ,  
in c lu d in g  i n t e r e s t .

Such in v e s tm e n ts  s h a l l  be a s  s p e c i f i e d  by th e  A u th o r iz e d  L e sse e  

R e p r e s e n t a t i v e .
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The L essee  f u r t h e r  c o v e n a n ts  and a g r e e s :

(a) T h a t i t  w i l l  n o t  d i r e c t  th e  T r u s te e  to  i n v e s t  any 

moneys h e ld  a s  a p a r t  o f th e  C o n s t r u c t io n  Fund in  a m anner 

w h ich  s h a l l  be c o n t r a r y  t o  any p o l ic y  o r  r u l e s  o r  r e g u ­

l a t i o n s  o f  th e  I n t e r n a l  Revenue S e r v ic e  w ith  r e s p e c t  to

" a r b i t r a g e  bonds" w i th in  th e  m eaning o f  S e c t io n  103(d)

(2) o f  th e  I n t e r n a l  Revenue Code o f  1954 , a s  am ended, and 

th e  a p p l i c a b l e  r e g u l a t i o n s  is s u e d  th e r e u n d e r  and a s  in  

e f f e c t  on th e  o c c a s io n  o f  th e  d e l i v e r y  o f  th e  F i r s t  S e r i e s  

Bonds ( th e  R e g u la t i o n s ) ; and

(b) I t  w i l l  f u r n i s h  to  th e  C ounty a c c u r a t e  in f o r m a tio n

t o  e n a b le  th e  a p p r o p r i a te  County o f f i c e r s  and Bond C ounse l 

to  make a l l  n e c e s s a r y  c e r t i f i c a t i o n s  r e q u i r e d  by th e  Regu­

l a t i o n s  .
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ARTICLE V
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EFFECTIVE DATE OF THE AGREEMENT; DURATION OF LEASE TERM; 
RENTAL PROVISIONS; PAYMENTS IN LIEU OF TAXES AND

UNCONDITIONAL OBLIGATIONS OF LESSEE

SECTION 5 .1 . E f f e c t i v e  Date o f t h i s  A g re em en t;

L D u ra tio n  o f  L ease  Term . T h is  Agreem ent s h a l l  become

e f f e c t i v e  upon i t s  d e l i v e r y  and  th e  le a s e h o ld  e s t a t e  c r e a t e d  

by t h i s  A greem ent s h a l l  th e n  b e g in , an d , s u b j e c t  to  th e  p r o ­

v i s i o n s  o f  t h i s  A greem ent ( in c lu d in g  p a r t i c u l a r l y  S e c t io n  

8 .1 0 ,  A r t i c l e s  X, XI and S e c t io n s  12.1 and 1 2 .2 ) ,  s h a l l  e x p i r e

SECTION 5 . 2 . D e liv e ry  and A cceptance o f  P o s s e s s io n .

The C ounty  a g r e e s  to  d e l i v e r  to  th e  L essee s o l e  and e x c lu s iv e  

p o s s e s s io n  o f  th e  L eased  Land upon th e  e x e c u t io n  and d e l i v e r y  

o f  t h i s  A greem ent and L essee  th e re u p o n  and t h e r e a f t e r  s h a l l  have  

s o le  and e x c lu s iv e  p o s s e s s io n  o f th e  P r o je c t  d u r in g  th e  L ease  

Term ( s u b je c t  to  th e  r i g h t  o f  th e  County and T r u s te e  t o  e n t e r  

th e r e o n  f o r  i n s p e c t io n  p u rp o s e s  and to  the  o t h e r  p r o v i s io n s  

o f  S e c t io n  8 .2  h e r e o f ) .

SECTION 5 . 3 . R en ts  and O ther Amounts P a y a b le . A t l e a s t  

t h r e e  d ay s  b e fo r e -* y ' , and a t  l e a s t  th r e e  d a y s  b e ­

f o r e  each  -  i  and /z 1 '  1 t h e r e a f t e r  u n t i l

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  on th e  F i r s t  

S e r i e s  Bonds s h a l l  have been  f u l l y  p a id  or p r o v i s i o n  f o r  th e  

pyam ent th e r e o f  s h a l l  have b een  made in  a c c o rd a n c e  w ith  th e  

I n d e n tu r e ,  th e  L e sse e  s h a l l  pay to  th e  T ru s te e  a s  r e n t  f o r  th e  

P r o j e c t  ( i )  i f  such  d a te  i s  1 , a sum e q u a l  to  th e

am ount p a y a b le  on su ch  d a te  a s  p r in c ip a l  (w h e th e r  a t  m a tu r i t y  

o r  by  s in k in g  fund  re d e m p tio n  a s  p ro v id ed  in  th e  I n d e n tu r e )  

and i n t e r e s t  upon th e  F i r s t  S e r ie s  Bonds and ( i i )  i f  su c h  d a te  

i s  }/\J U A sd \,l , a sum e q u a l  t o  th e  amount p a y a b le  on su ch  

d a te  a s  i n t e r e s t  upon th e  F i r s t  S e r ie s  Bonds, a s  p ro v id e d  in  

th e  I n d e n tu r e .
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In  th e  e v e n t  a d d i t i o n a l  Bonds s h a l l  be i s s u e d  p u r s u a n t  

to  A r t i c l e  I I  o f  th e  I n d e n tu r e ,  t h e r e a f t e r  a t  l e a s t  t h r e e  

d a y s  b e f o r e  any  d a te  on w hich  th e  p r i n c i p a l  o r  i n t e r e s t  on  any 

such  Bonds s h a l l  be d u e , u n t i l  th e  p r i n c i p a l  o f ,  prem ium , 

i f  a n y , and  i n t e r e s t  on a l l  such  Bonds s h a l l  have been  f u l l y  

p a id  o r  p r o v i s i o n s  f o r  th e  paym ent th e r e o f  s h a l l  have b een  

made i n  a c c o rd a n c e  w ith  th e  I n d e n tu r e ,  th e  L e s se e  s h a l l  p ay  

1 to  th e  T r u s te e  a sum e q u a l  to  th e  am ount p a y a b le  on such d a te  

a s  p r i n c i p a l  (w h e th e r a t  m a tu r i ty  o r  by such  s in k in g  fund  r e ­

d em p tio n  a s  may be p ro v id e d  in  th e  I n d e n tu r e )  a n d /o r  i n t e r e s t  

upon such  B onds, a s  p ro v id e d  in  th e  I n d e n tu r e .

In  any  e v e n t  e ac h  r e n t a l  paym ent u n d e r t h i s  S e c tio n  s h a l l  

be s u f f i c i e n t  to  pay th e  t o t a l  am ount o f  i n t e r e s t  o r  i n t e r e s t  

and p r i n c i p a l  (w h e th e r a t  m a tu r i ty  o r  by re d e m p tio n  o r a c c e l e r a -  

' t i o n  a s  p ro v id e d  in  th e  I n d e n tu re )  and prem ium , i f  a n y , p a y a b le  

on th e  n e x t  s u c c e e d in g  i n t e r e s t  paym ent d a t e ,  and i f  on any  

i n t e r e s t  paym ent d a te  th e  b a la n c e  in  th e  Bond Fund i s  i n s u f f i ­

c i e n t  t o  make th e  r e q u i r e d  paym ents o f p r i n c i p a l  (w h e th e r a t  

m a tu r i t y  o r  by re d e m p tio n  o r  a c c e l e r a t i o n  a s  p ro v id e d  i n  th e  

I n d e n tu r e )  and prem ium , i f  an y , and i n t e r e s t  on such  d a t e ,  th e  

L e sse e  s h a l l  f o r th w i th  pay any such  d e f i c i e n c y ;  p ro v id e d  t h a t  

any am ount a t  any  tim e  h e ld  by th e  T r u s te e  i n  th e  Bond Fund 

s h a l l  be c r e d i t e d  a g a i n s t  th e  n e x t  r e n t a l  paym ent to  th e  e x te n t  

such  am ount i s  in  e x c e s s  o f  th e  am ount r e q u i r e d  f o r  paym ent 

o f  Bonds t h e r e t o f o r e  m a tu red  o r  c a l l e d  f o r  re d e m p tio n  and  p a s t  

; due i n t e r e s t  in  a l l  c a s e s  w here such  Bonds o r  coupons h av e  n o t 

been  p r e s e n te d  f o r  paym ent; and p ro v id e d  f u r t h e r ,  t h a t  i f  th e  

am ount h e ld  by th e  T r u s te e  in  th e  Bond Fund sh o u ld  be s u f f i c i e n t  

to  pay  a t  th e  t im e s  r e q u i r e d  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  on th e  Bonds th e n  re m a in in g  u n p a id ,  th e  L e s se e  

s h a l l  n o t  be o b l ig a t e d  to  make any f u r t h e r  r e n t a l  paym en ts under 

th e  fo re g o in g  p r o v i s io n s  o f  t h i s  S e c t io n .
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The L e sse e  r e c o g n iz e s  t h a t  th e  C o u n ty 's  i n t e r e s t  u n d e r 

t h i s  A greem ent, i n c lu d in g  th e  r i g h t  to  r e c e iv e  th e  L ease  

R e n ta ls  h a s  been  a s s ig n e d  s im u lta n e o u s ly  w ith  th e  e x e c u t io n  

o f  t h i s  A greem ent to  t h e  T r u s te e  p u r s u a n t  to  th e  te rm s  o f  th e  

I n d e n tu r e ;  a n d , in  o r d e r  to  a d d i t i o n a l l y  s e c u re  th e  paym ent 

o f  th e  p r i n c i p a l  o f ,  p rem ium , i f  a n y , and i n t e r e s t  on th e  Bonds 

on th e  o c c a s io n s  when th e  same a re  e x p re s s e d  t o  become due 

and p a y a b le ,  and in  c o n s i d e r a t i o n  o f  th e  C ounty h a v in g  made 

a v a i l a b l e  t o  th e  L e s se e  t h i s  m ethod o f  a c q u i r in g  and  f in a n c in g  

th e  P r o j e c t ,  L essee  u n c o n d i t i o n a l ly  g u a r a n te e s  to  th e  C ounty  

f o r  th e  b e n e f i t  o f  th e  p e rs o n s  who s h a l l  from  tim e  to  tim e  be 

th e  h o ld e r s  o f th e  Bonds and th e  co u p o n s a p p e r t a in in g  t h e r e t o ,  

i t s  s u c c e s s o r s  and a s s i g n s ,  th e  paym ent in  f u l l  o f  an am ount 

e q u a l  t o  th e  am ount o f  th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and 

i n t e r e s t  on th e  Bonds a s  and when th e  same a r e  e x p re s s e d  t o  

become due and p a y a b le ,  e i t h e r  upon m a tu r i t y  o r  a c c e l e r a t i o n  

o r  d e c l a r a t i o n  a s  p ro v id e d  in  th e  I n d e n tu r e .

In  th e  e v e n t  th e  L essee  s h a l l  f a i l  to  make any  o f  th e  p a y ­

m en ts r e q u i r e d  in  t h i s  S e c t io n ,  th e  i te m  o r  i n s t a l l m e n t  so  in  

d e f a u l t  s h a l l  c o n t in u e  a s  an o b l i g a t i o n  o f  th e  L e sse e  u n t i l  

th e  am ount in  d e f a u l t  s h a l l  have been  f u l l y  p a id ,  and th e  

L e sse e  a g re e s  to  pay  th e  same w ith  i n t e r e s t  th e r e o n  a t  th e  

P e n a l ty  R a te  u n t i l  p a id .  The p r o v i s io n s  o f  t h i s  S e c t io n  

s h a l l  be s u b j e c t  to  th e  p r o v i s i o n s  o f  S e c t io n  9 .6  h e r e o f .

SECTION 5 . 4 . Paym ent o f  T r u s t e e 's  F e e s  and E x p e n s e s .

In  a d d i t i o n  to  o t h e r  paym en ts h e r e in  p r e s c r i b e d ,  

th e  L e s se e  a g re e s  t o  pay  to  th e  T r u s te e  u n t i l  th e  p r i n c i p a l  

o f ,  prem ium , i f  a n y , and i n t e r e s t  on th e  Bonds s h a l l  have b e en  

f u l l y  p a id  ( i )  an am ount e q u a l  t o  th e  a n n u a l f e e  o f th e  T r u s te e  

f o r  th e  o r d in a r y  s e r v i c e s  o f  th e  T r u s te e ,  a s  T r u s t e e ,  r e n d e r e d  

and i t s  o r d in a r y  e x p e n s e s ,  a s  T r u s t e e ,  in c u r r e d  u n d e r th e  

I n d e n tu r e ,  a s  and when th e  same become d u e , ( i i )  r e a s o n a b le
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f e e s  and c h a r g e s  o f  th e  T r u s te e  a s  Bond R e g i s t r a r  and p a y in g  

a g e n t ,  and any  o th e r  p a y in g  a g e n ts  on th e  B onds, f o r  a c t i n g  

a s  p a y in g  a g e n ts  a s  p ro v id e d  in  th e  I n d e n tu r e ,  a s  and  when 

• th e  same become d u e , and ( i i i )  th e  r e a s o n a b le  f e e s  and c h a rg e s  

o f  th e  T r u s te e  f o r  th e  n e c e s s a r y  e x t r a o r d in a r y  s e r v i c e s  r e n -  

j d e re d  by i t  and e x t r a o r d in a r y  e x p e n se s  in c u r r e d  by i t  u n d e r 

th e  I n d e n tu r e ,  a s  and when th e  same become d u e ; p r o v id e d ,  

t h a t  th e  L e sse e  may, w ith o u t  c r e a t i n g  a d e f a u l t  h e re u n d e r ,  

c o n t e s t  in  good f a i t h  th e  n e c e s s i t y  f o r  any such  e x t r a o r d in a r y  

s e r v i c e s  and  e x t r a o r d in a r y  e x p e n se s  and r e a s o n a b le n e s s  o f  any  

! su ch  f e e s ,  c h a r g e s  o r  e x p e n s e s .

In  th e  e v e n t  th e  L essee  s h a l l  f a i l  to  make any o f  th e  p a y ­

m en ts  r e q u i r e d  in  t h i s  S e c t io n ,  th e  ite m  o r  i n s t a l l m e n t  so  in  

d e f a u l t  s h a l l  c o n t in u e  a s  an  o b l i g a t i o n  o f  th e  L e sse e  u n t i l  th e  

am ount in  d e f a u l t  s h a l l  have been  f u l l y  p a id ,  and th e  L e s se e  

a g r e e s  t o  pay  th e  same w ith  i n t e r e s t  th e re o n  a t  th e  Pen­

a l t y  R ate  u n t i l  p a id .

SECTION 5 .5 .  Paym ents in  L ieu  o f  T a x e s . I t  i s  r e c o q -  

n iz e d  t h a t  u n d e r  th e  p r o v i s io n s  o f  th e  A ct when any p r o j e c t  

i s  le a s e d  by a c o u n ty  p u r s u a n t  to  th e  A ct th e  l e s s e e  t h e r e o f  

s h a l l  be r e q u i r e d  to  make paym ents t o  th e  c o u n ty ,  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 r o j e c t  s h a l l  be lo c a te d  in  l i e u  o f t a x e s ,  i n  such  am ounts 

a s  w ould r e s u l t  from  ta x e s  l e v ie d  on th e  p r o j e c t  by such  c o u n ty ,  

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
r

o r  u n i t s ,  i f  th e  p r o j e c t  w ere owned by th e  l e s s e e ,  b u t  w ith  

a p p r o p r i a t e  r e d u c t io n s  s i m i l a r  to  th e  ta x  e x e m p tio n s , i f  a n y , 

w hich  w ould b e  a f f o r d e d  t o  th e  l e s s e e  i f  i t  w ere th e  ow ner o f  

th e  p r o j e c t .  F o r th e  s o le  p u rp o se  o f  e n a b l in g  th e  L e sse e  t o  

com ply w ith  th e  a f o r e s a i d  o b l i g a t i o n ,  i t  i s  a g re e d  t h a t  th e  

C ounty  in  c o o p e r a t io n  w ith  th e  L e s se e  ( i )  s h a l l  c a u se  th e  P ro -  

j e c t  t o  be v a lu e d  a s  i f  p r i v a t e l y  owned a s  a f o r e s a id  f o r  p u r ­

p o s e s  o f th e  s a id  t a x e s  by th e  S t a t e  Tax Com m ission o f  S o u th
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C a ro lin a  o r  su ch  o th e r  a p p r o p r i a t e  o f f i c e r  o r  o f f i c e r s  a s  may 

from  tim e  to  tim e  be c h a rg e d  w ith  r e s p o n s i b i l i t y  f o r  m aking 

su ch  v a lu a t i o n s ;  ( i i )  s h a l l  c a u se  to  be a p p r o p r i a t e ly  a p p l ie d  

to  th e  v a lu a t i o n  o r v a lu a t i o n s  so  d e te rm in e d  th e  r e s p e c t i v e  

r a t e  o r  r a t e s  o f  such  t a x e s ,  t h a t  w ould be a p p l i c a b l e  to  th e  

P r o j e c t  i f  so  p r i v a t e l y  owned; ( i i i )  s h a l l  c a u se  th e  r e s p e c t i v e  

a p p r o p r i a te  o f f i c e r  o r  o f f i c e r s  c h a rg e d  w ith  th e  d u ty  o f le v y in g  

and c o l l e c t i n g  ta x e s  to  su b m it to  th e  L e s s e e , when th e  r e s p e c ­

t i v e  l e v i e s  a r e  made upon p r o p e r ty  p r i v a t e l y  owned a s  a f o r e s a i d ,  

a s ta te m e n t  s p e c i f y in g  th e  am ount and due d a te  o f  su ch  ta x e s  

w hich  th e  C o u n ty , s c h o o l d i s t r i c t  and o th e r  p o l i t i c a l  u n i t s  

h a v in g  ta x in g  pow ers w ould r e c e iv e  i f  th e  P r o j e c t  w ere so  

p r i v a t e l y  owned; and L e sse e  s h a l l  f i l e  any  a c c o u n ts  o r  ta x  

r e t u r n s  r e q u i r e d  w ith  th e  a p p r o p r i a te  o f f i c e r  o r  o f f i c e r s .  The 

L essee  s h a l l  pay  to  th e  a f o r e s a id  t a x in g  a u t h o r i t i e s  when due 

a l l  such  paym en ts in  l i e u  o f  ta x e s  w ith  r e s p e c t  t o  th e  P r o j e c t  

r e q u i r e d  by th e  A ct to  be  p a id  t o  th e  a f o r e s a id  t a x in g  a u t h o r i ­

t i e s ,  s u b j e c t  i n  each  c a s e  to  th e  L e s s e e 's  r i g h t  t o  o b ta in  

ex em p tio n s  (and d i s c o u n t s ) , i f  a n y , th e re f ro m  w hich  w ould be 

a f f o r d e d  to  a p r i v a t e  owner o f th e  P r o j e c t  and to  seek  to  

o b ta in  a r e fu n d  o f  any  su ch  paym ents m ade, and to  c o n te s t  th e  

same in  th e  m anner and t o  th e  e x te n t  p ro v id e d  in  S e c t io n  6 .3  

in  th e  c a s e  o f  t a x e s  and o th e r  g o v e rn m e n ta l c h a r g e s .  The L e s s e e ’ 

o b l i g a t i o n  to  make such  a d d i t i o n a l  paym en ts s h a l l  c o n t in u e  o n ly  

so  long  a s  and t o  th e  e x te n t  th e  L e sse e  i s  r e q u i r e d  by law  to  

pay  th e  a f o r e s a id  am ounts in  l i e u  o f  t a x e s .  Once h a v in g  p a id  

th e  am ounts r e q u i r e d  by t h i s  S e c t io n  5 .5  to  be  p a id  by i t  i n  

l i e u  o f  t a x e s ,  th e  L e sse e  s h a l l  n o t  be  r e q u i r e d  t o  pay  any 

su ch  ta x e s  f o r  w hich  a paym ent in  l i e u  th e r e o f  h a s  been  made 

to  th e  S t a t e  o r  to  any c i t y ,  c o u n ty , tow n, s c h o o l d i s t r i c t  o r  

o th e r  p o l i t i c a l  u n i t .  In  th e  e v e n t  th e  L essee  s h a l l  f a i l  to  

make any o f th e  paym ents r e q u i r e d  by t h i s  S e c t io n  5 .5 ,  th e  am ount 

o r  am ounts so  i n  d e f a u l t  s h a l l  c o n t in u e  a s  an o b l i g a t i o n  o f  th e  

L essee  u n t i l  f u l l y  p a id  and th e  L e sse e  a g re e s  to  pay  th e  same 

w ith  i n t e r e s t  th e re o n  a t  th e  P e n a l ty  R a te  u n t i l  p a id .
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SECTION 5 .6 .  O b l ig a t io n s  o f  L essee  H ereunder U ncon- 

d i t i o n a l . S u b je c t  to  th e  p r o v i s io n s  o f  t h i s  S e c tio n  and 

S e c t io n  9 .6  h e r e o f ,  th e  o b l i g a t i o n s  o f  th e  L essee  to  make th e  

paym ents r e q u i r e d  in  S e c t io n s  5 .3  and 5 .5  h e re o f  and to  p e rfo rm  

and o b se rv e  th e  o th e r  a g re e m e n ts  on i t s  p a r t  c o n ta in e d  h e r e in

s h a l l  be a b s o lu te  and u n c o n d i t io n a l  and u n t i l  such tim e  a s  th e  

p r i n c i p a l  o f ,  and  i n t e r e s t  and prem ium , i f  a n y , on th e  Bonds 

s h a l l  have  been  f u l l y  p a id  o r  p r o v is io n s  fo r  th e  paym ent 

th e r e o f  s h a l l  have  been  made in  a c c o rd a n c e  w ith  th e  I n d e n tu r e ,

! th e  L essee  ( i )  w i l l  n o t su sp en d  o r  d is c o n t in u e  any pay m en ts  p r o ­

v id e d  f o r  in  S e c t io n  5 .3  h e r e o f ,  ( i i )  w i l l  p e rfo rm  and  o b s e rv e  

a l l  o f  i t s  o t h e r  a g re em e n ts  c o n ta in e d  in  t h i s  A greem ent, 

and ( i i i )  e x c e p t  a s  p ro v id e d  in  S e c tio n  11.1  h e re o f  w i l l  n o t  

t e r m in a te  th e  L ease  Term f o r  any cau se  in c lu d in g ,  w i th 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  f o r e g o in g ,  f a i l u r e  o f  th e  L essee  

to  c o m p le te  th e  P r o j e c t ,  th e  ta k in g  by em inen t dom ain o f  t i t l e  

to  o r  th e  r i g h t  o f  tem p o rary  u se  o f a l l  o r  any p a r t  o f  th e  

P r o j e c t ,  any a c t s  o r  c ir c u m s ta n c e s  t h a t  may c o n s t i t u t e  f a i l u r e  

o f  c o n s i d e r a t i o n ,  e v i c t i o n  o r  c o n s t r u c t iv e  e v i c t i o n ,  d e s t r u c t i o n  

i o f  o r  damage t o  th e  P r o j e c t ,  com m ercial f r u s t r a t i o n  o f  p u r p o s e ,  

any  change in  th e  ta x  o r  o th e r  law s o f th e  U n ited  S t a t e s  o f 

A m erica  o r  S o u th  C a ro l in a  o r  any p o l i t i c a l  s u b d iv i s io n  o f  

e i t h e r  t h e r e o f  o r  any f a i l u r e  o f  th e  County to  p e rfo rm  and  o b - 

s e r v e  any a g re e m e n t, w h e th e r  e x p re s s  o r  im p lie d , o r  any  d u ty ,  

i l i a b i l i t y  o r  o b l ig a t io n  a r i s i n g  o u t o f o r c o n n e c te d  w ith  t h i s  

A greem en t. N o th in g  c o n ta in e d  i n  t h i s  S e c tio n  s h a l l  be c o n ­

s t r u e d  to  r e l e a s e  th e  C ounty from  th e  pe rfo rm an ce  o f  any  o f  

th e  a g re e m e n ts  on i t s  p a r t  h e r e in  c o n ta in e d ;  and in  th e  e v e n t  

■ th e  C ounty sh o u ld  f a i l  t o  p e rfo rm  any such a g reem en t on i t s  

p a r t ,  th e  L e sse e  may i n s t i t u t e  such  a c t io n  a g a in s t  th e  C ounty 

i a s  th e  L essee  may deem n e c e s s a r y  to  compel p e rfo rm an c e  so  lo n g  

j a s  such  a c t io n  d o e s  n o t  a b ro g a te  th e  L e s s e e 's  o b l i g a t i o n s  c o n -
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t a i n e d  in  th e  f i r s t  s e n te n c e  o f  t h i s  S e c t io n  5 .6 .  The L e s se e  

, n a y , how ever, a t  i t s  own c o s t s  and ex p en se  and in  i t s  own name

o r  i n  th e  name o f  th e  C o un ty , p r o s e c u te  o r  d e fe n d  any a c t i o 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  t h i r d  p e rs o n s  

w h ich  th e  L essee  deem s r e a s o n a b ly  n e c e s s a r y  in  o r d e r  to  s e c u re  

o r  p r o t e c t  i t s  r i g h t  o f  p o s s e s s io n ,  occupancy  and u se  h e re u n d e r ,  

and i n  su ch  e v e n t  th e  C ounty h e re b y  a g re e s  to  c o o p e r a te  f u l l y  

w ith  th e  L essee  and t o  ta k e  a l l  a c t io n  n e c e s s a r y  to  e f f e c t  

th e  s u b s t i t u t i o n  o f  th e  L essee  f o r  th e  C ounty in  any such  a c t io n  

o r  p ro c e e d in g  i f  th e  L e sse e  s h a l l  so  r e q u e s t .

SECTION 5 .7 .  P la c e  o f  R e n ta l  P aym en ts. The p ay m en ts  p ro  

v id e d  f o r  in  S e c t io n  5 .3  h e re o f  s h a l l  be p a id  d i r e c t l y  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  C ounty and s h a l l  be d e p o s i te d  in  

th e  Bond Fund. The paym ents to  be made to  th e  T r u s te e  

u n d e r  S e c t io n  5 .4  h e r e o f  s h a l l  be p a id  d i r e c t l y  to  th e  T r u s te e  

f o r  i t s  own u se  o r  f o r  d is b u rs e m e n t  to  th e  p a y in g  a g e n t s ,  a s  

th e  c a s e  may b e .
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ARTICLE VI

MAINTENANCE, TAXES AND INSURANCE 

SECTION 6 . 1 . M ain ten an ce  and M o d if ic a t io n s  o f  P r o j e c t  

by L e s s e e . The L e sse e  a g re e s  t h a t  d u r in g  th e  L ease  Term 

i t  w i l l  a t  i t s  own e x p en se  ( i)  k eep  th e  P r o j e c t  in  a s  r e a s o n ­

a b ly  s a f e  c o n d i t io n  a s  i t s  o p e r a t i o n s  s h a l l  p e rm it  and  ( i i )  keep  

th e  P r o j e c t  in  good r e p a i r  and i n  good o p e r a t in g  c o n d i t i o n ,  

m aking from  tim e  to  t im e , s u b j e c t  t o  th e  p r o v i s io n s  o f  S e c t io n  

6 .2 ,  a l l  n e c e s s a r y  r e p a i r s  t h e r e t o  and re n e w a ls  and r e p l a c e ­

m en ts t h e r e o f .  S u b je c t  to  th e  p r o v i s i o n s  o f  S e c t io n  8 .9 ,  t h e  

L essee  may, a l s o  a t  i t s  own e x p e n s e ,  make from  tim e  to  tim e  any 

A d d i t io n s  o r  A l t e r a t i o n s  t o  th e  P r o j e c t  i t  may deem d e s i r a b l e  

f o r  i t s  b u s in e s s  p u rp o s e s  t h a t  do n o t  a d v e r s e ly  a f f e c t  th e  

o p e r a t io n s  b e in g  c o n d u c te d  in  and  upon th e  P r o j e c t  ( o r ,  i f  no 

o p e r a t io n s  a r e  b e in g  c o n d u c te d , th e  o p e r a t io n s  f o r  w hich  th e  

P r o j e c t  was d e s ig n e d  o r  l a s t  m o d i f i e d ) . S u b je c t  to  th e  p r o v i ­

s io n s  o f  S e c t io n  9 .7  h e r e o f ,  su c h  A d d i t io n s  and A l t e r a t i o n s  

so  made by th e  L essee  s h a l l  be on th e  L eased  Land and become 

a p a r t  o f  th e  P r o j e c t .  The L e sse e  s h a l l  n o t  p e rm it  any m e c h an ic s  

o r  o th e r  l i e n s  t o  be e s t a b l i s h e d  o r  rem a in  a g a i n s t  th e  P r o j e c t  

f o r  l a b o r  o r  m a t e r i a l s  f u r n i s h e d  in  c o n n e c t io n  w ith  any a d d i ­

t i o n s ,  m o d i f i c a t io n s ,  im p ro v e m e n ts , r e p a i r s ,  r e n e w a ls  o r  

r e p la c e m e n ts  so  made by i t ;  p r o v id e d ,  t h a t  i f  th e  L e s se e  s h a l l  

f i r s t  n o t i f y  th e  T r u s te e  o f  i t s  i n t e n t i o n  so  to  d o , th e  L e sse e  

may in  good f a i t h  c o n t e s t  any m e c h a n ic s ' o r  o th e r  l i e n s  f i l e d  

o r  e s t a b l i s h e d  a g a i n s t  th e  P r o j e c t ,  and in  such  e v e n t  may p e r m i t  

th e  i te m s  so  c o n te s t e d  to  re m a in  u n d is c h a rg e d  and u n s a t i s f i e d  

d u r in g  th e  p e r io d  o f  such  c o n t e s t  and any a p p e a l  th e re f ro m  u n le s s  

th e  T r u s te e  s h a l l  n o t i f y  th e  L e s s e e  t h a t ,  in  th e  o p in io n  o f  

In d e p e n d e n t C o u n se l, by n o n -p ay m en t o f  any su ch  i te m s ,  th e  

l i e n  o f  th e  In d e n tu r e  a s  t o  an y  p a r t  o f  th e  P r o j e c t  w i l l  b e  

m a t e r i a l l y  e n d a n g e re d  o r  th e  P r o j e c t  o r  any  p a r t  t h e r e o f  w i l l  

be s u b j e c t  to  l o s s  o r  f o r f e i t u r e ,  in  w hich  e v e n t  th e  L e s se e  

s h a l l  p ro m p tly  pay  and c a u se  t o  be s a t i s f i e d  and d i s c h a r g e d
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a l l  such  u n p a id  i te m s .  The C ounty w i l l  c o o p e r a te  f u l l y  w ith  

th e  L essee  in  any  such  c o n t e s t .

SECTION 6 .2 .  Removal o f  L eased  E qu ip m en t. The C ounty 

s h a l l  n o t  be u n d e r  any  o b l i g a t i o n  to  ren ew , r e p a i r  o r  r e p la c e  

any  in a d e q u a te ,  o b s o l e t e ,  worn o u t ,  u n s u i t a b l e ,  u n d e s i r a b l e ,  

il o r  u n n e c e s s a ry  L eased  E qu ip m en t. I f  no e v e n t  o f  d e f a u l t  u n d e r 

t h i s  A greem ent s h a l l  have  happened  and be c o n t in u in g ,  in  any 

in s t a n c e  w here  th e  L e s se e  in  i t s  d i s c r e t i o n  d e te r m in e s  t h a t  any 

i te m s  o f L eased  E qu ipm ent have become in a d e q u a te ,  o b s o l e t e ,  

w orn o u t ,  u n s u i t a b l e ,  u n d e s i r a b le  o r  u n n e c e s s a r y ,  s u b j e c t  to  

th e  p r o v i s io n s  o f  S e c t io n  8 .9  h e r e o f ,  th e  L e sse e  may rem ove such  

i te m s  o f  L eased  E qu ipm en t from  th e  B u ild in g  and th e  L eased  

Land and (on b e h a l f  o f  th e  C ounty) s e l l ,  t r a d e  i n ,  exchange  

o r  o th e r w is e  d is p o s e  o f  them (as  a w hole o r  in  p a r t )  w i th o u t  

any  r e p o n s i b i l i t y  o r  a c c o u n t a b i l i t y  to  th e  C ounty  o r  th e  

T r u s te e  t h e r e f o r ,  p ro v id e d  t h a t  th e  L essee  s h a l l  e i t h e r :

(a) S u b s t i t u t e  ( e i t h e r  by d i r e c t  paym ent o f  th e  

c o s t  t h e r e o f  o r  by a d v a n c in g  to  th e  C ounty  th e  fu n d s  

n e c e s s a r y  t h e r e f o r )  and i n s t a l l  anyw here in  th e  B u ild in g  

o r  on th e  L eased  Land o th e r  m a c h in e ry , e q u ip m en t o r  

r e l a t e d  p r o p e r ty  h a v in g  e q u a l  o r  g r e a t e r  u t i l i t y  (b u t 

n o t  n e c e s s a r i l y  h a v in g  th e  same f u n c t io n )  in  th e  o p e ra -  

t i o n  o f  th e  P r o j e c t  f o r  th e  p u rp o se  f o r  w h ich  i t  i s  

i n te n d e d ,  p ro v id e d  such  rem o v a l and s u b s t i t u t i o n  s h a l l  

n o t  im p a ir  o p e r a t in g  u n i t y ,  a l l  o f  w hich s u b s t i t u t e d  

m a c h in e ry , e q u ip m e n t o r r e l a t e d  p r o p e r ty  s h a l l  be f r e e  

o f  a l l  l i e n s  and en cu m b ran ces ( o th e r  th a n  P e r m it te d  

E ncum brances) and s h a l l  become a p a r t  o f th e  L eased  

E qu ipm en t; o r

(b) N ot make any such  s u b s t i t u t i o n  and i n s t a l l a t i o n ,  

p ro v id e d  ( i )  t h a t  in  th e  c a s e  o f  th e  s a l e  o f  any  such  

L eased  E qu ipm ent t o  anyone o th e r  th a n  i t s e l f  o r  in  th e

r
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c a s e  o f  th e  s c ra p p in g  t h e r e o f ,  ( i i )  t h a t  in  th e  c a s e  o f  

th e  t r a d e - i n  o f such  L eased  E quipm ent f o r  o th e r  m a c h in e ry , 

eq u ip m en t o r  r e l a t e d  p r o p e r ty  n o t  to  be i n s t a l l e d  in  th e  

B u ild in g  o r  on th e  L eased  L and, and ( i i i )  t h a t  in  th e  c a se  

o f  th e  s a l e  o f any su ch  L eased  E quipm ent t o  th e  L essee  

o r  in  th e  c a se  o f  any  o th e r  d i s p o s i t i o n  t h e r e o f ,  th e  L e s se e  

s h a l l  pay in to  th e  Bond Fund an  am ount e q u a l  t o  th e  o r i g i ­

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

in  a c c o rd a n c e  w ith  g e n e r a l l y  a c c e p te d  a c c o u n tin g  p r a c t i c e s .  

The rem oval from  th e  P r o j e c t  o f  any p o r t io n  o f  th e  L eased  E q u ip ­

m ent p u r s u a n t  t o  th e  p r o v i s io n s  o f  t h i s  S e c tio n  s h a l l  n o t  e n t i t l e  

th e  L e sse e  to  any  a b a te m e n t o r  d im in u t io n  o f th e  r e n t s  p a y a b le  

u n d e r  S e c t io n  5 .3  h e r e o f .

The L essee  s h a l l  p ro m p tly  r e p o r t  to  th e  T r u s te e  e ac h  su ch  

re m o v a l, s u b s t i t u t i o n ,  s a l e  and o th e r  d i s p o s i t i o n  and s h a l l  

pay  t o  th e  T ru s te e  such  am ounts a s  a r e  r e q u i r e d  by th e  p r o v i ­

s io n s  o f  th e  p re c e d in g  s u b s e c t io n  (b) o f  t h i s  S e c t io n  t o  be 

p a id  i n t o  th e  Bond Fund p ro m p tly  a f t e r  th e  s a l e ,  t r a d e - i n  o r  

o t h e r  d i s p o s i t i o n  r e q u i r i n g  such  paym ent; p r o v id e d ,  t h a t  no 

su c h  r e p o r t  and paym ent n eed  be made u n t i l  th e  am ount t o  be 

p a id  i n t o  th e  Bond Fund on a c c o u n t o f  a l l  such s a l e s ,  t r a d e - i n s  

o r  o th e r  d i s p o s i t i o n s  n o t  p r e v io u s ly  r e p o r te d  a g g r e g a te s  a t  

l e a s t  $ sk l^ 2 .C _ _  . The L e s se e  s h a l l  n o t  rem ove, o r  p e rm it  th e  

rem o v a l o f ,  any o f th e  L eased  E quipm ent from th e  L eased  Land 

e x c e p t  in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f t h i s  S e c t io n .

SECTION 6 . 3 . T ax e s , O th e r  G overnm ental C h a rg es  and 

U t i l i t y  C h a rg e s . The C ounty  and th e  L essee  acknow ledge  

( i )  t h a t  p u r s u a n t  to  S e c t io n  13 o f  th e  A c t, no p a r t  o f th e  P ro ­

j e c t  owned by th e  County w i l l  be s u b j e c t  to  t a x a t i o n  in  S ou th  

C a r o l in a ,  t h a t  u n d er p r e s e n t  law  th e  income and p r o f i t s  ( i f  any) 

o f  th e  County from  th e  P r o j e c t  a r e  n o t  s u b je c t  to  e i t h e r  

F e d e r a l  o r  S ou th  C a ro lin a  t a x a t i o n  and t h a t  u n d e r p r e s e n t  law  

t h e r e  i s  no ta x  imposed upon le a s e h o ld  e s t a t e s  in  S ou th  C a r o l in a ,
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and ( i i )  t h a t  th e s e  f a c t o r s ,  among o t h e r s ,  have in d u ced  th e  

L e s se e  to  e n t e r  i n to  t h i s  A greem en t.

However, th e  L essee  w i l l  p a y , a s  th e  same become d u e , a l l  

t a x e s  and g o v e rn m e n ta l c h a rg e s  o f any k in d  w h a tso ev e r t h a t  may 

a t  any tim e  be la w f u l ly  a s s e s s e d  o r  le v ie d  a g a i n s t  o r  w ith  r e s ­

p e c t  t o  th e  P r o j e c t  o r  any  m a c h in e ry , eq u ip m en t o r  o th e r  p r o p e r ty  

i n s t a l l e d  o r  b ro u g h t by th e  L essee  t h e r e in  o r  th e re o n  ( in c lu d in g ,  

w i th o u t  l im i t i n g  th e  g e n e r a l i t y  o f  th e  f o r e g o in g ,  any ta x e s  

l e v i e d  upon o r  w ith  r e s p e c t  to  th e  L ease  R e n ta ls  o f th e  

C ounty  from  th e  P r o j e c t  w h ich , i f  n o t  p a id ,  w i l l  become a 

l i e n  on th e  P r o j e c t  p r i o r  to  o r  on a p a r i t y  w ith  th e  l i e n  

o f  th e  I n d e n tu re  o r  a c h a rg e  on th e  L ease R e n ta ls  th e re f ro m  

p r i o r  to  o r  on a p a r i t y  w ith  th e  c h a rg e  th e re o n  and th e  

p le d g e  o r  a s s ig n m e n t t h e r e o f  to  be c r e a te d  and made in  th e  

I n d e n tu r e ,  and in c lu d in g  a l l  ad v a lo re m  ta x e s  la w fu l ly  a s s e s s e d  

upon th e  l e a s e h o ld  e s t a t e  h e re b y  g r a n te d  and conveyed to  th e  

L e sse e  in  th e  P r o j e c t ) , a l l  u t i l i t y  and o th e r  c h a rg e s  in c u r r e d  

in  th e  o p e r a t io n ,  m a in te n a n c e , u s e ,  occupancy  and upkeep o f  

th e  P r o j e c t  and a l l  a s s e s s m e n ts  and c h a rg e s  la w fu l ly  made by 

any  g o v e rn m e n ta l body f o r  p u b l ic  im provem en ts t h a t  may be s e c u re d  

by l i e n  on th e  P r o j e c t ;  p ro v id e d ,  t h a t  w ith  r e s p e c t  to  s p e c i a l  

a s s e s s m e n ts  o r  o th e r  g o v e rn m e n ta l c h a rg e s  t h a t  may la w f u l ly  

be p a id  in  i n s t a l l m e n t s  o v e r  a p e r io d  o f  y e a r s ,  th e  L essee  

s h a l l  be o b l ig a t e d  to  pay  o n ly  su ch  i n s t a l l m e n t s  a s  a r e  r e q u i r e d  

to  be p a id  d u r in g  th e  L ease  Term.

I f  th e  L essee  s h a l l  f i r s t  n o t i f y  th e  T r u s te e  o f  i t s  i n t e n ­

t i o n  so  to  d o , th e  L essee  may, a t  i t s  ex p en se  and in  i t s  own

name and b e h a l f  o r  in  th e  name and b e h a l f  o f  th e  C oun ty , i n

good f a i t h  c o n te s t  any su c h  t a x e s ,  a s s e s s m e n ts  and o th e r

c h a rg e s  a n d , in  th e  e v e n t  o f  any su c h  c o n t e s t ,  may p e rm it  th e  

t a x e s ,  a s s e s s m e n ts  o r o th e r  c h a rg e s  so c o n te s te d  to  rem ain  

u n p a id  d u r in g  th e  p e r io d  o f  such  c o n t e s t  and any  a p p e a l  t h e r e ­

from  u n le s s  th e  T ru s te e  s h a l l  n o t i f y  th e  L e sse e  t h a t ,  in  th e  

o p in io n  o f  In d e p e n d e n t C o u n se l, by non-paym ent o f  any such
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i te m s  th e  l i e n  o f  th e  I n d e n tu r e  w i l l  be m a t e r i a l l y  e n d a n g e re d  

o r  th e  P r o j e c t  o r  any p a r t  t h e r e o f  w i l l  be s u b j e c t  t o  l o s s  

o r  f o r f e i t u r e ,  in  w hich  e v e n t  such  t a x e s ,  a s s e s s m e n ts  o r  c h a rg e s  

s h a l l  be p a id  p ro m p tly . The C ounty  w i l l  c o o p e r a te  f u l l y  w ith  

th e  L essee  in  any  such  c o n t e s t .  In  th e  e v e n t  t h a t  th e  L e s se e  

s h a l l  f a i l  t o  pay  any o f th e  fo re g o in g  i te m s  r e q u i r e d  by t h i s  

S e c t io n  to  be p a id  by th e  L e s s e e , th e  C ounty o r  th e  T r u s te e  

may (b u t s h a l l  be u n d e r no o b l i g a t i o n  to )  pay th e  same and  any  

i am ounts so  a d v an c ed  t h e r e f o r  by th e  C ounty o r  th e  T r u s te e  s h a l l  

become an a d d i t i o n a l  o b l i g a t i o n  o f  th e  L essee  to  th e  one m aking 

th e  a d v an c em en t, w h ich  a m o u n ts , t o g e th e r  w ith  i n t e r e s t  th e r e o n  

I a t  th e  P e n a l ty  R a te  from  th e  d a te  t h e r e o f  u n t i l  p a id ,  th e  

L e sse e  a g re e s  t o  p a y .

The C ounty  a g r e e s  t h a t  any  in v e s tm e n t  ta x  c r e d i t  w ith  

r e s p e c t  to  th e  P r o j e c t  s h a l l  be made a v a i l a b l e  to  th e  L essee  

and th e  C ounty  w i l l  f u l l y  c o o p e r a te  w ith  th e  L e sse e  i n  any  

e f f o r t  by th e  L e sse e  to  a v a i l  i t s e l f  o f  any such  in v e s tm e n t

ta x  c r e d i t .

SECTION 6 .4 . In s u ra n c e  R e q u ire d . T h ro u g h o u t th e  L ease

Term , th e  L e sse e  s h a l l  keep  th e  P r o j e c t  c o n t in u o u s ly  in s u r e d  a s  

h e r e i n a f t e r  p r o v id e d ,  p a y in g  (e x c e p t  a s  p ro v id e d  in  S e c t io n  

4 .3  h e re o f )  a s  th e  same become due a l l  prem ium s in  r e s p e c t  

t h e r e t o .  Such in s u r a n c e  s h a l l  in c lu d e  b u t  n o t  n e c e s s a r i l y

be l im i te d  t o :

(a) In s u r a n c e  upon th e  r e p a i r  o r re p la c e m e n t  b a s i s  i f  

a v a i l a b l e ,  and o th e r w is e  to  th e  f u l l  i n s u r a b le  c a s h  v a lu e  o f  

th e  P r o j e c t  a s  d e te rm in e d  by an i n s u r e r  s e l e c t e d  by th e  L e sse e  

I' o r  a s  o th e rw is e  a g re e d  to  by th e  C ounty and L e s s e e , a g a i n s t  

l o s s  o r  damage by f i r e  and l i g h t n i n g ,  w ith  u n ifo rm  s ta n d a r d  

e x te n d e d  c o v e ra g e  e n d o rsem e n t l im i te d  o n ly  a s  may be p ro v id e d  

i n  th e  s ta n d a r d  form  o f  e x te n d e d  c o v e ra g e  e n d o rse m e n t a t  th e  

tim e  in  u se  in  S o u th  C a r o l in a ;  p ro v id e d  t h a t  th e  in s u r a n c e  

r e q u i r e d  by t h i s  s u b s e c t io n  may c o n ta in  a d e d u c t ib l e  p r o v i s io n  

o f  n o t  in  e x c e s s  o f  d i r e c t  damage a p p l i c a b l e
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t o  e ac h  s e p a r a t e  in s ta n c e  o f  lo s s  o r  damage in s u r e d  a g a i n s t .

In  t im e  o f  war in  w hich  th e  U n ited  S t a t e s  i s  a b e l l i g e r e n t ,  

su ch  in s u r a n c e  to  th e  e x t e n t  o f  th e  f u l l  i n s u r a b le  c a sh  v a lu e  

o f  th e  P r o j e c t  a s  may be a v a i l a b l e  from  th e  U n ite d  S t a t e s  o f  

A m erica  a g a i n s t  l o s s  t h e r e o f  o r  damage t h e r e t o  from  r i s k s  and 

h a z a rd s  o f  w a r, i f  such  in s u r a n c e  i s  th e n  g e n e r a l l y  c a r r i e d  by 

ow ners o f i n d u s t r i a l  p l a n t s  in  S o u th  C a r o l in a .

(b) B o i le r  and p r e s s u r e  v e s s e l  ( in c lu d in g  p r e s s u r e  p ip e s )

e x p lo s io n  in s u r a n c e  in  an am ount a t  l e a s t  e q u a l  to  $ J (w ith

d e d u c t ib l e  p r o v i s io n s  n o t  to  e x ce ed  $ ) wi t h  r e s p e c t  to

a l l  b o i l e r s  and p r e s s u r e  v e s s e l s  and  p r e s s u r e  p ip e s  i n s t a l l e d

i n  th e  P r o j e c t .

(c) G e n e ra l p u b l ic  l i a b i l i t y  in s u r a n c e  a g a i n s t  c la im s  

f o r  b o d i ly  i n j u r y ,  d e a th  o r  p r o p e r ty  damage o c c u r r in g  o n , i n  

o r  a b o u t th e  P r o j e c t  and th e  a d jo in in g  s t r e e t s ,  s id e w a lk s ,  and 

p a ssa g e w a y s , such  in s u r a n c e  to  a f f o r d  p r o t e c t i o n  o f  n o t

l e s s  th a n  w ith  r e s p e c t  to  b o d i ly  i n j u r y  to  any  o ne

p e r s o n ,  n o t  l e s s  th a n  wi t h  r e s p e c t  to  b o d i ly  i n j u r y

t o  two o r  more p e rs o n s  in  any one a c c i d e n t ,  and th e  p o l i c i e s  

e v id e n c in g  such  in s u r a n c e  may p r o v id e  t h a t  th e  L e sse e  s h a l l  be 

s e l f  i n s u r e d  t o  th e  e x t e n t  o f  $ in  c o n n e c t io n  w i th

e ac h  s e p a r a te  c la im  in s u r e d  a g a i n s t .  Such s e l f  in s u r a n c e  m ay, 

a t  th e  L e s s e e 's  o p t io n ,  be ta k e n  d i r e c t l y  a s  a d e d u c t ib l e  o r  

i n d i r e c t l y  u n d e r any ty p e  o f  r e t r o s p e c t i v e  r a t i n g  a r ra n g e m e n t 

b e tw een  th e  L essee  and su ch  i n s u r e r  a s  i t  may s e l e c t .

(d) In s u ra n c e  (o r a u t h o r i z a t i o n  by th e  a p p r o p r i a t e  o f f i ­

c i a l s  o f th e  S t a t e  o f  S o u th  C a r o l in a  t o  s e l f  in s u r e )  c o v e r in g  

any  l i a b i l i t y  u n d e r th e  W orkm en's C om pensation  law s o f S o u th  

C a r o l in a  f o r  d e a th s  o f  o r  i n j u r i e s  to  p e rs o n s  a r i s i n g  o u t  o f  

any  a c t  o r  o m is s io n  d u r in g  th e  L ease  Term .

SECTION 6 . 5 . A p p l ic a t io n  o f  N et P ro c e e d s  o f  I n s u r a n c e .

The N et P ro c e e d s  o f th e  in s u r a n c e  c a r r i e d  p u r s u a n t  to  th e  

p r o v i s io n s  o f S e c tio n  6 .4  h e re o f  s h a l l  be a p p l ie d  a s  f o l lo w s :
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( i )  th e  N et P ro c e e d s  o f  th e  in s u r a n c e  r e q u i r e d  in  S e c tio n  6 .4 ( a )  

and (b) h e r e o f  s h a l l  be  a p p l ie d  a s  p ro v id e d  in  S e c t io n  7 .1  

h e r e o f ,  and  ( i i )  th e  N et P ro c e e d s  o f  th e  in s u r a n c e  r e q u i r e d  in  

S e c t io n  6 .4 ( c )  and (d) h e re o f  s h a l l  be a p p l ie d  tow ard  e x t i n g ­

u ish m e n t o r  s a t i s f a c t i o n  o f  th e  l i a b i l i t y  w ith  r e s p e c t  to  

w h ich  su ch  in s u r a n c e  p ro c e e d s  may be p a id .

SECTION 6 . 6 . A d d i t io n a l  P r o v i s io n s  R e s p e c tin g  I n s u r a n c e . 

A l l  i n s u r a n c e  r e q u i r e d  in  S e c t io n  6 .4  h e re o f  s h a l l  be ta k e n  

o u t  and m a in ta in e d  in  g e n e r a l l y  r e c o g n iz e d  r e s p o n s ib l e  in s u r a n c e  

co m p an ie s  s e l e c t e d  by th e  L e s s e e . A l l  p o l i c i e s  e v id e n c in g  such  

in s u r a n c e  s h a l l  p ro v id e  f o r  paym ent o f  th e  l o s s e s  t o  th e  C o u n ty , 

th e  L e sse e  and  th e  T r u s te e  a s  t h e i r  r e s p e c t i v e  i n t e r e s t s  may 

a p p e a r ,  and th e  p o l i c i e s  r e q u i r e d  by S e c t io n  6 .4 ( a )  and (b) 

s h a l l  c o n ta in  s ta n d a r d  m o rtg ag ee  c l a u s e s  r e q u i r i n g  t h a t  a l l  N et 

P ro c e e d s  o f  in s u r a n c e  r e s u l t i n g  from  any c la im  in  e x c e s s  o f  

$ f o r  l o s s  o r  damage c o v e re d  th e r e b y  be p a id  to  th e

T r u s te e ;  p r o v id e d ,  how ever, t h a t  a l l  c la im s  r e g a r d l e s s  o f  am ount 

may be a d j u s t e d  by th e  L e sse e  w ith  th e  i n s u r e r s ,  s u b j e c t  t o  

a p p ro v a l  o f  th e  T r u s te e  a s  to  s e t t l e m e n t  o f  any  c la im  in  e x c e s s  

o f  $ 0 . The in s u r a n c e  h e re b y  r e q u i r e d  may be c o n ta in e d

in  b l a n k e t  p o l i c i e s  now o r  h e r e a f t e r  m a in ta in e d  by th e  L e s s e e .

A l l  su c h  p o l i c i e s  o r  a c e r t i f i c a t e  o r  c e r t i f i c a t e s  o f  th e  

i n s u r e r s  t h a t  su ch  in s u r a n c e  i s  in  f o r c e  and e f f e c t  s h a l l  be 

d e p o s i te d  w i th  th e  T r u s te e  and s h a l l  c o n ta in  a p r o v is io n  t h a t  

any su ch  p o l i c y  may n o t  be c a n c e l le d  u n le s s  th e  T ru s te e  i s  

n o t i f i e d  a t  l e a s t  15 d a y s  p r i o r  to  c a n c e l l a t i o n ;  and a t  l e a s t  

15 d a y s  p r i o r  t o  e x p i r a t i o n  o f any  such  p o l i c y ,  th e  L essee  

s h a l l  f u r n i s h  th e  T r u s te e  w ith  e v id e n c e  s a t i s f a c t o r y  to  th e  

l a t t e r ,  t h a t  th e  p o l ic y  h as  been  renew ed  o r  r e p la c e d  o r  i s  

no lo n g e r  r e q u i r e d  by t h i s  L e a se .

SECTION 6 . 7 . A dvances by C ounty  o r  T r u s t e e . In  th e  

e v e n t  th e  L e s se e  s h a l l  f a i l  to  m a in ta in  th e  f u l l  in s u r a n c e  

c o v e ra g e  r e q u i r e d  by t h i s  L ease  o r  s h a l l  f a i l  to  keep  th e  P ro -
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j c c t  in  as r e a s o n b ly  s a f e  c o n d i t io n  a s  i t s  o p e ra t in g  c o n d i t io n s  

w i l l  p e rm it ,  o r  s h a l l  f a i l  to  keep  th e  F r o j e c t  in  good r e p a i r  

and good o p e r a t in g  c o n d i t i o n ,  th e  C ounty o r  th e  T r u s t e e ,  a f t e r  

w r i t t e n  n o t ic e  to  th e  L essee  o f  t h e i r  i n t e n t  to  ta k e  such  a c t i o n ,  

may (b u t u n le s s  s a t i s f a c t o r i l y  in d e m n if ie d  s h a l l  be u n d e r  no 

o b l ig a t io n  to )  t a k e  o u t  th e  r e q u i r e d  p o l i c i e s  o f in s u r a n c e  and 

pay th e  premium on th e  same o r  make th e  r e q u i r e d  r e p a i r s ,  ren e w a l 

and re p la c e m e n ts ;  and a l l  am ounts so  advanced  t h e r e f o r  by th e  

County o r  th e  T ru s te e  s h a l l  become an  a d d i t i o n a l  o b l i g a t i o n  o f  

th e  L essee  to  th e  one m aking th e  ad v an cem en t, w hich  a m o u n ts , 

t o g e th e r  w ith  i n t e r e s t  th e re o n  a t  th e  P e n a l ty  R a te  from  th e  

d a te  h e r e o f ,  th e  L e s se e  a g re e s  to  p a y .

o r -51
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ARTICLE V II

DAMAGE, DESTRUCTION AMD CONDEMNATION

SECTION 7 . 1 , Damage and D e s t r u c t i o n . (a) U n le ss  th e  

P r o j e c t  s h a l l  be damaged to  th e  e x t e n t  p r e s c r ib e d  b y , and th e  

L e s se e  s h a l l  e l e c t  to  e x e r c i s e  i t s  o p t io n  to  p u rc h a s e  p u r s 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 1 .2 (a )  h e r e o f ,  i f  p r i o r  to  f u l l  

p a y n e n t  o f  th e  Bonds (o r  p r o v i s io n  f o r  paym ent th e r e o f  h a v in g  

b een  made in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu re )  

t h e  P r o j e c t  i s  damaged by f i r e  o r  o th e r  c a s u a l ty  to  such  e x t e n t  

t h a t  th e  c la im  f o r  l o s s  u n d e r th e  in s u r a n c e  p o l i c i e s  r e q u i r e d  

t o  be c a r r i e d  p u r s u a n t  to  S e c t io n  6 .4 ( a )  and S e c t io n  6 .4 ( b )  

h e r e o f  r e s u l t i n g  from  su ch  d e s t r u c t i o n  o r  damage i s  n o t  g r e a t e r  

th a n  , th e  L e sse e  ( i )  s h a l l  p ro m p tly  r e p a i r ,  r e ­

b u i ld  o r  r e s t o r e  th e  P r o j e c t  to  s u b s t a n t i a l l y  th e  same c o n d i ­

t i o n  t h e r e o f  a s  e x i s t e d  p r i o r  to  th e  e v e n t c a u s in g  such  damage 

o r  d e s t r u c t i o n  w ith  su ch  c h a n g e s , a l t e r a t i o n s  and m o d if ic a t io n s  

( in c lu d in g  th e  s u b s t i t u t i o n  and a d d i t i o n  o f o th e r  p r o p e r ty )  

a s  may be d e s i r e d  by th e  L e sse e  and a s  w i l l  n o t  im p a ir  th e  

v a lu e  o r  th e  c h a r a c t e r  o f  th e  P r o j e c t  a s  a p l a n t  f o r  th e  manu­

f a c t u r e  o f  th e  p r o d u c ts  d e s c r ib e d  in  S e c tio n  2 .2 (d )  h e re o f  o r  

su ch  o th e r  p ro d u c ts  a s  th e  L essee  may deem a p p r o p r i a t e ,  and  

( i i )  w i l l  a p p ly  f o r  su ch  p u rp o se  so much as may be n e c e s s a ry  

o f  any  N et P ro c e e d s  o f  in s u r a n c e  r e s u l t i n g  from  such  c la im s  

f o r  l o s s e s .  A ll  N et P ro c e e d s  o f  in s u r a n c e  r e s u l t i n g  from  such  

c la im s  f o r  l o s s e s  n o t  in  e x c e s s  o f  $ s h a l l  be p a id  to

th e  L e s s e e , s u b je c t  to  th e  p r o v i s io n s  o f  S e c t io n  7 .1 ( e ) .

(b) U n le ss  th e  P r o j e c t  s h a l l  be d e s t r o y e d  o r  damaged 

t o  th e  e x t e n t  p r e s c r ib e d  b y , and  th e  L esee s h a l l  e l e c t  to  

e x e r c i s e  i t s  o p t io n  to  p u rc h a s e  p u r s 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 1 .2 (a )  h e r e o f , i f  p r i o r  to  f u l l  paym ent o f  th e  Bonds 

(o r p r o v i s io n  f o r  paym ent th e r e o f  h a v in g  been  made in  a c c o rd a n c e  

w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu re )  th e  P r o j e c t  i s  d e s t r o y e d  

o r  i s  damaged ( in  w hole  o r  in  p a r t )  by f i r e  o r o th e r  c a s u a l ty
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to  su ch  e x t e n t  t h a t  th e  c la im  f o r  l o s s  u n d e r th e  in s u ra n c e  

p o l i c i e s  r e q u i r e d  to  be c a r r i e d  p u r s u a n t  to  S e c t io n  6 .4 ( a )  and  

S e c t io n  6 .4 ( b )  h e re o f  r e s u l t i n g  from  such  d e s t r u c t i o n  o r  dam ages 

i s  in  e x c e s s  o f $ ' , th e  L e sse e  s h a l l  p ro m p tly  g iv e

w r i t t e n  n o t i c e  t h e r e o f  to  th e  T r u s t e e .  A ll  N et P ro c e e d s  o f 

in s u r a n c e  r e s u l t i n g  from  such  c la im s  f o r  lo s s e s  in  e x c e s s  o f  

$ ' s h a l l  be p a id  to  and h e ld  by th e  T r u s te e  in  a s e p a r a t e

t r u s t  a c c o u n t  w hereupon th e  L e sse e  s h a l l  p ro ce ed  p ro m p tly  to  

r e p a i r ,  r e b u i l d  o r  r e s t o r e  th e  P r o j e c t  to  s u b s t a n t i a l l y  th e  

same c o n d i t i o n  th e r e o f  a s  e x i s t e d  p r i o r  to  th e  e v e n t  c a u s in g  

such  damage o r  d e s t r u c t i o n  w ith  such  c h a n g e s , a l t e r a t i o n s  and 

m o d i f i c a t io n s  ( in c lu d in g  th e  s u b s t i t u t i o n  and a d d i t i o n  o f  o th e r  

p r o p e r ty )  a s  may be d e s i r e d  by th e  L esee  and a s  w i l l  n o t im p a ir  

th e  v a lu e  o r  th e  c h a r a c t e r  o f  th e  P r o j e c t  a s  a p l a n t  f o r  th e  

m a n u fa c tu re  o f  th e  p r o d u c ts  r e f e r r e d  to  in  S e c t io n  2 .2 (d )  o r  

such  o th e r  p r o d u c ts  a s  th e  L e s se e  may deem a p p r o p r i a t e ,  

w hereupon th e  T r u s te e  s h a l l  a p p ly  so  much a s  may be n e c e s s a r y  

o f th e  N et P ro c e e d s  o f  such  in s u r a n c e  to  paym ent o f  th e  c o s t s  

o f such  r e p a i r ,  r e b u i l d in g  o r  r e s t o r a t i o n ,  e i t h e r  on c o m p le tio n  

th e r e o f  o r  a s  th e  work p r o g r e s s e s .

(c) In  th e  e v e n t  th e  N et P ro c e e d s  a r e  n o t  s u f f i c i e n t  to  

pay in  f u l l  th e  c o s t s  o f  any su ch  r e p a i r ,  r e b u i ld in g  o r  

r e s t o r a t i o n ,  th e  L essee  s h a l l  n o n e th e le s s  c o m p le te  s a id  w ork 

and s h a l l  pay  t h a t  p o r t io n  o f  th e  c o s t s  t h e r e o f  i n  e x c e s s  o f

th e  am ount o f  s a i d  N et P ro c e e d s .

(d) The L e sse e  s h a l l  n o t ,  by r e a s o n  o f  th e  paym ent o f  

such  e x c e s s  c o s t s  be e n t i t l e d  to  any re im b u rse m e n t from  th e
i

C oun ty , th e  T r u s te e  o r  th e  h o ld e r s  o r  ow ners o f  th e  Bonds o r  

any a b a te m e n t o r  d im in u t io n  o f  th e  r e n t s  p a y a b le  u n d e r S e c t io n

5 .3  h e r e o f .

(e) Any b a la n c e  o f  such  N et P ro c e e d s  re m a in in g  a f t e r

paym ent o f  a l l  c o s t s  o f  such  r e p a i r ,  r e b u i l d in g  o r  r e s t o r a t i o n
- I

»• s h a l l  be p a id  i n t o  th e  Bond Fund. I f  th e  Bonds have been  f u l l y  

p a id  (o r  p r o v i s io n  t h e r e f o r  h a s  b een  made in  a c c o rd a n c e  w ith
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th e  I n d e n t u r e ) , a l l  N et P ro c e e d s  s h a l l  be p a id  to  th e  L e s s e e .

( f )  N o tw ith s ta n d in g  any o th e r  p r o v i s io n  o f  t h i s  S e c t io n ,

in  any e v e n t  o f  dam age o r  d e s t r u c t i o n  when no Bonds a re  th e n  

o u ts ta n d in g  and u n p a id ,  th e r e  s h a l l  be  no o b l i g a t i o n  on th e  p a r t  

o f  th e  L essee  to  r e s t o r e  th e  P r o j e c t .

SECTION 7 . 2 . C o ndem nation . U n le s s  t i t l e  t o ,  o r  tem ­

p o ra ry  u se  o f ,  a l l  o r  s u b s t a n t i a l l y  a l l ,  o r  any  m a t e r i a l  

p o r t i o n ,  o f  th e  P r o j e c t  s h a l l  have been ta k e n  by c o n d em n a tio n  

and th e  L e sse e  s h a l l  e l e c t  t o  e x e r c i s e  i t s  o p t io n  t o  p u rc h a s e  

p u r s u a n t  to  th e  p r o v i s io n s  o f  S e c t io n  1 1 .2 (b )  h e r e o f ,  i n  th e  

e v e n t  t h a t  t i t l e  t o ,  o r  th e  te m p o ra ry  u se  o f ,  th e  P r o j e c t  o r  

any p a r t  t h e r e o f  s h a l l  be ta k e n  u n d e r th e  e x e r c i s e  o f  th e  power 

o f  e m in e n t dom ain  by any g o v e rn m e n ta l body o r  by any  p e r s o n ,  

f irm  o r  c o r p o r a t io n  a c t in g  u n d e r g o v e rn m e n ta l a u t h o r i t y ,  th e  

L e sse e  s h a l l  be o b l ig a t e d  to  c o n t in u e  to  make th e  r e n t a l  p a y ­

m en ts  s p e c i f i e d  in  S e c t io n  5 .3  h e r e o f .  The C o u n ty , th e  L e sse e  

and th e  T ru s te e  s h a l l  c a u se  th e  Net P ro c e e d s  r e c e iv e d  by them 

o r  any  o f  them  from  any aw ard made i n  su ch  e m in e n t dom ain 

p r o c e e d in g s ,  to  be p a id  to  and h e ld  by th e  T r u s te e  in  a 

s e p a r a t e  t r u s t  a c c o u n t ,  to  be  a p p l i e d  in  one o r  m ore o f  th e  

f o l lo w in g  ways a s  s h a l l  be d i r e c t e d  in  w r i t i n g  by th e  L e s s e e :

(a) To th e  r e s t o r a t i o n  o f th e  P r o j e c t  t o  s u b s ta n ­

t i a l l y  th e  same c o n d i t io n  th e r e o f  a s  e x i s t e d  p r i o r  to  

th e  e x e r c i s e  o f  th e  s a id  power o f e m in e n t d o m ain .

(b) To th e  a c q u i s i t i o n ,  by c o n s t r u c t io n  o r  o t h e r ­

w is e ,  i n  th e  name o f th e  C ounty  o f  im provem ents c o n s i s t i n g  

o f  a b u i ld in g  o r  b u i l d i n g s ,  f a c i l i t i e s ,  m a c h in e ry , 

eq u ip m en t o r  o th e r  p r o p e r t i e s  s u i t a b l e  f o r  th e  L e s s e e ’ s 

o p e r a t io n s  a t  th e  P r o j e c t  (which im provem en ts s h a l l  be 

deemed a p a r t  o f  th e  P r o j e c t  and a v a i l a b l e  f o r  u se  and 

occupancy  by th e  L e sse e  w i th o u t  th e  paym ent o f  any  r e n t  

o th e r  th a n  a s  h e r e in  p ro v id e d  to  th e  same e x t e n t  a s  i f  

such  o th e r  im provem en ts w ere  s p e c i f i c a l l y  d e s c r ib e d
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h e r e i n  and dem ined  h e r e b y ) ;  p r o v id e d ,  t h a t  su ch  im p ro v e­

m en ts  s h a l l  be  a c q u ir e d  by th e  C ounty  s u b j e c t  t o  no 

l i e n s  o r  encu m b ran ces p r i o r  to  o r  on a p a r i t y  w ith  th e  

l i e n  o f  th e  I n d e n tu r e ,  o t h e r  th a n  P e rm it te d  E ncum brances .

(c) F o r d e p o s i t  i n t o  th e  Bond Fund , p ro v id e d  t h a t  

t h e  L essee  s h a l l  f u r n i s h  to  th e  C ounty  and th e  T r u s te e  

a  c e r t i f i c a t e  o f  an In d e p e n d e n t E n g in e e r  a c c e p ta b le  t o  th e  

C oun ty  and th e  T r u s te e  s t a t i n g  ( i )  t h a t  th e  p r o p e r ty  

fo rm in g  a p a r t  o f  th e  P r o j e c t  t h a t  was ta k e n  by such  

co n d em n a tio n  p ro c e e d in g s  i s  n o t  e s s e n t i a l  to  th e  L e s s e e 's  

u se  o r  o ccu p an cy  o f  th e  P r o j e c t ,  o r  ( i i )  t h a t  th e  P ro ­

j e c t  h as  b een  r e s t o r e d  to  a c o n d i t i o n  s u b s t a n t i a l l y  

e q u iv a le n t  t o  i t s  c o n d i t i o n  p r i o r  t o  th e  t a k in g  by such  

c o n d em n a tio n  p ro c e e d in g s  o r  ( i i i )  t h a t  im p ro v em en ts  have  

been  a c q u ir e d  w hich  a re  s u i t a b l e  f o r  th e  L e s s e e 's  o p e ra ­

t i o n s  a t  th e  P r o j e c t  a s  c o n te m p la te d  by th e  fo re g o in g  

s u b s e c t io n  (b) o f  t h i s  S e c t io n .

U n le s s  th e  l e s s e e  s h a l l  have  e l e c t e d  to  e x e r c i s e  i t s  o p t io n  

t o  p u rc h a s e  p u r s u a n t  to  th e  p r o v i s io n s  o f  S e c t io n  1 1 .2 (b )  

h e r e o f  w i th in  n i n e t y  d a y s  from  th e  d a te  o f  e n t r y  o f  a f i n a l  

o r d e r  in  any e m in e n t dom ain p ro c e e d in g s  g r a n t in g  c o n d e m n a tio n , 

th e  L e s se e  s h a l l  d i r e c t  th e  C ounty  and th e  T r u s te e  in  w r i t in g  

a s  t o  w hich  o f  th e  ways s p e c i f i e d  in  t h i s  S e c t io n  th e  L essee  

e l e c t s  t o  have th e  c o n d em n a tio n  aw ard a p p l i e d .

Any b a la n c e  o f  th e  N et P ro c e e d s  o f th e  aw ard  in  such  

e m in e n t dom ain p ro c e e d in g s  s h a l l  be p a id  i n t o  th e  Bond Fund.

I f  th e  Bonds have  b een  f u l l y  p a id  (o r  p r o v i s io n  f o r  paym ent 

t h e r e o f  h a s  b een  made i n  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  

th e  I n d e n t u r e ) ,  a l l  Net P ro c e e d s  s h a l l  be  p a id  t o  th e  L e s s e e .

The County s h a l l  c o o p e r a te  f u l l y  w ith  th e  L e s se e  in  th e  

h a n d l in g  and c o n d u c t  o f  any p r o s p e c t iv e  o r  p e n d in g  condem na­

t i o n  p ro c e e d in g  w ith  r e s p e c t  to  th e  P r o j e c t  o r  any  p a r t  t h e r e o f  

and s h a l l ,  to  th e  e x t e n t  i t  may l a w f u l ly  do s o , p e rm it  th e  

L e s se e  to  l i t i g a t e  in  any  su ch  p ro c e e d in g  in  th e  name and
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b e h a l f  o f  th e  C ounty . In  no e v e n t  s h a l l  th e  C ounty v o lu n ­

t a r i l y  s e t t l e ,  o r  c o n s e n t  to  th e  s e t t l e m e n t  o f ,  any p r o s p e c t iv e  

o r  p en d in g  co n d em n atio n  p ro c e e d in g  w ith  r e s p e c t  to  th e  P r o j e c t  

o r  any  p a r t  t h e r e o f  w i th o u t  th e  w r i t t e n  c o n se n t o f th e  L e s s e e .

N o tw ith s ta n d in g  any o th e r  p r o v i s io n  o f  t h i s  S e c t io n ,  in  

any e v e n t  o f  cond em n atio n  when no Bonds a re  th e n  o u ts ta n d in g  

and u n p a id , t h e r e  s h a l l  be no o b l i g a t i o n  on th e  p a r t  o f  L e s se e  

to  r e s t o r e  o r  r e p a i r  th e  P r o j e c t .

SECTION 7 .3 . C ondem nation  o f  Lessee-O w ned P r o p e r t y .

The L essee  s h a l l  a l s o  be e n t i t l e d  to  th e  N et P ro c e e d s  o f  any 

co n d em n atio n  aw ard o r p o r t io n  th e r e o f  made f o r  dam ages t o  o r  

t a k in g s  o f i t s  own p r o p e r ty  n o t  in c lu d e d  in  th e  P r o j e c t  ( e x c e p t  

f o r  dam ages f o r  th e  v a lu e  o f  i t s  l e a s e h o ld  e s t a t e  u n d e r t h i s  

A greem ent w hich  s h a l l  be d is p o s e d  o f  p u r s u a n t  to  S e c t io n  7 .2  

h e r e o f ) .
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ARTICLE V II I

SPECIAL COVENANTS, IMPROVEMENT BONDS

SECTION 8 . 1 . No W arran ty  o f C o n d itio n  o r  S u i t a b i l i t y  

by th e  C o u n ty . The C ounty makes no 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 ,  a s  to  th e  c o n d i t io n  o f  th e  P r o j e c t  o r  t h a t  i t  w i l l  

be s u i t a b l e  f o r  th e  L e s s e e ’ s  p u rp o se s  o r n e e d s .

SECTION 8 . 2 . C o u n ty ’ s and T r u s t e e ’ s R ig h t o f  A ccess  

to  th e  P r o j e c t . The L essee  a g re e s  t h a t  th e  C o u n ty , th e  T ru s te e  

and th e  d u ly  a u th o r iz e d  a g e n ts  o f  each  o f  them  s h a l l  have  th e  

r i g h t  a t  a l l  r e a s o n a b le  t im e s  to  e n t e r  upon th e  L eased  Land 

and to  exam ine and i n s p e c t  th e  P r o j e c t ,  in c lu d in g  su c h  r i g h t s  

o f  a c c e s s  to  th e  P r o j e c t  as may be r e a s o n a b ly  n e c e s s a r y  f o r  

th e  p r o p e r  m a in te n a n c e  o f  th e  P r o j e c t  in  th e  e v e n t  o f  f a i l u r e  

by th e  L e s se e  to  p e rfo rm  i t s  o b l ig a t io n s  u n d e r S e c t io n  6 .1  

h e r e o f .  The r i g h t s  o f  a c c e s s  h e re b y  r e s e r v e d  to  th e  C ounty 

and th e  T r u s te e  may be e x e r c i s e d  o n ly  a f t e r  any  such  a g e n t  

s h a l l  h av e  e x e c u te d  r e l e a s e  o f  l i a b i l i t y  and  s e c r e c y  a g re e m e n ts  

in  th e  form  th e n  c u r r e n t l y  u se d  by th e  L e s s e e . How ever, n o th in g  

c o n ta in e d  in  t h i s  S e c t io n  8 .2  o r  i n  any o th e r  p r o v i s io n  o f  t h i s  

A greem ent s h a l l  be c o n s tru e d  t o  e n t i t l e  th e  C ounty o r  th e  

T r u s te e  t o  any  in f o r m a t io n  o r  i n s p e c t io n  in v o lv in g  th e  c o n f i ­

d e n t i a l  know-how o f  th e  L e s s e e .

SECTION 8 . 3 . L e s se e  to  M a in ta in  i t s  C o rp o ra te  E x i s t e n c e , 

C o n d i t io n s  Under Which E x c e p tio n s  P e r m i t t e d . The L essee  

a g re e s  t h a t  d u r in g  th e  L ease  Term i t  w i l l  m a in ta in  i t s  c o r p o r a te  

e x i s t e n c e ,  w i l l  n o t  d i s s o l v e  o r  o th e rw is e  d is p o s e  o f  a l l  o r  

s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  and w i l l  n o t  c o n s o l id a te  w ith  

o r  m erge i n t o  a n o th e r  c o r p o r a t io n  o r  p e rm it  one o r  m ore o th e r  

c o r p o r a t io n s  t o  c o n s o l id a t e  w ith  o r  m erge i n t o  i t ;  p r o v id e d ,  

t h a t  th e  L e sse e  may, w i th o u t  v i o l a t i n g  th e  a g re e m e n t c o n ta in e d  

in  t h i s  S e c t io n ,  c o n s o l id a t e  w ith  o r  m erge i n t o  a n o th e r  c o r ­

p o r a t io n  o rg a n iz e d  u n d e r th e  law s o f  one o f  th e  S t a t e s  o f  

th e  U n ite d  S t a t e s ,  to  c o n s o l id a te  w ith  o r  m erge i n t o  i t ,  o r

A.*) '
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s e l l  o r  o th e r w is e  t r a n s f e r  to  a n o th e r  such  c o r p o r a t io n ,  a l l  

o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  a s  an  e n t i r e t y  and t h e r e a f t e r  

d i s s o l v e ,  p ro v id e d  th e  s u r v iv in g ,  r e s u l t i n g  o r  t r a n s f e r e e  

c o r p o r a t io n ,  a s  th e  c a s e  may b e , assum es in  w r i t i n g  a l l  o f  

th e  o b l i g a t i o n s  o f  th e  L essee  u n d e r t h i s  A g reem en t; in  w hich  

e v e n t  th e  County s h a l l  r e l e a s e  in  w r i t i n g ,  c o n c u r r e n t ly  w ith  

and c o n t in g e n t  upon su ch  a s s u m p tio n , th e  L e sse e  from  a l l  l i a b i l i t y  

h e re u n d e r ,  and p ro v id e d  t h a t  p r i o r  to  such  s a l e ,  t r a n s f e r ,  

c o n s o l id a t i o n  o r  m erg e r th e  T r u s te e  s h a l l  be f u r n i s h e d  a c e r t i f i ­

c a t e  from  th e  c h i e f  f i n a n c i a l  o f f i c e r  o f  L e sse e  o r  h i s  d e p u ty  

s t a t i n g  t h a t  in  th e  o p in io n  o f  su ch  o f f i c e r  none o f  th e  c o v e n a n ts  

c o n ta in e d  in  t h i s  A greem ent w i l l  be v i o l a t e d  a s  a r e s u l t  o f  

su ch  s a l e ,  t r a n s f e r ,  c o n s o l id a t i o n  o r  m e rg e r .

SECTION 8 . 4 . Q u a l i f i c a t i o n  in  S ou th  C a r o l i n a . The 

L e sse e  w a r r a n ts  t h a t  i t  i s ,  and th ro u g h o u t  th e  L ease  Term 

i t  w i l l  c o n tin u e  t o  be d u ly  q u a l i f i e d  to  do b u s in e s s  in

S ou th  C a r o l in a .

SECTION 8 ,5 . R e le a s e  o f  C e r ta in  L and . In  a d d i t i o n  to  

th e  r i g h t s  g r a n te d  by S e c t io n  1 1 .3  h e r e o f ,  th e  p a r t i e s  h e r e to  

r e s e r v e  th e  r i g h t  a t  any tim e  and from  tim e  to  tim e  to  amend 

t h i s  A greem ent f o r  th e  p u rp o se  o f  e f f e c t i n g  th e  r e l e a s e  o f  

and rem ova l from  t h i s  A greem ent and th e  l e a s e h o ld  e s t a t e  

c r e a te d  h e re b y  o f  ( i )  any un im proved  p a r t  o f  th e  L eased  Land 

(on w hich  n e i t h e r  th e  B u ild in g  n o r any  L eased  E quipm ent i s  

s i t u a t e d ,  b u t  upon w hich  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  

may be s i t u a t e d )  on w hich th e  C ounty  th e n  p ro p o s e s  to  c o n ­

s t r u c t ,  o r  c a u se  t o  be c o n s t r u c t e d ,  im provem en ts f o r  l e a s e  

to  th e  L essee  o r  any  s u b s id i a r y  o r  a f f i l i a t e d  c o r p o r a t io n  

th e r e o f  u n d e r a n o th e r  and d i f f e r e n t  l e a s e  a g re e m e n t o r  ( i i )  

any p a r t  (o r i n t e r e s t  in  such  p a r t )  o f  th e  L eased  Land w ith  

r e s p e c t  to  w hich  th e  C ounty p ro p o s e s  to  g r a n t  an  ea se m en t o r  

convey fe e  t i t l e  t o  a r a i l r o a d ,  p u b l ic  u t i l i t y  o r  p u b l ic  body 

in  o r d e r  t h a t  r a i l r o a d ,  u t i l i t y  s e r v i c e s  o r  ro a d s  may be p r o ­

v id e d  f o r  th e  P r o j e c t ;  p r o v id e d ,  t h a t  i f  a t  th e  tim e  any such  

amendment i s  made any  o f  th e  Bonds a r e  o u t s t a n d in g  and u n p a id  

th e r e  s h a l l  be d e p o s i te d  w ith  th e  T r u s te e  th e  f o l lo w in g :
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(a) A copy o f th e  s a id  amendment a s  e x e c u te d .

(b) A r e s o l u t i o n  o f  th e  County Board ( i )  s t a t i n g  

t h a t  th e  C ounty  i s  n o t  in  d e f a u l t  u n d e r any  o f  th e  p r o ­

v i s i o n s  o f  th e  In d e n tu re  and th e  L essee  i s  n o t  to  th e  

know ledge o f  th e  County in  d e f a u l t  u n d e r any  o f  th e  

p r o v i s io n s  o f  t h i s  A greem en t, ( i i )  g iv in g  an a d e q u a te  

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

i n t e r e s t  in  such  p o r t io n )  o f  th e  L eased  Land t o  be r e ­

l e a s e d ,  ( i i i )  s t a t i n g  th e  p u rp o se  f o r  w hich  th e  C ounty  

d e s i r e s  th e  r e l e a s e ,  ( iv )  s t a t i n g  t h a t  th e  s a id  im p ro v e ­

m en ts  w hich  w i l l  be so c o n s t r u c t e d  w i l l  be su c h  a s  w i l l  

p rom o te  th e  c o n tin u e d  i n d u s t r i a l  d ev e lo p m e n t o f  S o u th  

C a r o l in a ,  and  (v) r e q u e s t in g  such  r e l e a s e .

(c) A r e s o l u t i o n  o f  th e  b o a rd  o f  d i r e c t o r s  o f  th e  

L e sse e  a p p ro v in g  such  amendment and a c e r t i f i c a t e  o f  th e  

p r e s i d e n t ,  any  v ic e  p r e s i d e n t  o r  t r e a s u r e r  o f th e  L e sse e  

s t a t i n g  t h a t  th e  L essee  i s  n o t  in  d e f a u l t  u n d e r  any  o f  th e  

p r o v i s io n s  o f  t h i s  A greem en t.

(d) A copy o f  any a g re em e n t w h e re in  th e  C ounty 

a g re e s  t o  c o n s t r u c t ,  o r  c a u se  to  be c o n s t r u c t e d ,  im p ro v e ­

m en ts on th e  p o r t io n  o f th e  L eased  Land so  r e q u e s te d  to

be r e l e a s e d  and to  l e a s e  th e  sam e, o r  a copy o f  th e  i n s t r u  

m ent g r a n t in g  th e  c a se m en t o r  co n v ey in g  th e  t i t l e  to  a 

r a i l r o a d ,  p u b l i c  u t i l i t y  o r p u b l ic  body .

(e) A c e r t i f i c a t e  o f  an  In d e p e n d e n t E n g in e e r  who 

i s  a c c e p ta b le  t o  th e  T r u s t e e ,  d a te d  n o t  m ore th a n  s i x t y  

d a y s  p r i o r  to  th e  d a te  o f  th e  r e l e a s e  and s t a t i n g  t h a t  in  

th e  o p in io n  o f  th e  p e rs o n  s ig n in g  su ch  c e r t i f i c a t e ,  ( i )  

th e  p o r t io n  o f  th e  L eased  Land so  p ro p o se d  to  be r e l e a s e d  

i s  n e c e s s a r y  o r  d e s i r a b l e  in  o r d e r  t o  o b ta in  r a i l r o a d ,  

u t i l i t y  s e r v i c e s  o r  ro a d s  to  b e n e f i t  th e  P r o j e c t  o r  i s  

n o t  o th e r w is e  needed  f o r  th e  o p e r a t io n  o f  th e  P r o j e c t  

f o r  th e  p u rp o s e s  h e re in a b o v e  s t a t e d  and ( i i )  th e  r e l e a s e  

so  p ro p o se d  to  be made w i l l  n o t  im p a ir  th e  u s e f u l n e s s
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o f th e  P r o j e c t  a s  a m a n u fa c tu r in g  p l a n t  and w i l l  n o t  

d e s t r o y  th e  means o f  i n g r e s s  t h e r e t o  and e g r e s s  t h e r e ­

from .

And, p ro v id e d  f u r t h e r ,  i f  such  r e l e a s e  r e l a t e s  t o  

L eased  Land on w hich  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  

a r e  l o c a t e d ,  th e  C ounty  s h a l l  r e t a i n  an ea se m en t to  u se  

such  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  to  th e  e x t e n t  

n e c e s s a r y  f o r  th e  e f f i c i e n t  o p e r a t io n  o f  th e  P r o j e c t  

as a m a n u fa c tu r in g  p l a n t .

I f  a l l  o f  th e  c o n d i t i o n s  o f  t h i s  S e c t io n  8 .5  a r e  m e t, 

th e  T r u s te e  s h a l l  be a u th o r i z e d  to  r e l e a s e  any  such  p r o p e r ty

from  th e  l i e n  o f  th e  I n d e n tu r e .

Mo r e l e a s e  e f f e c t e d  u n d e r th e  p r o v i s i o n s  o f  t h i s  S e c t io n

s h a l l  e n t i t l e  th e  L e sse e  to  any a b a te m e n t o r  d im in u t io n  o f  th e  

r e n t s  p a y a b le  u n d e r S e c t io n  5 .3  h e r e o f .

SECTION 8 .6 . G ra n tin g  o f  E a s e m e n ts . I f  no e v e n t  o f  

d e f a u l t  u n d e r  t h i s  A greem ent s h a l l  have  happened  and be c o n ­

t i n u i n g ,  th e  L e sse e  may a t  any tim e  o r  t im e s  g r a n t  e a s e m e n ts ,  

l i c e n s e s ,  r i g h t s  o f  way ( in c lu d in g  th e  d e d ic a t i o n  o f  p u b l ic  

h ighw ays) and o th e r  r i g h t s  o r  p r i v i l e g e s  in  th e  n a tu r e  o f  

e a se m e n ts  w ith  r e s p e c t  to  any p r o p e r ty  in c lu d e d  in  th e  P r o ­

j e c t ,  f r e e  from  th e  l i e n  o f  th e  I n d e n tu r e ,  o r  th e  L e sse e  may 

r e l e a s e  e x i s t i n g  e a s e m e n ts ,  l i c e n s e s ,  r i g h t s  o f  way and o th e r  

r i g h t s  o r  p r i v i l e g e s  w ith  o r  w i th o u t  c o n s i d e r a t i o n ,  and th e  

C ounty  a g r e e s  t h a t  i t  s h a l l  e x e c u te  and d e l i v e r  and w i l l  c au se  

and d i r e c t  th e  T r u s te e  to  e x e c u te  and d e l i v e r  any  in s t r u m e n t  

n e c e s s a r y  o r  a p p r o p r i a t e  to  c o n f irm  and g r a n t  o r  r e l e a s e  any 

such  e a s e m e n t, l i c e n s e ,  r i g h t  o f  way o r  o th e r  r i g h t  o r p r i v i ­

le g e  upon r e c e i p t  o f :  ( i )  a copy o f  th e  in s t r u m e n t  o f  g r a n t  

o r  r e l e a s e ,  ( i i )  a w r i t t e n  a p p l i c a t i o n  s ig n e d  by th e  p r e s i d e n t  

o r  a v ic e  p r e s i d e n t  o r  th e  t r e a s u r e r  o f  th e  L essee  r e q u e s t in g  

such  in s t r u m e n t ,  and ( i i i )  a c e r t i f i c a t e  e x e c u te d  by  th e  

p r e s i d e n t  o r  a v ic e  p r e s i d e n t  o r  th e  t r e a s u r e r  of th e  L e s se e  

s t a t i n g  (1) t h a t  su ch  g r a n t  o r  r e l e a s e  i s  n o t  d e t r i m e n t a l  to  

th e  p r o p e r  c o n d u c t o f  th e  b u s in e s s  o f th e  L e s s e e , and (2) t h a t
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such  g r a n t  o r  r e l e a s e  w i l l  n o t  im p a ir  th e  e f f e c t i v e  u se  o r  

i n t e r f e r e  w ith  th e  o p e r a t io n  o f  th e  P r o je c t  and w i l l  n o t  w eaken , 

d im in is h  o r  im p a ir  th e  s e c u r i t y  in te n d e d  to  be g iv e n  by o r  

u n d e r th e  I n d e n tu r e .  No g r a n t  o r  r e l e a s e  e f f e c t e d  u n d e r  th e  

p r o v i s io n s  o f  t h i s  S e c t io n  s h a l l  e n t i t l e  th e  L essee  to  any  

a b a te m e n t o r  d im in u t io n  o f  th e  r e n t s  p a y a b le  u n d e r S e c t io n  5 .3

h e r e o f .

SECTION 8 . 7 . I n d e m n if ic a t io n  C o v e n a n ts . (a ) L e sse e  

I s h a l l  and a g r e e s  t o  in d e m n ify  and save  th e  C ounty an d  th e  T r u s te e  

h a rm le s s  a g a i n s t  and  from  a l l  c la im s  by o r  on b e h a l f  o f any  p e r ­

so n , f irm  o r  c o r p o r a t io n  a r i s i n g  from th e  c o n d u c t o r  m anage- 

m ent o f ,  o r  from  any  work o r  th in g  done on , th e  P r o j e c t  d u r in g  

th e  L ease  Term, a n d , L e sse e  f u r t h e r ,  s h a l l  in d e m n ify  and

sa v e  th e  C ounty  and th e  T r u s te e  h a rm le ss  a g a in s t  an d  from  

a l l  c la im s  a r i s i n g  d u r in g  th e  L ease Term from  ( i)  a n y  co n ­

d i t i o n  o f th e  P r o j e c t ,  ( i i )  any b rea ch  o r  d e f a u l t  on  th e  p a r t  

i o f  L essee  in  th e  p e rfo rm a n c e  o f  any o f i t s  o b l i g a t i o n s  u n d e r 

t h i s  A greem en t, ( i i i )  any a c t  o f  n e g lig e n c e  o f  L e s se e  o r  o f  any  

o f  i t s  a g e n t s ,  c o n t r a c t o r s ,  s e r v a n t s ,  em ployees o r  l i c e n s e e s ,  

o r  ( iv )  any a c t  o f  n e g lig e n c e  o f  any a s s ig n e e  o r s u b le s s e e  o f  

L e s s e e , o r  o f any  a g e n t s ,  c o n t r a c t o r s ,  s e r v a n t s ,  em p lo y ees  

o r  l i c e n s e e s  o f  any  a s s ig n e e  o r  s u b le s s e e  o f  L e s s e e .  L e sse e  

s h a l l  in d e m n ify  and sav e  th e  County and th e  T r u s te e  h a rm le s s  

from  and a g a i n s t  a l l  c o s t s  and e x p en se s  in c u r r e d  i n  o r  in  c o n ­

n e c t io n  w ith  any  such  c la im  a r i s i n g  as a f o r e s a id  o r  in  c o n n e c t io n  

w ith  any a c t i o n  o r  p ro c e e d in g  b ro u g h t th e r e o n ,  and upon n o t i c e  

from  th e  C o u n ty , o r  th e  T r u s t e e ,  L essee  s h a l l  d e fe n d  them 

o r  e i t h e r  o f  them  in  any su ch  a c t io n  o r  p r o c e e d in g .

(b) N o tw ith s ta n d in g  th e  f a c t  t h a t  i t  i s  th e  i n t e n t i o n  

o f  th e  p a r t i e s  t h a t  th e  C ounty  s h a l l  n o t  in c u r  p e c u n ia r y  

l i a b i l i t y  by r e a s o n  o f th e  te rm s  o f t h i s  A greem en t, o r  th e  

u n d e r ta k in g s  r e q u i r e d  o f  th e  County h e re u n d e r ,  by r e a s o n  o f  th e  

i s s u a n c e  o f  th e  B onds, by r e a s o n  o f th e  e x e c u tio n  o f  th e  

I n d e n tu r e ,  by r e a s o n  o f  th e  p e rfo rm an c e  of any  a c t  r e q u e s te d
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o f  i t  by th e  L e s s e e ,  o r  by r e a s o n  o f  th e  C o u n ty ’ s o w n e rsh ip  

o f  th e  P r o j e c t  o r  th e  o p e r a t io n  o f th e  P r o j e c t  by th e  L e s s e e , 

in c lu d in g  a l l  c la im s ,  l i a b i l i t i e s  o r  l o s s e s  a r i s i n g  in  c o n - 

n e c t io n  w ith  th e  v i o l a t i o n  o f  any  s t a t u t e s  o r  r e g u l a t i o n s  

i p e r t a i n i n g  to  th e  f o re g o in g ,  n e v e r t h e l e s s ,  i f  th e  C ounty

sh o u ld  in c u r  any  such  p e c u n ia ry  l i a b i l i t y ,  th en  in  such  e v e n t  

th e  L e sse e  s h a l l  in d em n ify  and h o ld  h a rm le s s  th e  C ounty 

a g a i n s t  a l l  c la im s  by o r  on b e h a l f  o f  any p e r s o n ,  f irm  o r c o r -  

p r a t i o n ,  a r i s i n g  o u t o f th e  sam e, and a l l  c o s t s  and  e x p e n se s  

in c u r r e d  in  c o n n e c t io n  w ith  any such  c la im  o r  in  c o n n e c tio n  

w ith  any a c t io n  o r  p ro c e e d in g  b ro u g h t th e r e o n ,  and  upon 

n o t i c e  from  th e  C ounty , th e  L essee  s h a l l  d e fe n d  th e  C ounty i n  

any  such  a c t io n  o r  p ro c e e d in g .

SECTION 8 . 8 . F in a n c ia l  S ta te m e n ts  o f  G u a r a n to r . L e sse e  

i s  a w h o lly  owned s u b s id i a r y  o f  th e  G u a ra n to r  and in  and by 

th e  L ease  G u a ra n ty  A greem ent, th e  G u a ra n to r  a g re e s  to  f u r n i s h  

th e  C ounty su ch  in fo rm a tio n  r e s p e c t in g  th e  b u s in e s s  a f f a i r s ,  

o p e r a t io n  and f i n a n c i a l  c o n d i t io n  o f  th e  G u a ra n to r  and i t s  

c o n s o l id a te d  s u b s i d i a r i e s  a s  may be r e a s o n a b ly  r e q u e s te d ;  and  

w i th o u t  any r e q u e s t  to  f u r n i s h  t o  th e  T r u s te e ,  and upon r e q u e s t ,  

to  th e  h o ld e r  o f  any Bond (a) a s  soon a s  a v a i l a b l e ,  and in  any  

e v e n t  a t  th e  t im e  th e  same a re  made a v a i l a b l e  t o  th e  s to c k ­

h o ld e r s  o f  th e  G u a ra n to r , c o p ie s  o f  a l l  q u a r t e r l y  and o th e r  

i n t e r im  f i n a n c i a l  s ta te m e n ts  a s  th e  G u a ra n to r  s h a l l  f u r n i s h  to  

i t s  s t o c k h o ld e r s ,  and (b) a s  soon a s  a v a i l a b l e ,  and  in  any 

e v e n t  w i th in  one hundred  f i f t y  (150) d ay s  a f t e r  c lo s in g  o f  

e ac h  f i s c a l  y e a r  o f  th e  G u a ra n to r ,  a copy o f  th e  a n n u a l a u d i t  

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

p lu s  s ta te m e n ts )  o f  th e  G u a ra n to r  and i t s  c o n s o l id a te d  su b ­

s i d i a r i e s  f o r  su ch  f i s c a l  y e a r ,  a l l  a s  p re p a re d  and  c e r t i f i e d  

by in d e p e n d e n t  p u b l ic  a c c o u n ta n ts  o f  r e c o g n iz e d  s ta n d in g ;  

p r o v id e d ,  h o w ev er, t h a t  i f  th e  a n n u a l r e p o r t  o f  G u a ra n to r  

t o  i t s  s to c k h o ld e r s  s h a l l  c o n ta in  f i n a n c i a l  s t a te m e n ts  o f
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s u b s t a n t i a l l y  s i m i l a r  d e t a i l  and s i m i l a r l y  p re p a re d  and 

c e r t i f i e d ,  c o p ie s  o f  such  a n n u a l r e p o r t  may be d e l i v e r e d  in  

l i e u  o f  th e  c o p ie s  o f  th e  a n n u a l r e p o r t s  r e f e r r e d  t o  h e r e i n .

SECTION 8 . 9 . C o v e n an ts  o f L e sse e  w ith  R e s p e c t  t o  C a p i t a l  

E x p e n d i tu r e s . The C ounty i s  i s s u i n g  th e  F i r s t  S e r i e s  Bonds 

p u r s u a n t  to  an e l e c t i o n  made u n d e r S e c t io n  1 0 3 (c ) (6 ) (D )  o f  th e  

I n t e r n a l  Revenue Code o f  1954, a s  am ended. In  o r d e r  to  in s u r e

t h a t  i n t e r e s t  on th e  F i r s t  S e r i e s  Bonds w i l l  n o t  become su b ­

j e c t  t o  F e d e ra l  Income T axes a s  a r e s u l t  o f  a v i o l a t i o n  o f  th e  

c a p i t a l  e x p e n d i tu r e s  l i m i t a t i o n  p r e s c r ib e d  in  s a id  S e c t io n  

1 0 3 ( c ) ( 6 ) ( D ) ,  th e  L e sse e  c o v e n a n ts  w ith  th e  C o u n ty , th e  T r u s t e e ,  

and w ith  e ac h  o f  th e  f u t u r e  h o ld e r s  o f any F i r s t  S e r i e s  Bonds 

o r  i n t e r e s t  coupons a p p e r t a in in g  t h e r e t o  a s  f o l lo w s :

(1) T h a t a l l  r i g h t s  and p r i v i l e g e s  g r a n te d  t o  th e  L e sse e  

h e re u n d e r  s h a l l  be e x e r c i s e d  in  su ch  m anner t h a t  th e  

c o v e n a n ts  made by t h i s  S e c t io n  8 .9  s h a l l  be  o b s e r v e d ,  and

i f  any c o n f l i c t  be tw een  S e c t io n  8 .9  and any  o th e r  p r o v i s i o n s  

i n  t h i s  A greem ent s h a l l  a r i s e ,  th e n  in  such  c a s e ,  S e c t io n  8 .9

s h a l l  c o n t r o l ;

(2) T h a t th e  L e sse e  w i l l  n o t  commit no r p e rm it  th e  

com m ission  o f  any  a c t  w hich  (a) w ould c a u s e  th e  F i r s t  S e r i e s  

Bonds n o t  to  q u a l i f y  a s ,  o r  n o t  t o  c o n t in u e  t o  b e ,  an exem pt 

s m a ll  i s s u e  u n d e r  th e  p r o v i s io n s  o f  S e c t io n  1 0 3 (c ) (6 ) (A )  and 

(D) o f  th e  I n t e r n a l  Revenue Code o f  1954, as am ended, and (b) 

w ould c a u se  i n t e r e s t  on th e  F i r s t  S e r i e s  Bonds t o  become s u b j e c t  

t o  F e d e ra l  Incom e T axes by v i r t u e  o f  th e  p r o v i s io n s  o f  S e c t io n  

1 0 3 (c ) (1 )  o f  th e  I n t e r n a l  Revenue Code o f  1954, a s  am ended;

n o r w i l l  L e sse e  f a i l  t o  ta k e  any a c t i o n  n e c e s s a r y  to  be ta k e n  

i n  o r d e r  t h a t  (a) th e  F i r s t  S e r i e s  Bonds s h a l l  q u a l i f y  a s ,  and 

c o n t in u e  to  b e ,  an exem pt sm a ll  i s s u e  u n d e r th e  p r o v i s i o n s  o f  

s a id  S e c t io n  1 0 3 (c ) (6 ) (A )  and (D) o f  th e  I n t e r n a l  R evenue 

Code o f  1954, a s  am ended, and (b) i n t e r e s t  on th e  F i r s t  

S e r i e s  Bonds w i l l  c o n t in u e  to  be exem pt from  F e d e ra l  Incom e
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T ax es by  v i r t u e  o f  th e  p r o v i s i o n s  o f  S e c t io n  1 0 3 (a ) (1 )  o f  th e
J

I n t e r n a l  Revenue Code o f  1954, a s  am ended; • ■ . .

(3) T h a t w i th in  60 d a y s  fo l lo w in g  ( i )  •“ * j  z < and

( i i )  th e  f i r s t  day  o f  e a c h  t h e r e a f t e r  to  and in c lu d in g

i , 7 , th e  L e s se e  w i l l  f u r n i s h  to  th e  T r u s te e  a

c e r t i f i c a t e  s ig n e d  by th e  C h ie f  F in a n c ia l  o f f i c e r  o f  th e  

L e s se e  o r  h i s  d e p u ty  s t a t i n g  t h a t  d u r in g  th e  p e r io d  b e g in n in g  

’ ' ' •* ' t o  s u c h * . j  (o r , £n t he c a s e  o f  th e

; c e r t i f i c a t e ,  t o  th e  3 rd  a n n iv e r s a r y  o f  th e

d a t e  o f  th e  d e l i v e r y  o f th e  F i r s t  S e r ie s  B o n d s), c a p i t a l  e x p e n ­

d i t u r e s  ( in c lu d in g  th e  $ / 4z p r i n c i p a l  am ount o f  th e  F i r s t  

S e r i e s  Bonds) in  e x c e s s  o f  th e  g r e a t e r  o f  (a) $ 5 ,0 0 0 ,0 0 0 , o r

(b) th e  c a p i t a l  e x p e n d i tu r e s  l i m i t a t i o n  p r e s c r ib e d  by s a id

i S e c t io n  1 0 3 (c ) (6 ) (D )  i f  h e r e a f t e r  amended so a s  t o  in c r e a s e  

th e  l i m i t a t i o n ,  have  n o t  b een  p a id  o r  in c u r r e d  w ith  r e s p e c t  t o  

'‘f a c i l i t i e s ” d e s c r ib e d  i n  S e c t io n  1 0 3 (c ) (6 ) (E )  o f  th e  I n t e r n a l  

R evenue Code o f  1954 , i n  C o u n ty , S ou th  C a r o l in a ,  o f

w h ich  th e  L e sse e  o r  a r e l a t e d  p e rs o n  a s  d e f in e d  in  S e c t io n  

1 0 3 ( c ) ( 6 ) ( C )  o f  th e  I n t e r n a l  Revenue Code o f 1954 i s  th e  

p r i n c i p a l  u s e r ;  and

(4) T h a t i t  w i l l  com ply w ith  th e  g o v e rn in g  r e g u l a t i o n s  

a p p l i c a b l e  to  S e c t io n  103 o f  th e  I n t e r n a l  Revenue Code o f  

1954 t o  th e  e x t e n t  t h a t  c o m o lia n c e  th e r e w i th  i s  n e c e s s a r y  in

' o r d e r  t h a t  i n t e r e s t  on th e  F i r s t  S e r i e s  Bonds s h a l l  re m a in

exem pt from  F e d e r a l  Incom e T a x e s .

N o th in g  h e r e in  c o n ta in e d  s h a l l  c r e a t e  any o b l i g a t i o n  upon 

th e  L e s se e  a s  a r e s u l t  o f  i n t e r e s t  on any F i r s t  S e r i e s  Bond 

become t a x a b le  by v i r t u e  o f  th e  p r o v i s io n s  o f S e c t io n  1 0 3 (c)

(7) o f  th e  I n t e r n a l  R evenue Code o f 1954, a s  am ended, o r  a s  

a r e s u l t  o f  th e  e n a c tm e n t h e r e a f t e r  o f  l e g i s l a t i o n  w hich 

s u b j e c t s  such  i n t e r e s t  t o  F e d e ra l  Income T a x e s .

SECTION 8 .1 0 . Im provem ent B onds. S u b je c t  t o  th e  o b l i ­

g a t i o n s  o f  th e  C ounty  u n d e r th e  I n d e n tu r e  and in  p a r t i c u l a r  

A r t i c l e  I I  t h e r e o f ,  and s u b j e c t  t o  th e  p r o v i s io n s  o f  S e c t io n  

i 8 .9  h e r e o f ,  th e  C ounty  and th e  L e sse e  may h e r e a f t e r  n e g o t i a t e
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' one  o r  m ore amendments t o  t h i s  A greem ent p e r t a i n i n g  t o  an 

i n c r e a s e  in  th e  o b l ig a t io n s  o f  th e  C ounty  and th e  L essee  

upon an  u n d e r ta k in g  o f th e  C ounty  to  p r o v id e  A d d i t io n s  o r  A l-  

t e r a t i o n s  fo r  th e  P r o j e c t  th ro u g h  th e  i s s u a n c e  o f  a d d i t i o n a l  

Bonds p u r s u a n t  to  th e  I n d e n tu r e  and in  su ch  in s t a n c e  th e  

L ease  Term p ro v id e d  in  S e c t io n  5 .1  may be e x te n d e d  u n t i l  th e  

m a tu r i t y  d a te  o f th e  l a s t  m a tu r in g  A d d i t io n a l  B onds; p ro v id e d  

t h a t  no o b l ig a t io n  i s  im posed on C ounty  by t h i s  S e c t io n  8 .1 0  

t o  e n t e r  i n to  any such  am endm ent and no such  amendment i s  

p e r m i t te d  h e re u n d e r  w hich  w ould r e s u l t  e i t h e r  in  th e  b re a c h

i o f  th e  C o u n ty 's  a g re e m e n ts  p u r s u a n t  to  th e  I n d e n tu r e  o r  in  

th e  r e d u c t io n  o f L e s s e e 's  o b l i g a t i o n s  p u r s u a n t  t o  t h i s  A g reem en t.
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ARTICLE IX

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING; REDEMPTION; 
rent R epayment and abatement; installation of l e s se e ' s own

MACHINERY AND EQUIPMENT

SECTION 9 . 1 . A ssignm en t and S u b le a s in g . T h is  A greem ent 

may be a s s ig n e d ,  and th e  P r o j e c t  may be s u b le a s e d  a s  a w hole 

o r  in  p a r t ,  by th e  L essee  w i th o u t  th e  n e c e s s i t y  o f  o b ta in in g  

th e  c o n s e n t  o f  e i t h e r  th e  C ounty  o r  th e  T r u s te e ,  s u b j e c t ,  

h o w ev er, t o  e a c h  o f  th e  fo l lo w in g  c o n d i t io n s :

(a) No a s s ig n m e n t ( o th e r  th a n  p u r s u a n t  t o  S e c t io n

8 .3  h e r e o f )  o r  s u b le a s in g  s h a l l  r e l i e v e  th e  L e sse e  from  

p r im a ry  l i a b i l i t y  f o r  any o f  i t s  o b l ig a t io n s  h e re u n d e r ,  

and i n  th e  e v e n t  o f  any  such  a ss ig n m e n t o r  s u b le a s in g ,  

th e  L e sse e  s h a l l  c o n t in u e  to  rem ain  p r im a r i l y  l i a b l e  

f o r  paym ent o f  th e  r e n t s  s p e c i f i e d  in  S e c t io n  5 .3  

h e re o f  and  f o r  th e  paym en t, p e rfo rm an ce  and o b se rv a n c e  

o f th e  o th e r  o b l i g a t i o n s  and ag reem en ts  on i t s  p a r t  

h e r e in  p ro v id e d  t o  be p e rfo rm ed  and o b se rv e d  by i t .

(b) The a s s ig n e e  o r  s u b le s s e e  s h a l l  assum e in  

w r i t in g  th e  o b l i g a t i o n s  o f  th e  L essee  h e re u n d e r  to  

th e  e x t e n t  o f  th e  i n t e r e s t  a s s ig n e d  o r s u b le a s e d .

(c) The L e sse e  s h a l l ,  w i th in  t h i r t y  d a y s  a f t e r  th e  

d e l i v e r y  t h e r e o f ,  f u r n i s h  o r  c a u se  to  be f u r n is h e d

to  th e  C ounty  and to  th e  T ru s te e  a t r u e  and c o m p le te  copy  

o f e ach  such  a s s ig n m e n t o r  s u b le a s e ,  a s  th e  c a s e  may b e ,  

accom pan ied  by a c e r t i f i c a t e  o f an  in d e p e n d e n t c e r t i f i e d  

p u b l ic  a c c o u n ta n t  and an  o p in io n  o f  In d e p e n d e n t C o u n se l 

t h a t  n o th in g  in  th e  t r a n s a c t i o n  so  done h as v i o l a t e d  

any c o v e n a n t o f S e c t io n  8 .9 .

SECTION 9 . 2 . M ortgage  o f  P ro p e r ty  by C o u n ty . The 

C ounty w i l l  m o rtg ag e  th e  P r o j e c t  by th e  I n d e n tu r e ,  and a s s i g n  

i t s  i n t e r e s t  in  and p le d g e  th e  L ease R e n ta ls  p u r s u a n t  to  th e  

I n d e n tu r e ,  t o  th e  T r u s te e  a s  s e c u r i t y  f o r  paym ent o f th e  p r i n c i p a  

o f ,  prem ium , i f  a n y , and i n t e r e s t  on th e  B onds, b u t  each  su c h  

m o r tg a g e , a s s ig n m e n t o r  p le d g e  s h a l l  be s u b je c t  and s u b o r d in a te  

to  t h i s  A greem en t.
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SECTION 9 , 3 . R e s t r i c t i o n s  on S a le  o f P r o j e c t  by C o u n ty . 

The C oun ty  a g r e e s  t h a t ,  e x c e p t  a s  s e t  f o r t h  in  S e c t io n  9 .2  

h e r e o f  o r  o th e r  p r o v i s io n s  o f  t h i s  A greem ent o r  th e  I n d e n tu r e ,  

i t  w i l l  n o t  s e l l ,  c o n v ey , m o rtg a g e , encum ber o r  o th e r w is e  d i s ­

pose  o f  any  p a r t  o f  th e  P r o j e c t  d u r in g  th e  L ease Term .

SECTION 9 . 4 . R edem ption o f  B onds. The C ounty a t  th e  

r e q u e s t  a t  any  tim e  o f  th e  L e s se e  a n d , i f  th e  same a r e  th e n  

s u b j e c t  t o  re d e m p tio n , s h a l l  f o r th w i th  ta k e  a l l  s t e p s  t h a t  

may be  n e c e s s a r y  u n d e r th e  a p p l i c a b l e  red e m p tio n  p r o v i s io n s  

o f  th e  I n d e n tu r e  to  e f f e c t  re d e m p tio n  o f  a l l  o r  p a r t  o f  th e  

th e n  o u ts ta n d in g  B onds, a s  may be s p e c i f i e d  by th e  L e s s e e , 

on th e  e a r l i e s t  re d e m p tio n  d a te  on w hich  such  re d e m p tio n  may 

be made u n d e r such  a p p l i c a b l e  p r o v i s i o n s .

SECTION 9 , 5 . P repaym ent o f  R e n ts . T here  i s  e x p r e s s ly  

r e s e r v e d  to  th e  L e sse e  th e  r i g h t ,  and th e  L essee  i s  a u th o r i z e d  

and p e r m i t t e d ,  a t  any  tim e  i t  may c h o o s e , to  p re p a y  a l l  o r  

any p a r t  o f  th e  r e n t s  p a y a b le  u n d e r  S e c t io n  5 .3  h e r e o f ,  and th e  

C ounty  a g re e s  t h a t  th e  T ru s te e  may a c c e p t  such  p rep ay m en t o f 

r e n t s  when th e  same a re  te n d e r e d  by th e  L e s s e e . A l l  r e n t s  so 

p r e p a id  s h a l l  be c r e d i t e d  on th e  r e n t a l  paym ents due by 

r e a s o n  o f  th e  p r o v i s io n s  o f S e c t io n  5 .3  h e r e o f .

SECTION 9 . 6 . L essee  E n t i t l e d  to  C e r ta in  R ent A b a tem en ts

I f  ' r ! Bonds P a id  P r i o r  to  M a tu r i ty .  I f  a t  any  tim e

th e  a g g r e g a te  m oneys in  th e  Bond Fund s h a l l  be s u f f i c i e n t  to

r e t i r e  in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f th e  I n d e n tu r e  a l l
xr ‘ C*.

o f  th e  '* '< 7  < f  BOnd s a t  th e  tim e  o u ts t a n d in g ,  and to  pay

a l l  f e e s  and c h a rg e s  o f  th e  T r u s te e  and any p a y in g  a g e n ts  on th e  

T-v i t  C - ''B o n d s  due o r  to  become due th ro u g h  th e  d a te  on 

w hich  th e  l a s t  o f  th e  I ' v V l  v Bonds i s  r e t i r e d ,  u n d e r 

c i r c u m s ta n c e s  n o t  r e s u l t i n g  in  t e r m in a t io n  o f  th e  L ease  Term , 

and i f  th e  L essee  i s  n o t  a t  th e  tim e  o th e rw is e  in  d e f a u l t

h e r e u n d e r ,  th e  L e sse e  s h a l l  be e n t i t l e d  t o  u se  and occupy  

th e  P r o j e c t  from  th e  d a te  on vehich such  a g g re g a te  m oneys a r e

i n  th e  hands o f  th e  T ru s te e  to  and  in c lu d in g  th e  l a s t  m a tu r i ty  

o f  any  b o n d s , w ith  no o b l i g a t i o n  to  make th e  r e n t a l  paym ents
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s p e c i f i e d  in  S e c t io n  5 .3  h e re o f  d u r in g  t h a t  i n t e r v a l  (b u t  

o th e r w is e  on th e  te rm s  and c o n d i t i o n s  h e r e o f ) .

SECTION 9 .7 . I n s t a l l a t i o n  o f L e s s e e 's  Own M ach inery  

i and E q u ip m en t. S u b je c t  a lw ay s t o  th e  p r o v i s io n s  o f  S e c t io n  

8 .9 ,  th e  L e sse e  may from  tim e  to  t im e , in  i t s  s o le  d i s c r e t i o n  

and a t  i t s  own e x p e n se , i n s t a l l  m a c h in e ry , eq u ip m en t and  o th e r  

p e r s o n a l  p r o p e r ty  w hich  may be a t t a c h e d  o r  a f f i x e d  to  th e  

P r o j e c t .  A ll  such  m a c h in e ry , eq u ip m en t and o th e r  p e r s o n a l  

p r o p e r ty  s h a l l  rem ain  th e  s o le  p r o p e r ty  o f  th e  L e s se e  and  

th e  L e s se e  may rem ove th e  same from  th e  P r o j e c t  a t  any t im e ,

)! in  i t s  s o le  d i s c r e t i o n  and a t  i t s  own e x p e n se ; p r o v id e d ,

t h a t  any damage to  th e  P r o j e c t  r e s u l t i n g  from  any su ch  rem o v a l 

s h a l l  be r e p a i r e d  by th e  L e sse e  a t  th e  ex p en se  o f  th e  L e s s e e .

The L e sse e  may c r e a t e  any m o r tg a g e , en cu m b ran ce , l i e n  o r  

! c h a rg e  on any such  m a c h in e ry , eq u ip m en t and o th e r  p e r s o n a l  

p r o p e r ty  p ro v id e d  t h a t  th e  same w i l l  n o t  d im in is h  o r  im p a ir  

th e  s e c u r i t y  in te n d e d  t o  be g iv e n  by o r  un d er th e  I n d e n tu r e .  

N e i th e r  th e  C ounty n o r th e  T r u s te e  s h a l l  have any  i n t e r e s t  

in  o r  l a n d l o r d 's  l i e n  on any such  m a c h in e ry , e q u ip m en t o r  p e r -  

s o n a l  p r o p e r ty  so  i n s t a l l e d  p u r s u a n t  to  t h i s  S e c t io n  9 .7  

and a l l  su ch  m a c h in e ry , e q u ip m en t and p e r s o n a l  p r o p e r ty  s h a l l  

be and rem a in  i d e n t i f i e d  a s  th e  p r o p e r ty  o f  th e  L e sse e  by a p p r o ­

p r i a t e  t a g s  o r  o th e r  m a rk in g s .

SECTION 9 .8 .  R e fe re n c e  to  Bonds I n e f f e c t i v e  A f te r  Bonds- -- - - - - -  --- — ------------ — —------------- -

P a id . Upon paym ent in  f u l l  o f  th e  Bonds (o r p r o v i s io n  f o r  

paym ent t h e r e o f  h a v in g  been  made in  a c c o rd a n c e  w ith  th e  p r o ­

v i s i o n s  o f  th e  I n d e n tu re )  and a l l  f e e s  and c h a rg e s  o f  th e  

T r u s te e ,  a l l  r e f e r e n c e  in  t h i s  A greem ent t o  th e  Bonds and  th e  

T r u s te e  s h a l l  be i n e f f e c t i v e  and n e i t h e r  th e  T r u s te e  n o r  th e  

h o ld e r s  o f  any o f th e  Bonds s h a l l  t h e r e a f t e r  have any  r i g h t s  

h e re u n d e r ,  sa v in g  and e x c e p t in g  th o s e  t h a t  s h a l l  have  t h e r e t o ­

f o r e  v e s t e d .  For th e  p u rp o se  o f  t h i s  A greem ent th e  Bonds 

s h a l l  be deemed f u l l y  p a id :
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(a) I f  t h e r e  i s  no d e f a u l t  u n d e r S e c t io n  8 .9  

and t h e r e  i s  on d e p o s i t  in  th e  Bond Fund a sum 

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 a l l  th e  th e n  o u t ­

s ta n d in g  Bonds p lu s  th e  i n t e r e s t  due th e r e o n  u n t i l  and  

a t  t h e i r  r e s p e c t i v e  m a t u r i t i e s  and p r o v i s io n  f o r  p a y ­

ment o f  a l l  T r u s t e e ’ s and p a y in g  a g e n t s ’ f e e s ,  a c c ru e d  

and t o  a c c r u e ,  h a s  been  made in  a m anner s a t i s f a c t o r y  

to  th e  T r u s te e  and su ch  p a y in g  a g e n t s ,

(b) I f  a l l  o f  th e  o u t s ta n d in g  Bonds and  coupons 

a p p e r t a in in g  t h e r e t o  s h a l l  be deemed to  have  been  p a id  

w i th in  th e  m ean ing  o f  S e c t io n  901 o f  th e  I n d e n tu r e .
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ARTICLE X ————— ——
EVENTS OF DEFAULT AND REMEDIES

SECTION 1 0 .1 . E v en ts  o f  D e f a u l t  D e f in e d , The fo l lo w in g  

s h a l l  be " e v e n ts  o f d e f a u l t "  u n d e r  t h i s  A greem ent and th e  te rm s 

" e v e n t  o f d e f a u l t "  o r  " d e f a u l t "  s h a l l  m ean, w henver th e y  a re  

u sed  in  t h i s  A greem en t, any one o r  more o f  th e  f o l lo w in g

e v e n t s :

(a) F a i lu r e  o f  th e  L e sse e  to  pay  th e  r e n t s  r e ­

q u ir e d  to  be p a id  u n d er S e c t io n  5 .3  o f  t h i s  A greem ent 

w hich a r e  a p p l i c a b l e  to  th e  paym ent o f  th e  p r i n c i p a l  

o f ,  prem ium , i f  a n y , and  i n t e r e s t  on  th e  B onds, a t  

th e  t im e s  s p e c i f i e d  t h e r e i n  a f t e r  one d a y 's  n o t ic e

by th e  T r u s te e  o r  t h r e e  d a y s  a f t e r  th e  due d a te  t h e r e o f , )  

w h ic h ev e r d a te  f i r s t  o c c u r s .

(b) F a i lu r e  o f  th e  L e s se e  to  f u l f i l l  i t s  o b l i g a t i o n  

to  p u rc h a s e  th e  P r o j e c t  a s  p ro v id e d  in  S e c t io n  1 2 .2  

h e r e o f ,  a s  a c o n seq u e n ce  o f  th e  v i o l a t i o n  by th e  L e sse e  

o f any o f  th e  c o v e n a n ts  s e t  f o r t h  in  8 .9 (2 )  and 8 .9 (4 )

h e r e o f .

(c) F a i lu r e  by th e  L e sse e  to  o b se rv e  and p e rfo rm  

any c o v e n a n t,  c o n d i t io n  o r  a g re e m e n t in  t h i s  A greem ent 

on th e  p a r t  o f  th e  L e sse e  to  be o b s e rv e d  o r  p e rfo rm e d , 

o th e r  th a n  a s  r e f e r r e d  to  in  s u b s e c t io n s  (a) and (b) o f 

t h i s  S e c t io n ,  f o r  a p e r io d  o f 30 d a y s  a f t e r  w r i t t e n  

n o t i c e ,  s p e c i f y in g  su ch  f a i l u r e  and  r e q u e s t in g  t h a t  i t  

be re m e d ie d , s h a l l  have  b een  g iv e n  to  th e  L e s se e  by th e  

County o r  th e  T r u s te e ,  (o r  in  th e  c a s e  o f any  su ch  d e f a u l t ,  

w hich c a n n o t  w ith  due d i l i g e n c e  be c u re d  w i th in  su ch  

30-day  p e r io d ,  i f  L e sse e  s h a l l  f a i l  to  p ro c e e d  p ro m p tly

to  c u re  th e  same and t h e r e a f t e r  t o  p r o s e c u te  th e  c u r in g  

o f  such  d e f a u l t  w ith  due  d i l i g e n c e . )

(d) The d i s s o l u t i o n  o r  l i q u i d a t i o n  o f  th e  L e sse e  

o r  th e  G u a ra n to r  o r  th e  f i l i n g  by th e  L e sse e  o r  G u a ra n to r  

o f  a v o lu n ta r y  p e t i t i o n  in  b a n k ru p tc y ,  o r f a i l u r e  by th e  

L essee  p ro m p tly  to  l i f t  any  e x e c u t io n ,  g a rn is h m e n t o r  

a tta c h m e n t  o f  such  c o n se q u e n c e  a s  w i l l  im p a ir  th e  a b i l i t y
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o f  th e  L e sse e  to  c a r r y  on i t 3  o p e r a t io n s  a t  th e  P r o j e c t ,  

o r  th e  com m ission  by th e  L essee  o r  G u a ra n to r  o f  any a c t  

o f  b a n k ru p tc y ,  o r  a d ju d i c a t io n  o f th e  L essee  o r  G u a ra n to r  

a s  a b a n k ru p t ,  o r  a s s ig n m e n t by th e  L essee  o r G u a ra n to r  

f o r  th e  b e n e f i t  o f  i t s  c r e d i t o r s ,  o r  th e  e n t r y  by th e  

L e sse e  o r  G u a ra n to r  i n t o  an a g re e m e n t o f c o m p o s itio n  w ith  

i t s  c r e d i t o r s ,  o r  th e  a p p ro v a l  by a c o u r t  o f  c o m p e te n t 

j u r i s d i c t i o n  o f  a p e t i t i o n  a p p l i c a b l e  to  th e  L eseee  o r  

G u a ra n to r  in  any p ro c e e d in g  f o r  i t s  r e o r g a n iz a t io n  i n s t i ­

t u t e d  u n d e r th e  p r o v i s io n s  o f  th e  g e n e r a l  b a n k ru p tc y  a c t ,  

a s  am ended, o r  u n d e r any s i m i l a r  a c t  in  any d o m e s tic  o r  

f o r e ig n  j u r i s d i c t i o n  w hich  may now be in  e f f e c t  o r h e r e ­

a f t e r  e n a c te d .  The te rm  " d i s s o l u t io n  o r  l i q u i d a t i o n  

o f  th e  L e sse e  o r G u a ra n to r"  a s  u sed  in  t h i s  s u b s e c t io n ,

s h a l l  n o t  be c o n s t r u e d  to  in c lu d e  th e  c e s s a t i o n  o f th e  

c o r p o r a te  e x i s t e n c e  o f  th e  L essee  r e s u l t i n g  e i t h e r  from  

a m erg e r o r  c o n s o l id a t i o n  o f  th e  L e sse e  i n to  o r  w ith  

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

L e sse e  fo l lo w in g  a t r a n s f e r  o f  a l l  o r  s u b s t a n t i a l l y  a l l  

o f  i t s  a s s e t s  a s  an  e n t i r e t y ,  p ro v id e d ,  t h a t  th e  c o n d i­

t i o n s  p e r m i t t in g  such  a c t io n s  c o n ta in e d  in  S e c tio n  8 .3

h e re o f  s h a l l  have been  m e t.

The p r o v i s io n s  o f  p a ra g ra p h  (c) o f  t h i s  S e c tio n  a re  

s u b j e c t  to  th e  fo l lo w in g  l i m i t a t i o n s :  i f  by re a s o n  o f  f o r c e  

m a je u re  th e  L e sse e  i s  u n a b le  in  w hole o r  in  p a r t  to  c a r r y  o u t  

th e  a g re e m e n ts  o f  th e  L e sse e  on i t s  p a r t  h e r e in  c o n ta in e d  

( o th e r  th a n  th e  o b l i g a t i o n s  on th e  p a r t  o f  th e  L e sse e  con­

t a i n e d  in  A r t i c l e  V and S e c t io n s  6 .3 ,  6 .4 ,  8 .7 ,  8 .9  and 1 2 .2  

h e r e o f ,  to  w hich t h i s  p a ra g ra p h  s h a l l  have  no a p p l i c a t i o n ) ,  th e  

L e s se e  s h a l l  n o t  be deemed in  d e f a u l t  d u r in g  th e  c o n tin u a n c e  o f  

su ch  i n a b i l i t y .  The te rm  " f o r c e  m a je u re "  a s  u sed  h e r e in  s h a l l  

m ean, w i th o u t  l i m i t a t i o n ,  th e  f o l lo w in g :  a c t s  o f  God; s t r i k e s ;  

lo c k o u ts  o r  o th e r  i n d u s t r i a l  d i s t u r b a n c e s ;  a c t s  o f  p u b l ic  

e n e m ie s ; o r d e r s  o f  any k in d  o f  th e  governm en t o f th e  U n ited
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S t a t e s  o r  o f  S outh  C a r o l in a  o r  any o f  t h e i r  d e p a r tm e n ts ,  a g e n c ie s ,  

o r  o f f i c i a l s ,  o r  any c i v i l  o r  m i l i t a r y  a u t h o r i t y ;  i n s u r r e c t i o n s ;  

r i o t s ;  e p id e m ic s ;  l a n d s l i d e s ;  l i g h t n i n g ;  e a r th q u a k e ;  f i r e ;  

h u r r i c a n e ;  s to rm s ; f lo o d s ;  w a sh o u ts ; d r o u g h ts ;  a r r e s t s ;  r e s t r a i n t  

o f  governm en t and p e o p le ;  c i v i l  d i s t u r b a n c e s ;  e x p lo s io n s ;  b re a k a g e  

o r  a c c id e n t  to  m a c h in e ry , t r a n s m is s io n  p ip e s  o r  c a n a l s ;  p a r t i a l  

it o r  e n t i r e  f a i l u r e  o f  u t i l i t i e s ;  o r  any  o th e r  c a u se  o r e v e n t  

n o t  r e a s o n a b ly  w i th in  th e  c o n t r o l  o f  th e  L e s s e e , i t  b e in g  

a g re e d  t h a t  th e  s e t t l e m e n t  o f s t r i k e s ,  l o c k o u ts ,  and o th e r  

i n d u s t r i a l  d i s tu r b a n c e s  s h a l l  be e n t i r e l y  w i th in  th e  d i s c r e t i o n  

o f  th e  L e s s e e , and th e  L e sse e  s h a l l  n o t  be r e q u i r e d  to  make 

s e t t l e m e n t  o f  s t r i k e s ,  lo c k o u ts  and o th e r  i n d u s t r i a l  d i s tu r b a n c e s  

by a c c e d in g  to  th e  dem ands o f th e  o p p o s in g  p a r ty  o r  p a r t i e s  

j when such  c o u rs e  i s ,  in  th e  judgm ent o f  th e  L e s s e e , u n fa v o ra b le  

t o  th e  L e s s e e .

SECTION 1 0 .2 . R em edies on D e f a u l t . W henever any  e v e n t  

o f  d e f a u l t  r e f e r r e d  t o  in  S e c tio n  1 0 .1  h e re o f  s h a l l  have 

happened  and be s u b s i s t i n g ,  th e  C ounty  may ta k e  any one o r  

m ore o f  th e  fo l lo w in g  re m e d ia l  s t e p s :

(a) The C ounty  o r  th e  T r u s te e  a s  p ro v id e d  in  th e

I n d e n tu r e  may, a t  i t s  o p t io n ,  d e c l a r e  a l l  i n s t a l l m e n t s  

o f  r e n t  p a y a b le  u n d e r  S e c tio n  5 .3  h e re o f  to  be  imme­

d i a t e l y  due and p a y a b le ,  w hereupon th e  same s h a l l  become 

im m e d ia te ly  due and p a y a b le ,  and w hich am ounts L e sse e  

h e re b y  a g re e s  to  p a y .

(b) The C o u n ty , w ith  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  T r u s te e ,  may r e - e n t e r  and ta k e  p o s s e s s io n  o f  th e

P r o j e c t  w ith o u t  t e r m in a t in g  t h i s  A greem en t, and s u b le a s e  

th e  P r o j e c t  f o r  th e  a c c o u n t o f  th e  L e s s e e , h o ld in g  th e  

L e sse e  l i a b l e  f o r  th e  d i f f e r e n c e  in  th e  r e n t  and o th e r  

am ounts a c t u a l l y  p a id  by such  s u b le s s e e  in  such  su b ­

l e a s i n g  and th e  r e n t s  and o th e r  am ounts p a y a b le  by th e

L e sse e  h e re u n d e r .
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(c) The C o u n ty , w ith  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  T r u s te e  may te r m in a te  th e  L ease  Term , e x c lu d e  

th e  L e sse e  from  p o s s e s s io n  o f  th e  P r o j e c t  and u se  i t s  

b e s t  e f f o r t s  to  l e a s e  th e  P r o j e c t  to  a n o th e r  f o r  th e  

a c c o u n t o f  th e  L e s s e e , h o ld in g  th e  L e s se e  l i a b l e  f o r  

a l l  r e n t  and  o th e r  am ounts p a y a b le  by th e  L essee  h e r e ­

u n d e r .

(d) In  th e  e v e n t  any o f th e  Bonds s h a l l  a t  th e  tim e  

be o u ts t a n d in g  and u n p a id , th e  C ounty may have a c c e s s

to  and i n s p e c t ,  exam ine and make c o p ie s  o f  th e  books and 

r e c o r d s  and  any and a l l  a c c o u n ts ,  s i m i l a r  d a ta  and  incom e

ta x  and o th e r  ta x  r e t u r n s  o f th e  L e s s e e .

(e) The C ounty may ta k e  w h a te v e r  a c t i o n  a t  law  o r  

in  e q u i ty  may a p p e a r  n e c e s s a r y  o r  d e s i r a b l e  to  c o l l e c t

th e  r e n t  and o th e r  am ounts th e n  due and t h e r e a f t e r  to

become due  o r  t o  e n fo r c e  p e rfo rm a n c e  and o b se rv a n c e  o f  

any o b l i g a t i o n ,  a g reem en t o r  c o v e n a n t o f  th e  L e sse e  

u n d e r  t h i s  A greem en t.

Any am ounts c o l l e c t e d  p u r s u a n t  to  a c t i o n  ta k e n  u n d er t h i s  S e c t io n  

s h a l l  be p a id  i n t o  th e  Bond Fund and a p p l ie d  i n  a c c o rd a n c e  

w ith  th e  p r o v i s i o n s  o f  th e  I n d e n tu r e  o r ,  i f  th e  Bonds have  been  

f u l l y  p a id  (o r p r o v i s io n  f o r  paym ent t h e r e o f  h a s  been  made in  

a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f th e  I n d e n tu r e )  and th e  L essee  

i s  th e n  in  good s ta n d in g  w ith  r e s p e c t  to  th e  paym ent o f  r e n t  

h e re u n d e r  and s h a l l  have  p a id  th e  C ounty and th e  T r u s te e  a l l  

o t h e r  sums due and owing h e re u n d e r ,  to  th e  L e s s e e .

No a c t io n  ta k e n  p u r s u a n t  to  t h i s  S e c t io n  ( in c lu d in g  r e ­

p o s s e s s io n  o f  th e  P r o j e c t  o r  t e r m in a t io n  o f  th e  L ease Term) 

s h a l l  r e l i e v e  th e  L e sse e  from  th e  L e s s e e 's  o b l i g a t i o n s  p u r ­

s u a n t  to  S e c t io n  5 .3 ,  S e c t io n  1 0 .2 ( a )  and S e c t io n  1 2 .2  h e r e o f ,  

a l l  o f  w hich  s h a l l  s u r v iv e  any such  a c t i o n ,  and  th e  L e s so r  

may ta k e n  w h a te v e r  a c t i o n  a t  law  o r  in  e q u i ty  a s  may a p p e a r  

n e c e s s a r y  and d e s i r a b l e  to  c o l l e c t  th e  r e n t  and o th e r  am ounts 

th e n  due and t h e r e a f t e r  to  become due a n d /o r  t o  e n fo r c e  th e  

p e rfo rm a n c e  and o b se rv a n c e  o f  any o b l i g a t i o n ,  a g re em e n t o r

c o v e n a n t o f  th e  L essee  h e re u n d e r .
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SECTION 1 0 .3 . No Remedy E x c lu s iv e . No rem edy h e r e i n  

c o n f e r r e d  upon o r  r e s e r v e d  to  th e  C ounty  i s  in te n d e d  t o  be 

e x c l u s i v e  o f any  o th e r  a v a i l a b l e  rem edy o r  r e m e d ie s ,  b u t  e a c h  

and e v e r y  such  rem edy s h a l l  be c u m u la tiv e  and s h a l l  be in  

a d d i t i o n  to  e v e ry  o th e r  rem edy g iv e n  u n d e r t h i s  A greem ent 

o r  now o r  h e r e a f t e r  e x i s t i n g  a t  law  o r  in  e q u i t y  o r  by s t a t u t e .  

No d e la y  o r  o m is s io n  to  e x e r c i s e  any r i g h t  o r pow er a c c r u in g  

upon a n y  d e f a u l t  s h a l l  im p a ir  any  su ch  r i g h t  o r  pow er o r  s h a l l  

be c o n s t r u e d  t o  be a  w a iv e r  t h e r e o f ,  b u t  any  su ch  r i g h t  and  

pow er may be e x e r c i s e d  from  tim e  t o  tim e  and a s  o f t e n  a s  may 

be deem ed e x p e d ie n t .  In  o r d e r  t o  e n t i t l e  th e  C ounty  t o  e x e r ­

c i s e  an y  rem edy r e s e r v e d  to  i t  in  t h i s  A r t i c l e ,  i t  s h a l l  n o t  

be n e c e s s a r y  t o  g iv e  any  n o t i c e ,  o th e r  th a n  su c h  n o t i c e  a s  may 

be h e r e i n  e x p r e s s ly  r e q u i r e d .  Such r i g h t s  and re m e d ie s  a s  a r e  

g iv e n  th e  C ounty h e re u n d e r  s h a l l  a l s o  e x te n d  t o  th e  T r u s t e e ,  

and t h e  T r u s te e  and th e  h o ld e r s  o f  th e  Bonds s h a l l  be deemed 

t h i r d  p a r t y  b e n e f i c i a r i e s  o f  a l l  c o v e n a n ts  and a g re e m e n ts

h e r e i n  c o n ta in e d .

SECTION 1 0 .4 . A greem ent to  Pay A tto rn e y s *  F e e s  and 

E x p e n s e s . In  th e  e v e n t  th e  L e s se e  sh o u ld  d e f a u l t  u n d e r  any 

o f  t h e  p r o v i s io n s  o f  t h i s  A greem ent and th e  C oun ty  o r  th e  

T r u s te e  sh o u ld  em ploy a t t o r n e y s  o r  in c u r  o th e r  e x p e n se s  f o r  

th e  c o l l e c t i o n  o f r e n t  o r  th e  e n fo rc e m e n t o f p e rfo rm a n c e  o r  

o b s e rv a n c e  o f  any o b l i g a t i o n  o r  a g re e m e n t on th e  p a r t  o f  th e  

L e s s e e  h e r e in  c o n ta in e d ,  th e  L e s se e  a g re e s  t h a t  i t  w i l l  on 

demand t h e r e f o r  pay  to  th e  C ounty o r  th e  T r u s te e  th e  r e a s o n a b le  

f e e s  o f  such  a t t o r n e y s  and su ch  o th e r  e x p e n s e s  so  i n c u r r e d  by 

th e  C ounty  o r  th e  T r u s t e e .

SECTION 1 0 .5 . No A d d i t io n a l  W aiver Im p lie d  by One 

W a iv e r . In  th e  e v e n t  any  a g re e m e n t c o n ta in e d  in  t h i s  A greem ent 

s h o u ld  be b re a c h e d  by e i t h e r  p a r t y  and t h e r e a f t e r  w aived  by 

th e  o t h e r  p a r t y ,  su ch  w a iv e r  s h a l l  be l im i te d  to  th e  p a r t i c u l a r  

b re a c h  so  w a iv ed , and s h a l l  n o t  be deemed t o  w aiv e  any  o th e r

b r e a c h  h e re u n d e r .
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ARTICLE XI

OPTIONS IN FAVOR OF THE LESSEE 

SECTION 1 1 .1 , O p tio n s  to  T e rm in a te . The L e sse e  s h a l l  

h a v e , and i s  h e re b y  g r a n t e d ,  th e  fo l lo w in g  o p t io n s  t o  t e r m in a te  

th e  L ease  Term:

(a) A t any tim e  p r i o r  to  f u l l  paym ent o f  th e  Bonds 

(o r  p r o v i s io n  f o r  paym ent th e r e o f  h a v in g  been  made in  

a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f th e  I n d e n t u r e ) ,  t h e  

L essee  may t e r m in a te  th e  L ease Term ( i )  by p a y in g  t o  

th e  T r u s te e  an am ount w h ich , when ad d ed  to  th e  am ount

on d e p o s i t  i n  th e  Bond Fund, w i l l  be  s u f f i c i e n t  to  p a y , 

r e t i r e  and redeem  a l l  th e  o u t s ta n d in g  Bonds in  a c c o rd a n c e  

w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu r e  ( i n c lu d in g ,  w i th 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  f o r e g o in g ,  p r i n c i p a l ,  

i n t e r e s t  to  m a tu r i ty  o r  e a r l i e s t  a p p l i c a b l e  re d e m p tio n  

d a t e ,  a s  th e  c a s e  may b e ,  prem ium , i f  a n y , e x p e n se s  o f  

re d e m p tio n  and T r u s t e e 's  and p ay in g  a g e n t s '  f e e s  and 

e x p e n s e s ) , and i n  c a s e  o f  re d e m p tio n  m aking a r ra n g e m e n ts  

s a t i s f a c t o r y  to  th e  T r u s te e  f o r  th e  g iv in g  o f  t h e  r e ­

q u ir e d  n o t i c e  o f  re d e m p tio n , ( i i )  by p a y in g  to  th e  

County any  and a l l  sums th e n  due to  th e  C ounty u n d e r  

t h i s  A greem en t, and  ( i i i )  by g iv in g  th e  C ounty n o t i c e  in  

w r i t in g  o f  such  t e r m in a t io n ,  and su ch  t e r m in a t io n  s h a l l

f o r th w i th  become e f f e c t i v e .

(b) A t any tim e  a f t e r  f u l l  paym ent o f  th e  Bonds 

(o r  p r o v i s io n  f o r  paym ent th e r e o f  h a v in g  been  made i n  

a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu r e )  and of 

any  and a l l  sums th e n  due to  th e  C ounty  u n d e r t h i s  A g re e ­

m en t, th e  L essee  may t e r m in a te  th e  L ea se  Term by g iv in g  

th e  County n o t i c e  in  w r i t in g  o f  such  t e r m in a t io n  and 

such  t e r m in a t io n  s h a l l  f o r th w i th  become e f f e c t i v e .

SECTION 1 1 .2 . O p tio n  t o  P u rc h ase  P r o j e c t  P r i o r  to

Paym ent o f  th e  B onds. The L essee  s h a l l  h a v e , and i s  h e re b y  

g r a n t e d ,  th e  o p t io n  to  p u rc h a s e  th e  P r o j e c t  p r i o r  to  th e  f u l l
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paym ent o f  th e  Bonds (o r p r o v i s io n  f o r  paym ent th e r e o f  h a v in g  

been  made in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu r e )  

i f  an y  o f  th e  e v e n ts  s e t  f o r t h  in  th e  fo l lo w in g  c la u s e s  s h a l l  

have  o c c u r r e d :

(a) The B u ild in g  o r  th e  L eased  E quipm ent s h a l l  

have  been  damaged o r d e s t r o y e d  ( i )  to  such  e x te n t  t h a t  i t  

c a n n o t  be r e a s o n a b ly  r e s t o r e d  w i th in  a p e r io d  o f  s i x  m onths 

to  th e  c o n d i t io n  th e r e o f  im m e d ia te ly  p re c e d in g  such  damage 

o r  d e s t r u c t i o n ,  o r  ( i i )  to  such  e x t e n t  t h a t  th e  L e s se e

i s  th e r e b y  p re v e n te d  from  c a r r y in g  on i t s  norm al o p e r a ­

t i o n s  a t  th e  P r o j e c t  f o r  a p e r io d  o f  s ix  m o n th s , o r  ( i i i )  

to  su ch  e x t e n t  t h a t  th e  c o s t  o f r e s t o r a t i o n  th e r e o f  

w ould exceed  by $ th e  Net P ro c e e d s  o f  in s u r a n c e

c a r r i e d  th e re o n  p u r s u a n t  to  th e  r e q u ir e m e n ts  o f  S e c t io n  

6 .4 ( a )  and S e c t io n  6 .4 ( b )  h e r e o f ,  p lu s  th e  d e d u c t ib l e  

am ounts f o r  w hich  th e  L e sse e  i s  s e l f - i n s u r e d  w ith  r e s p e c t  

t o  t h e  P r o j e c t .

(b) T i t l e  t o ,  o r  th e  te m p o ra ry  u se  o f ,  a l l  o r  su b ­

s t a n t i a l l y  a l l  th e  P r o j e c t ,  o r  su ch  p a r t  t h e r e o f  a s  s h a l l  

m a t e r i a l l y  i n t e r f e r e ,  i n  L e s s e e 's  ju d g m e n t, w ith  th e  

o p e r a t io n  o f th e  P r o j e c t  f o r  th e  p u rp o se  f o r  w hich th e  

P r o j e c t  i s  d e s ig n e d ,  s h a l l  have  been  ta k e n  u n d e r th e  

e x e r c i s e  o f  th e  power o f  e m in en t dom ain by any g o v e rn ­

m e n ta l  body o r  by any p e r s o n ,  f irm  o r  c o r p o r a t io n  a c t i n g  

u n d e r  g o v e rn m e n ta l a u t h o r i t y  ( in c lu d in g  su ch  a t a k in g  o r  

t a k i n g s  a s  r e s u l t s  in  th e  L e sse e  b e in g  th e r e b y  p r e v e n te d  

from  c a r r y in g  on i t s  norm al o p e r a t io n s  a t  th e  P r o j e c t  

f o r  a p e r io d  o f  s i x  m o n th s ) .

(c) As a r e s u l t  o f  any ch an g es  in  th e  C o n s t i t u t i o n

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

S t a t e s  o f A m erica o r  o f  l e g i s l a t i v e  o r  a d m i n i s t r a t i v e  

a c t i o n  (w h e th e r s t a t e  o r  f e d e r a l )  o r  by f i n a l  d e c r e e ,  

ju d g m en t o r  o r d e r  o f  any  c o u r t  o r  a d m i n i s t r a t i v e  body 

(w h e th e r  s t a t e  o r  f e d e r a l )  e n te r e d  a f t e r  th e  c o n te s t
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t h e r e o f  by th e  L essee  in  good f a i t h ,  t h i s  A greem ent 

s h a l l  have become v o id  o r  u n e n fo r c e a b le  o r  im p o s s ib le  i n  

a c c o rd a n c e  w ith  th e  i n t e n t  and p u rp o s e s  o f  th e  p a r t i e s  

a s  e x p re s s e d  in  t h i s  A greem en t, o r  u n re a s o n a b le  b u rd e n s  

o r  e x c e s s iv e  l i a b i l i t i e s  s h a l l  have been  im posed on th e  

C ounty  o r  th e  L essee  in  r e s p e c t  to  th e  P r o j e c t  in c lu d in g  

w i th o u t  l i m i t a t i o n  f e d e r a l ,  s t a t e  o r  o th e r  ad v a lo re m , 

p r o p e r ty ,  incom e o r  o th e r  t a x e s  n o t b e in g  im posed on th e  

d a te  o f t h i s  A greem ent.

To e x e r c i s e  such  o p t io n ,  th e  L e sse e  s h a l l ,  w i th in  n in e ty  d a y s  

f o l lo w in g  th e  e v e n t  a u th o r i z in g  th e  e x e r c i s e  o f  such  o p t io n ,  

g iv e  w r i t t e n  n o t ic e  to  th e  C o u n ty , and  to  th e  T ru s te e  i f  

any o f  th e  Bonds s h a l l  th e n  be u n p a id ,  and s h a l l  s p e c i f y  

t h e r e in  th e  d a te  o f  c lo s in g  such  p u r c h a s e ,  w hich  d a te  s h a l l  

be n o t  l e s s  th a n  f o r t y - f i v e  n o r m ore th a n  n in e ty  d ays from  

th e  d a te  such  n o t i c e  i s  m a i le d , and  i n  c a s e  o f  a re d e m p tio n  

o f  th e  Bonds in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f th e  I n d e n tu r e ,  

s h a l l  make a rra n g e m e n ts  s a t i s f a c t o r y  to  th e  T r u s te e  f o r  th e  

g iv in g  o f  th e  r e q u i r e d  n o t ic e  o f  re d e m p tio n . The p u rc h a se  

p r i c e  p a y a b le  by th e  L essee  in  th e  e v e n t  o f  i t s  e x e r c i s e  

o f  th e  o p t io n  g r a n te d  in  t h i s  S e c t io n  s h a l l  be th e  sum o f  

th e  f o l lo w in g :

(1) An am ount o f  money w h ic h , when added to  th e  

am ount th e n  on d e p o s i t  in  th e  Bond Fund , w i l l  be s u f f i ­

c i e n t  to  r e t i r e  and redeem  a l l  th e  th e n  o u ts ta n d in g  

Bonds on th e  e a r l i e s t  p o s s ib l e  d a te  a f t e r  n o t ic e  a s  

p ro v id e d  in  th e  I n d e n tu r e ,  w h e th e r  o r  n o t  such  d a te

i s  an  i n t e r e s t  paym ent d a t e ,  in c lu d in g  w i th o u t  l i m i t a t i o n ,  

p r i n c i p a l ,  a l l  i n t e r e s t  t o  a c c r u e  to  s a id  re d e m p tio n  d a te  

and re d e m p tio n  e x p e n s e , p lu s

(2) An am ount o f  money e q u a l  to  th e  T r u s t e e ’ s and 

p a y in g  a g e n t 's  f e e s  and e x p e n se s  u n d e r th e  I n d e n tu re  

a c c ru e d  and to  a c c ru e  u n t i l  such  f i n a l  paym ent and r e ­

dem p tio n  o f th e  B onds, p lu s
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(3) The sum o f  one d o l l a r ,  and any  and a l l  o th e r

sums th e n  due to  th e  C ounty u n d e r t h i s  A greem en t.

In  th e  e v e n t  o f  th e  e x e r c i s e  o f  th e  o p t io n  g r a n te d  in  t h i s  

S e c t io n  any  N et P ro c e e d s  o f  in s u r a n c e  o r  c o n d em n a tio n  s h a l l  

be p a id  t o  th e  L e sse e  s im u lta n e o u s ly  w ith  th e  co n v ey an ce  p r e ­

s c r ib e d  by S e c t io n  1 1 .4  h e r e o f .

SECTION 1 1 .3 . O p tio n  to  P u rc h a se  U nim proved L an d . I f  

no e v e n t  o f d e f a u l t  u n d e r  t h i s  A greem ent s h a l l  have  happened  

and th e n  be c o n t in u in g ,  th e  L essee  s h a l l  h a v e , and  i s  h e re b y

| g r a n te d  th e  o p t io n  t o  p u rc h a s e  any p a r t  o f  th e  L eased  Land 

on w hich  n e i t h e r  th e  B u ild in g  n o r  any L eased  E qu ipm ent i s  

l o c a te d ,  b u t  upon w h ich  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  

may be l o c a te d ,  a t  any  tim e  and from  tim e  t o  tim e  a t  and f o r  

th e  p u rc h a se  p r i c e  s e t  f o r t h  in  E x h ib i t  A t o  t h i s  A greem ent 

p ro v id e d  t h a t  i t  f u r n i s h e s  th e  C ounty w ith  th e  f o l lo w in g ;

(a) A n o t i c e  in  w r i t in g  c o n ta in in g  ( i )  an  a d e ­

q u a te  l e g a l  d e s c r i p t i o n  o f  t h a t  p o r t io n  o f  th e  L eased  

Land w ith  r e s p e c t  t o  w hich such  o p t io n  i s  t o  be e x e r ­

c i s e d ,  ( i i )  a s ta te m e n t  t h a t  th e  L e sse e  i n te n d s  to  

e x e r c i s e  i t s  o p t io n  to  p u rc h a s e  such  p o r t io n  o f  th e  

L eased  Land on a d a te  s t a t e d ,  w hich s h a l l  n o t  be l e s s  

th a n  f o r t y - f i v e  n o r  more th a n  n in e ty  d ay s  from  th e  d a te  

o f  such  n o t i c e  and ( i i i )  a s ta te m e n t  t h a t  th e  u se  to  

w hich  th e  L e sse e  in te n d s  to  d e v o te  such  p o r t i o n  o f  th e  

L eased  Land w i l l  p rom ote  th e  c o n tin u e d  i n d u s t r i a l  

d e v e lo p m e n t o f  S o u th  C a r o l in a .

(b) A c e r t i f i c a t e  o f  an  In d e p e n d e n t E n g in e e r  

who i s  a c c e p ta b le  to  th e  T r u s t e e ,  d a te d  n o t  m ore th a n  

n in e ty  d a y s  p r i o r  to  th e  d a te  o f  th e  p u rc h a s e  and 

s t a t i n g  t h a t ,  in  th e  o p in io n  o f  th e  p e rs o n  s ig n in g  

such  c e r t i f i c a t e ,  ( i)  th e  p o r t io n  o f  th e  L eased  Land 

w ith  r e s p e c t  to  w hich th e  o p t io n  i s  e x e r c i s e d  i s

n o t  needed  f o r  th e  o p e r a t io n  o f  th e  P r o j e c t  f o r  th e  p u r -
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p o se s  h e re in a b o v e  s t a t e d ,  and ( i i )  th e  p u rc h a se  w i l l  n e t  

im p a ir  th e  u s e f u ln e s s  o f  th e  P r o j e c t  a s  a m a n u fa c tu r in g  

p l a n t  and w i l l  n o t  d e s t r o y  th e  m eans o f  i n g r e s s  t h e r e t o  

and  e g r e s s  th e re f ro m .

(c) An am ount o f  money e q u a l  to  th e  p u rc h a s e  p r i c e  

com puted a s  p ro v id e d  in  E x h ib i t  A to  t h i s  A g reem en t.

The C ounty  a g r e e s  t h a t  upon r e c e i p t  o f  th e  n o t i c e ,  c e r t i f i c a t e  

and money r e q u i r e d  i n  t h i s  S e c t io n  to  be f u r n is h e d  to  i t  by 

th e  L e s s e e ,  th e  C ounty  w i l l  p ro m p tly  d e l i v e r  such  money to  

th e  T r u s te e  f o r  d e p o s i t  i n  th e  Bond F und , and s e c u re  from  

th e  T r u s te e  a r e l e a s e  from  th e  l i e n  o f  th e  I n d e n tu re  o f  such  

p o r t io n  o f  th e  L eased  Land w ith  r e s p e c t  to  w hich th e  L e sse e  

s h a l l  h av e  e x e r c i s e d  th e  o p t io n  g r a n te d  to  i t  in  t h i s  S e c t io n .

In  th e  e v e n t  th e  L e sse e  s h a l l  e x e r c i s e  th e  o p t io n  g r a n te d  to  

i t  u n d e r  t h i s  S e c t io n ,  th e  L e s se e  s h a l l  n o t  be e n t i t l e d  t o  any 

a b a te m e n t o r  d im in u t io n  o f  th e  r e n t s  p a y a b le  u n d e r S e c t io n  5 .3 ,  

and i f  su c h  o p t io n  r e l a t e s  t o  L eased  Land on w hich  t r a n s p o r t a ­

t i o n  o r  u t i l i t y  f a c i l i t i e s  a r e  l o c a t e d ,  th e  County s h a l l  r e t a i n  

an e a se m e n t to  u s e  su ch  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  

to  th e  e x t e n t  n e c e s s a r y  f o r  th e  e f f i c i e n t  o p e r a t io n  o f  th e  

P r o j e c t .

SECTION 1 1 .4 . C onveyance on E x e rc is e  o f O p tio n  to  

P u r c h a s e . At th e  c lo s in g  o f  any  p u rc h a s e  p u r s u a n t  to  any  

o p t io n  to  p u rc h a s e  g r a n te d  h e r e i n ,  th e  C ounty s h a l l  upon r e c e i p t  

o f  th e  p u rc h a s e  p r i c e  d e l i v e r  t o  th e  L e sse e  th e  f o l lo w in g :

(a) I f  n e c e s s a r y ,  a r e l e a s e  from  th e  T r u s te e  o f  

th e  p r o p e r ty  w ith  r e s p e c t  to  w hich  th e  o p t io n  was e x e r ­

c i s e d  from th e  l i e n  o f  th e  I n d e n tu r e .

(b) D ocum ents c o n v e y in g  to  th e  L e sse e  good and 

m a rk e ta b le  t i t l e  t o  th e  p r o p e r ty  b e in g  p u rc h a se d  a s  

such  p r o p e r ty  th e n  e x i s t s ,  s u b j e c t  to  th e  f o l lo w in g :

( i )  th o s e  l i e n s  and  en cu m b ran ces ( i f  any) to  w hich 

t i t l e  to  s a id  p r o p e r ty  was s u b je c t  when conveyed  to  th e  

C o u n ty ; ( i i )  th o s e  l i e n s  and  encu m b ran ces c r e a t e d  by
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th e  L e sse e  o r  to  th e  c r e a t i o n  o r s u f f e r in g  o f  w hich  th e  

L e sse e  c o n s e n te d ;  ( i i i )  th o s e  l i e n s  and encum brances 

r e s u l t i n g  from  th e  f a i l u r e  o f  th e  L essee  to  p e rfo rm  o r  

o b s e rv e  any o f  th e  a g re e m e n ts  on i t s  p a r t  c o n ta in e d  in  

t h i s  A greem en t; ( iv )  P e rm it te d  Encum brances o th e r  th a n  

th e  I n d e n tu r e  and t h i s  A greem ent; and (v) i f  th e  o p t io n  

i s  e x e r c i s e d  p u r s u a n t  to  th e  p r o v is io n s  o f S e c t io n  1 1 .2 (b )  

h e r e o f ,  t h e  r i g h t s  and  t i t l e  o f  th e  condem ning a u t h o r i t y .

' SECTION 1 1 .5 . R e la t i v e  P o s i t io n  o f  O p tio n s  and

I n d e n t u r e . The o p t io n s  r e s p e c t i v e l y  g ra n te d  to  th e  

L e s se e  in  t h i s  A r t i c l e  e x c e p t  u n d e r S e c tio n  1 1 .3

h e r e o f  s h a l l  be  and re m a in  p r i o r  and s u p e r io r  to  th e  

I n d e n tu r e  and may be e x e r c i s e d  w h e th er o r  n o t  th e  L e sse e  i s  

i n  d e f a u l t  h e re u n d e r ,  p ro v id e d  t h a t  no such  d e f a u l t  w i l l  r e s u l t  

i n  n o n - f u l f i l l m e n t  o f any  c o n d i t io n  to  th e  r i g h t  o f  th e  L e s se e  

t o  o b ta in  a c o n v ey a n ce  o f  th e  P r o j e c t  by m aking th e  p ay m en ts  

r e q u i r e d  h e re u n d e r .
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ARTICLE X II

ADDITIONAL OBLIGATIONS OF LESSEE AND COUNTY 

SECTION 1 2 .1 . O b l ig a t io n  to  P u rc h a se  P r o j e c t . The

L e sse e  h e re b y  a g r e e s  to  p u r c h a s e ,  and th e  C ounty  h e re b y  

a g r e e s  to  s e l l ,  th e  P r o j e c t  f o r  one d o l l a r ,  and any and a l l  

sums th e n  due t o  th e  C ounty  u n d e r t h i s  A g reem en t, a t  th e  e x p i ­

r a t i o n  o r  so o n e r  t e r m in a t io n  o f  th e  L ease  Term fo l lo w in g  f u l l  

paym ent o f  th e  B onds, o r  p r o v is io n  f o r  paym ent t h e r e o f  h av in g  

b een  m ade, in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f th e  I n d e n tu r e .  

A t th e  c lo s in g  o f  th e  fo r e g o in g  p u r c h a s e ,  th e  C ounty  s h a l l  

d e l i v e r  to  th e  L e sse e  th e  docum en ts r e f e r r e d  to  in  S e c t io n  

1 1 .4  h e r e o f .  The r i g h t  to  p u rc h a s e  g r a n te d  in  t h i s  S e c tio n  

s h a l l  be and rem a in  p r i o r  and s u p e r io r  t o  th e  In d e n tu r e  and may 

be e x e r c i s e d  w h e th e r  o r  n o t th e  L e sse e  i s  in  d e f a u l t  h e re u n d e r  

p ro v id e d  t h a t  no su ch  d e f a u l t  w i l l  r e s u l t  in  n o n f u l f i l lm e n t  

o f  any  c o n d i t io n  t o  t h i s  r i g h t .

SECTION 1 2 .2 . L e s s e e ’ s O b l ig a t io n  to  P u rc h a se  P r o je c t  

U nder C e r ta in  C irc u m s ta n c e s .

(a) S hould  L essee  be u n a b le  to  p ro v id e  th e  c e r t i f i c a t e  

and o p in io n  r e q u i r e d  by S e c t io n  8 .9 ( 3 ) ,  o r

(b) S h o u ld , s u b j e c t  to  th e  p r o v is o  i n  th e  p a ra g ra p h

f o l lo w in g  (b) o f  t h i s  S e c t io n  1 2 .2 , by r e a s o n  o f  any a c t u a l

o r  c la im e d  v i o l a t i o n  o f any c o v e n a n t s e t  f o r t h  in  S e c t io n  8 .9

(2) o r  S e c t io n  8 .9 ( 4 )  (w h e th e r th ro u g h  a c t  o f  th e  L e s se e  o r

c i r c u m s ta n c e s  n o t  u n d e r L e s s e e 's  c o n t r o l  o r  o th e r w is e )  i n t e r e s t

on th e  F i r s t  S e r ie s  Bonds be d e te rm in e d  b y :

( i )  th e  N a t io n a l  O f f ic e  o f  th e  I n t e r n a l  Revenue 
S e r v ic e  o f  th e  U n ited  S t a t e s  T re a s u ry  D e p a r t­
m en t, o r

( i i )  th e  D i s t r i c t  D i r e c to r  o f  I n t e r n a l  Revenue 
f o r  th e  D i s t r i c t  in  w hich th e  l e s s e e  f i l e s  
th e  s ta te m e n ts  r e q u i r e d  by th e  g o v e rn in g  
r e g u l a t i o n s  r e f e r r e d  to  in  S e c t io n  8 .9 (4 )  
h e r e o f , o r

( i i i )  any c o u r t  o f  c o m p e ten t j u r i s d i c t i o n ,

(su ch  d e te r m in a t io n  by ( i ) ,  ( i i ) , o r  ( i i i )  b e in g  h e r e a f t e r  r e ­
f e r r e d  t o  in  t h i s  S e c t io n  1 2 .2  a s  th e  " o f f i c i a l  d e te r m in a t io n " )
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to  be s u b j e c t  to  F e d e ra l  Income Tax by re a so n  o f  a v i o l a t i o n  

( a c tu a l  o r  c la im e d )  o f  th e  c a p i t a l  e x p e n d i tu r e  l i m i t a t i o n  p r e ­

s c r ib e d  in  S e c t io n  1 0 3 (c ) (6 ) (D )  o f  th e  I n t e r n a l  Revenue Code 

o f  1954 , th e n  in  th e  e v e n t  o f th e  o c c u r re n c e  o f  e i t h e r  (a) 

o r  ( b ) , th e  L essee  a g re e s  to  p u r c h a s e ,  in  f u l l  d i s c h a r g e  o f  

a l l  l i a b i l i t y  h e re u n d e r ,  th e  P r o j e c t  w i th in  t h i r t y  d ays a f t e r  

such o f f i c i a l  d e te r m in a t io n  a t  a p u rc h a s e  p r i c e  e q u a l  to  th e  

p r i n c i p a l  am ount o f  a l l  F i r s t  S e r i e s  Bonds th e n  o u t s t a n d in g ,  

p lu s  a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a te  and a re d e m p tio n  

premium com puted in  th e  m anner p r e s c r ib e d  in  S e c t io n  1 2 .4 ,  

p lu s  any  e x p e n se s  o f re d e m p tio n  and th e  T r u s t e e 's  and p a y in g  

a g e n t s ' f e e s  and c h a r g e s ,  b u t  a f t e r  th e  d e d u c t io n  o f  th e  am ount, 

i f  a n y , th e n  in  th e  Bond Fund . The o b l ig a t io n  o f  th e  L e sse e  

u n d er t h i s  S e c t io n  1 2 .2  s h a l l  s u r v iv e  any t e r m in a t io n  o f  th e

L ease Term.

P ro v id e d , t h a t  th e  L e sse e  may in  good f a i t h  to  th e  

e x te n t  p e r m i t te d  by law , c o n t e s t ,  a t  L e s s e e 's  e x p e n s e , any  

such o f f i c i a l  d e te r m in a t io n ,  i n  w hich  e v e n t ,  a t  L e s s e e 's  o p t io n  

th e  p e rfo rm a n c e  o f  i t s  o b l ig a t io n  to  p u rc h a se  p u r s u a n t  t o  

th e  fo r e g o in g  p r o v i s io n s  o f  t h i s  S e c t io n  12 .2  a s  a r e s u l t  o f 

such  o f f i c i a l  d e te r m in a t io n  may be p o s tp o n e d  f o r  two y e a r s  from  

th e  d a te  o f  L e s s e e 's  r e c e i p t  o f  w r i t t e n  n o t ic e  r e g a r d in g  such  

o f f i c i a l  d e te r m in a t io n ,  b u t  in  no e v e n t  s h a l l  th e  p e rfo rm a n c e  

o f L e s s e e 's  o b l i g a t i o n  to  p u rc h a se  be p o s tp o n e d  beyond th e  

e x p i r a t i o n  o f  su ch  two y e a r  p e r i o d ,  even  though  any such  

l i t i g a t i o n  o r  c o n te s t  s h a l l  n o t  th e n  be c o m p le ted  o r  te r m in a te d .  

I f  such  o f f i c i a l  d e te r m in a t io n  i s  r e v e r s e d  o r  w ith d raw n  by 

c o m p e ten t a u t h o r i t y  w i th in  such  two y e a r  p e r io d ,  L essee  s h a l l  

be r e l i e v e d  o f su ch  o b l i g a t i o n  to  p u rc h a s e .

A t th e  c lo s in g  o f  any such  p u rc h a s e  o f  th e  P r o j e c t  p u r ­

s u a n t  t o  t h i s  S e c t io n ,  th e  C ounty s h a l l  d e l i v e r  t o  th e  L e sse e  

th e  docum en ts r e f e r r e d  to  in  S e c t io n  1 1 .4 . The p u rc h a se  p r i c e  

s h a l l  be a p p l i e d ,  t o g e th e r  w ith  o t h e r  a v a i l a b l e  moneys in  

th e  Bond Fund, to  th e  re d e m p tio n  o f  th e  Bonds on th e  e a r l i e s t  

p o s s ib l e  d a te  a f t e r  n o t i c e  a s  p ro v id e d  in  th e  I n d e n tu r e ,  

w h e th e r  o r n o t  such  d a te  i s  an  i n t e r e s t  paym ent d a t e ,  and to
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th e  paym ent o f  any re d e m p tio n  prem ium  r e q u i r e d  by S e c t io n  

12 .4  on a c c o u n t o f  p r e v io u s ly  p a id  F i r s t  S e r i e s  b o n d s .

SECTION 1 2 .3 . O b l ig a t io n  o f  L essee  F u r th e r  D e f in e d .

The p a r t i e s  r e c o g n iz e  t h a t  th e  F i r s t  S e r i e s  Bonds a r e  b e in g  

i s s u e d  a s  ta x  f r e e  o b l i g a t i o n s  by v i r t u e  o f  an e l e c t i o n  made 

u n d e r S e c t io n  1 0 3 ^ c ) ( 6 ) (D) o f  th e  I n t e r n a l  Revenue Code o f  1954, 

and t h a t  c ir c u m s ta n c e s  (n o t now c o n te m p la te d  o r  a n t i c i p a t e d )  may 

h e r e a f t e r  r e s u l t  in  a d e te r m in a t io n  a s  p ro v id e d  in  S e c t io n  1 2 .2  

(w hich may be d i s p u te d )  t h a t  i n t e r e s t  on th e  F i r s t  S e r i e s  

Bonds i s  s u b j e c t  to  F e d e ra l  Income Tax by r e a s o n  o f  a v i o l a t i o n  

( a c tu a l  o r  c la im e d )  o f  th e  c a p i t a l  e x p e n d i tu r e s  l i m i t a t i o n  

p r e s c r ib e d  in  S e c t io n  1 0 3 (c ) (6 ) (D )  o f  th e  I n t e r n a l  Revenue 

Code o f  1954 . I t  i s  th e  i n t e n t i o n  o f  th e  p a r t i e s  h e r e to  t h a t  

s u b j e c t  t o  th e  p r o v is o  i n  th e  p a ra g ra p h  f o l lo w in g  (b) o f  S e c t io n  

1 2 .2 ,  th e  L e s s e e ,  in  th e  e v e n t o f  such  a d e te r m in a t io n ,  s h a l l

p ro v id e  e a c h  p e rs o n  who i s  a h o ld e r  o f  a r r  

on th e  o c c a s io n  a s  o f  w hich i n t e r e s t  on th e

Bond

Bonds

becom es (o r  i s  d e te rm in e d  a s  p ro v id e d  in  S e c t io n  1 2 .2  to  be) 

t a x a b le ,  a s  a r e s u l t  o f  any a c t u a l  o r  c la im e d  v i o l a t i o n  o f  

S e c t io n  1 0 3 (c ) (6 ) (D )  o f  th e  I n t e r n a l  Revenue Code o f  1954 , 

w ith  th e  r e l i e f  p r e s c r ib e d  in  S e c t io n  1 2 .2  and S e c t io n  1 2 .4  

h e r e o f ,  w i th o u t  r e g a r d  to  th e  f i n a l  outcom e o f  any d i s p u t e ,  

and su ch  d e te r m in a t io n  a s  p r e s c r ib e d  in  S e c t io n  1 2 .2  s h a l l  

be c o n c lu s iv e  even  though  i t  m ig h t be t h e r e a f t e r  d e te rm in e d  

by C o u rt o r d e r ,  r u l i n g  o r  o th e rw is e  t h a t  i n t e r e s t  on th e

Bonds w as, in  f a c t ,  n o t s u b j e c t  to  F e d e ra l  Income T a x e s . 

SECTION 1 2 .4 . C o m p u ta tio n  o f  A d d i t io n a l  R edem ption 

Prem ium . I n  th e  e v e n t  th e  L essee  i s  r e q u i r e d  to  p u rc h a s e  

th e  P r o j e c t  by v i r t u e  o f  th e  p r o v i s io n s  o f  S e c t io n  1 2 .2 ,  th e  

re d e m p tio n  prem ium  p a y a b le  s h a l l  be th e  a g g re g a te  o f  th e  prem ­

iums com puted on e ac h ■‘-Bond o u ts ta n d in g  on th e

d a te  a s  o f  w hich  i n t e r e s t  on th e  ' Bonds becom es

t a x a b le ,  (o r  i s  d e te rm in e d  in  a c c o rd a n c e  w ith  S e c t io n  1 2 .2  

h e r e o f ,  to  be t a x a b le )  such  d a te  b e in g  h e r e a f t e r  r e f e r r e d  to



z
z~"

in  t h i s  S e c t io n  1 2 .4  a s  th e  " ta x a b le  d a t e " ,  a s  f o l lo w s :  th e  

sum o f  (a) a re d e m p tio n  premium in  th e  am ount o f  8% o f  th e  

p r i n c i p a l  am ount and (b) an a d d i t i o n a l  re d e m p tio n  premium 

d e te rm in e d  by m u l t i p ly in g  one p e r  c e n t  (1%) o f  th e  p r i n c i p a l  

amount o f such  F i r s t  S e r i e s  Bond by th e  number o f 180-day  

p e r io d s ,  o r  f r a c t i o n  t h e r e o f ,  b e tw een  th e  t a x a b le  d a te  and 

th e  d a te  o f  re d e m p tio n  o r  th e  e a r l i e r  paym ent d a te  o f  any F i r s t  

S e r ie s  Bond w hich  s h a l l  have been  p a id  (w h e th e r a t  m a tu r i ty  o r  

by red e m p tio n ) s u b s e q u e n t  to  th e  t a x a b le  d a te  and p r i o r  to  

th e  re d e m p tio n  d a t e ;  p r o v id e d ,  how ever, t h a t  th e  a d d i t i o n a l  

red em p tio n  prem ium  com puted u n d e r t h i s  c la u s e  s h a l l  n o t  e x c e e d , 
in  th e  c a se  o f  any  £^(<{ Bond, JL% o f  th e  p r i n c i p a l

amount th e r e o f  and s h a l l  be re d u c e d  by th e  am ount o f  any 

o p t io n a l  re d e m p tio n  prem ium  p r e v io u s ly  p a id  on any F i r s t  

S e r ie s  Bond. On th e  o c c a s io n  o f th e  p u rc h a s e  o f  th e  P r o j e c t  

p u rs u a n t  t o  th e  r e q u i r e m e n ts  o f  S e c t io n  1 2 .2  th e  p u rc h a s e  

p r i c e  p a id  by L e s se e  s h a l l  in c lu d e  th e  prem ium  above p r e s c r ib e d  

so  t h a t  each  p e r s o n  who i s  th e  h o ld e r  o f  any  Bond

on th e  o c c a s io n  when th e  same was p a id  (w h e th e r a t  m a tu r i ty  

o r  by re d e m p tio n )  p r i o r  to  th e  re d e m p tio n  d a te  b u t  su b s e q u e n t 

to  th e  ta x a b le  d a t e  s h a l l  r e c e iv e  a prem ium  on e ac h  such  Bond 

com puted a c c o rd in g  t o  th e  p r o v i s io n s  o f  t h i s  S e c t io n  1 2 .4 .
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in  t h i s  S e c t io n  1 2 .4  a s  th e  " ta x a b le  d a t e " ,  a s  f o l lo w s :  th e  

sum o f  (a) a re d e m p tio n  premium in  th e  amount o f  8% o f  th e  

p r i n c i p a l  am ount and  (b) an a d d i t i o n a l  red e m p tio n  prem ium  

d e te rm in e d  by m u l t ip ly in g  one p e r  c e n t  (1%) o f  th e  p r i n c i p a l  

am ount o f  su ch  F i r s t  S e r i e s  Bond by th e  number o f 1 8 0 -d ay  

p e r i o d s ,  o r  f r a c t i o n  t h e r e o f ,  betw een th e  ta x a b le  d a t e  and 

th e  d a te  o f  re d e m p tio n  o r  th e  e a r l i e r  paym ent d a te  o f  any  F i r s t  

S e r i e s  Bond w hich  s h a l l  have been p a id  (w hether a t  m a tu r i t y  o r

by re d e m p tio n )  s u b s e q u e n t to  th e  ta x a b le  d a te  and p r i o r  to  

th e  re d e m p tio n  d a t e ;  p ro v id e d ,  how ever, t h a t  th e  a d d i t i o n a l  

re d e m p tio n  p rem iu m  com puted un d er t h i s  c la u s e  s h a l l  n o t  e x c e e d ,
Z

in  th e  c a s e  o f  any <?
B o n d ,_ %  of th e  p r i n c i p a l

am ount t h e r e o f  and s h a l l  be red u ced  by th e  amount o f  any  

o p t io n a l  re d e m p tio n  premium p r e v io u s ly  p a id  on any F i r s t  

S e r i e s  Bond. On th e  o c c a s io n  o f th e  p u rc h a se  o f  th e  P r o j e c t  

p u r s u a n t  t o  th e  r e q u ir e m e n ts  o f  S e c t io n  1 2 .2  th e  p u rc h a s e

p r i c e  p a id  by L e sse e  s h a l l  in c lu d e  th e  premium above  p r e s c r ib e d

so  t h a t  e ac h  p e r s o n  who i s  th e  h o ld e r  o f  any Bond

on th e  o c c a s io n  when th e  same was p a id  (w hether a t  m a tu r i t y  

o r  by re d e m p tio n )  p r i o r  to  th e  re d e m p tio n  d a te  b u t  s u b s e q u e n t  

t o  th e  t a x a b le  d a t e  s h a l l  r e c e iv e  a premium on e a c h  su ch  Bond 

i com puted a c c o rd in g  to  th e  p r o v is io n s  o f  t h i s  S e c t io n  1 2 .4 .
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ARTICLE X III

MISCELLANEOUS

SECTION 1 3 .1 . Q u ie t  E n jo y m en t. The C ounty  a g re e s  so 

lo n g  a s  th e  L e sse e  s h a l l  f u l l y  and p u n c tu a l ly  pay a l l  o f  th e  

r e n t s  and o th e r  am ounts p ro v id e d  to  be p a id  h e re u n d e r  by th e  

L e s s e e ,  and s h a l l  f u l l y  and p u n c tu a l ly  p e rfo rm  a l l  o f  i t s  

o t h e r  c o v e n a n ts  and a g re e m e n ts  h e re u n d e r ,  t h a t  th e  L essee  s h a l l  

p e a c e a b ly  and q u i e t l y  h a v e , h o ld  and e n jo y  th e  P r o j e c t  d u r in g  

i th e  L ease  Term.

SECTION 1 3 .2 .  S u r re n d e r  o f  P r o j e c t . E x c e p t a s  o th e rw is e  

p ro v id e d  in  t h i s  A greem ent a t  th e  e x p i r a t i o n  o r  so o n e r  te rm in a ­

t i o n  o f  th e  L ease  Term , th e  L essee  a g r e e s  to  s u r r e n d e r  p o s s e s s io n  

o f  th e  P r o j e c t  p e a c e a b ly  and p ro m p tly  t o  th e  C ounty  in  a s  good 

c o n d i t i o n  a s  a t  th e  commencement o f  th e  L ease  Term , o r d in a r y  

w e a r , t e a r  and o b s o le s c e n c e  o n ly  e x c e p te d .

SECTION 1 3 .3 . N o t i c e s . A l l  n o t i c e s ,  c e r t i f i c a t e s  o r  

o t h e r  co m m u n ica tio n s  h e re u n d e r  s h a l l  be s u f f i c i e n t l y  g iv e n  

and s h a l l  be  deem ed g iv e n  when m a ile d  by r e g i s t e r e d  m a i l ,  

p o s ta g e  p r e p a id ,  o r  g iv e n  when d i s p a tc h e d  by te le g ra m  a d d re s s e d  

a s  f o l lo w s :  i f  to  th e  C o u n ty , to  th e  CZ

J hiutzp . C , ; i f  t o  th e  L e s s e e , a t

, A t t e n t i o n :  ;

i f  t o  th e  T r u s t e e ,  a t  ,

A t t e n t i o n :  C o rp o ra te  T r u s t  O f f i c e r ;  i f  t o  th e  G u a r a n to r ,

a t  , A t t e n t i o n :

. The C o u n ty , th e  L e s s e e , th e  G u a ra n to r  

and th e  T r u s te e  may, by n o t i c e  g iv e n  to  a l l  p a r t i e s  to  t h i s  

A greem ent and th e  I n d e n tu r e ,  d e s ig n a te  any  f u r t h e r  o r  d i f f e r e n t  

a d d r e s s e s  t o  w hich  s u b s e q u e n t  n o t i c e s ,  c e r t i f i c a t e s  o r  o th e r

I c o m m u n ica tio n s  s h a l l  be s e n t .

SECTION 1 3 .4 . R e c o rd in g  and F i l i n g .

(a) T h is  A greem ent a s  o r i g i n a l l y  e x e c u te d  

s h a l l  be r e c o rd e d  p r i o r  to  th e  r e c o r d a t io n  o f  th e  I n ­

d e n tu r e .  I t  s h a l l  be r e c o rd e d  and in d ex e d  a s  a m is -  

c e l la n e o u s  conveyance  and a s  a s e c u r i t y  a g re e m e n t in
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th e  a p p r o p r i a te  o f f i c e  o f  th e  County in  w hich  th e  P ro ­

j e c t  i s  lo c a te d  o r  i n  su ch  o th e r  o f f i c e  a s  may a t  th e  

tim e  be p ro v id e d  by law a s  th e  p ro p e r  p la c e  f o r  r e c o r d a t i o n  

t h e r e o f .  The s e c u r i t y  i n t e r e s t  o f  th e  C ounty c r e a t e d  

h e r e in  a s  t o  any  p e r s o n a l  p r o p e r ty ,  eq u ip m en t and f i x t u r e s  

fo rm in g  a p a r t  o f  th e  P r o j e c t  s h a l l  be p e r f e c t e d  by th e  

f i l i n g  o f  f in a n c in g  s ta te m e n ts  w hich  f u l l y  com ply w ith  

th e  South  C a r o l in a  U nifo rm  C om m ercial C o d e --S e c u re d  T ra n s a c ­

t i o n s ,  in  th e  a p p r o p r i a t e  o f f i c e  o f  th e  C ounty in  w h ich  

th e  P r o je c t  i s  l o c a te d ,  and  i n  th e  O f f ic e  o f  th e  S e c r e ta r y  

o f  S t a t e  in  th e  C ity  of C o lum b ia , S ou th  C a r o l in a .  The 

p a r t i e s  f u r t h e r  a g re e  t h a t  a l l  n e c e s s a r y  c o n t in u a t io n  

s ta te m e n ts  s h a l l  be f i l e d  w i th in  th e  tim e  p r e s c r i b e d  

by th e  S ou th  C a r o l in a  U niform  C om m ercial Code— S e c u re d  

T r a n s a c t io n s  in  o r d e r  to  c o n tin u e  th e  s e c u r i t y  i n t e r e s t s  

c r e a te d  by t h i s  A greem en t, to  th e  end t h a t  th e  r i g h t s  

o f  th e  h o ld e r s  o f  th e  Bonds and th e  T r u s te e

in  th e  P r o j e c t  s h a l l  be f u l l y  p re s e rv e d  a s  a g a i n s t  c r e d i t o r s  

o f ,  o r  p u r c h a s e r s  f o r  v a lu e  from , th e  C ounty o r  th e  L e s s e e .

(b) The deed  c o n v e y in g  th e  L eased  Land to  th e  

C o un ty , t h i s  A greem ent and  th e  I n d e n tu r e  may be r e c o rd e d  

p r i o r  t o  th e  d e l i v e r y  o f th e  /C w t /  B onds. I f  su b ­

s e q u e n t to  su c h  r e c o r d in g  t h e B o n d s  s h a l l  

n o t  be d e l i v e r e d  on o r  b e fo r e  th e  d a te  p r e s c r ib e d  i n  S e c t io n  

4 .2  h e r e o f ,  o r  such  l a t e r  d a te  a s  th e  L e sse e  may a g re e  upon 

in  w r i t i n g ,  th e n  th e  s a id  d e e d , t h i s  A greem ent and th e  I n ­

d e n tu r e  s h a l l  be o f no f o r c e  and e f f e c t  and in  such  e v e n t

th e  C ounty and  th e  L e sse e  do h e re b y  m u tu a l ly  r e l e a s e  and 

d i s c h a r g e  e ac h  o th e r  from any and a l l  c la im s  o f  any c h a r a c t e r  

w hich  e i t h e r  may have a g a i n s t  th e  o th e r  by re a s o n  o f  o r  

a r i s i n g  from  a f a i l u r e  to  d e l i v e r  th e  B onds;

and a l l  p r o p e r t i e s  conveyed  to  th e  C ounty  by th e  s a i d  deed  

and f o r  th e  same c o n s id e r a t i o n  p a id  by th e  County l e s s  any
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a d v a n c e s  made t h e r e f o r  o r  on b e h a l f  o f  th e  L e s s e e . A ll  

p a r t i e s  s h a l l  e x e c u te  such  f u r t h e r  in s t r u m e n ts  a s  may be 

n e c e s s a r y  to  f u l l y  im plem ent th e  p r o v i s io n s  o f  t h i s  su b ­

s e c t i o n  (b) o f  S e c tio n  1 3 .4 .

SECTION 1 3 .5 . O th e r  I n s t r u m e n t s .

(a) The L e sse e  c o v e n a n ts  to  d e l i v e r  t o  th e  C ounty  

and th e  T ru s te e  w i th in  60 d ays a f te r^ * v * * * ^ 6  a f t e r

e a c h ( AK^X'«j 1 t h e r e a f t e r  u n t i l  th e  C o m p le tio n  D a te , 

a f t e r  th e  C o m p le tio n  D ate and a f t e r  th e  c lo s e  o f  e a c h  f i s ­

c a l  y e a r  o f  th e  L e sse e  fo l lo w in g  th e  C o m p le tio n  D a te , a

d e s c r i p t i o n  o f  th e  P r o j e c t  on such  J  * - * * * 1 ,  Com ple­

t i o n  D ate  o r  such  l a s t  day  o f  a f i s c a l  y e a r ,  a s  a p p r o p r i a t e ,  

i f  th e  P r o j e c t  i s  n o t  a d e q u a te ly  d e s c r ib e d  i n  th e  g r a n t in g  

c la u s e s  o f  th e  In d e n tu r e  a s  th e n  su p p le m e n te d , and in  th e  

d e m is in g  c la u s e s  o f  t h i s  A greem ent a s  th e n  am ended. Such 

d e s c r i p t i o n  s h a l l  be s u f f i c i e n t l y  d e t a i l e d  so  a s  to  e n a b le  

c o u n s e l  to  r e n d e r  th e  o p in io n  r e f e r r e d  to  in  c la u s e  (4) 

o f  th e  n e x t  s u c c e e d in g  s e n te n c e .  W ith in  30 d a y s  a f t e r  

d e l i v e r y  o f such  d e s c r i p t i o n  th e  L e sse e  c o v e n a n ts  t h a t  i t  

w i l l :

(1) p r e p a r e  a su p p le m e n t to  th e  I n d e n tu r e

and an amendment to  t h i s  A greem en t, e ac h  c o n ta in in g  

an a d e q u a te  and f u l l  d e s c r i p t i o n  o f  th e  P r o j e c t ;

(2) d e l i v e r  th e  su p p le m e n t to  th e  I n d e n tu r e  to  

th e  T r u s te e  and th e  C ounty  and th e  su p p le m e n t to  

t h i s  A greem ent to  th e  C ounty f o r  e x e c u t io n ;

(3) d e l i v e r  th e  f u l l y  e x e c u te d  su p p le m e n t to  

th e  I n d e n tu r e  and th e  f u l l y  e x e c u te d  su p p le m e n t to  

t h i s  A greem ent to  th e  T r u s te e  f o r  r e c o r d in g  and 

f i l i n g  o r  r e - r e c o r d i n g  o r r e - f i l i n g  in  a l l  p l a c e s  

r e q u i r e d  by th e  o p in io n  o f  c o u n s e l  r e f e r r e d  to  in  

C la u se  (4) o f  t h i s  s u b s e c t io n  (a) o f  t h i s  S e c t io n  

1 3 .4 ;  and

(4) d e l i v e r  to  th e  T r u s te e  a w r i t t e n  o p in io n  

o f  c o u n s e l  (who may be c o u n s e l  f o r  th e  C ounty o r
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th e  L e s s e e ) , a d d re s s e d  to  th e  T r u s te e  t h a t  th e  

d e s c r i p t i o n  o f  th e  M ortgaged  P ro p e r ty  (as  d e f in e d  

in  A r t i c l e  I o f  th e  I n d e n tu re )  c o n ta in e d  in  th e  

g r a n t in g  c la u s e s  o f  th e  I n d e n tu r e ,  a s  s u p p le m e n te d , 

and th e  d e s c r i p t i o n  of th e  P r o j e c t  c o n ta in e d  in  

th e  d e m is in g  c l a u s e s  o f  t h i s  A g reem en t, a s  s u p p le ­

m en ted , a r e  a d e q u a te  f o r  a l l  p u rp o s e s  t h e r e o f  and 

h e re o f  and  in  th e  o p in io n  g iv e n  w ith  r e s p e c t  t o  th e  

C o m p le tio n  D a te , t h a t  such  d e s c r i p t i o n s  in c lu d e  

d e s c r i p t i o n s  o f  th e  e n t i r e  P r o j e c t ;  t h a t  th e  I n d e n tu r e ,  

a s  su p p le m e n te d , c o n s t i t u t e s  a v a l i d  f i r s t  m o rtg ag e  

l i e n  on th e  i n t e r e s t  o f th e  C ounty in  th e  s a id  M ortg ­

aged P r o p e r ty ,  s u b j e c t  o n ly  to  P e r m it te d  E ncum brances 

o th e r  th a n  th e  I n d e n tu r e ;  t h a t  th e  I n d e n tu r e ,  a s  su p p le  

m en ted , t h i s  A greem en t, a s  su p p le m e n te d  and a l l  f i ­

n a n c in g  s t a t e m e n t s ,  c o n t in u a t io n  s t a t e m e n t s ,  n o t i c e s  

and o t h e r  in s t r u m e n ts  r e q u i r e d  by a p p l i c a b l e  law  have 

been r e c o r d e d  o r  f i l e d  o r  r e - r e c o r d e d  o r  r e - f i l e d  i n  

such m anner and  in  such p la c e s  r e q u i r e d  by law in  o r d e r  

f u l l y  t o  p r e s e r v e  and p r o t e c t  th e  r i g h t s  o f  th e  h o ld e r s  

o r  ow ners o f th e  F i r s t  S e r i e s  Bonds and th e  T r u s te e  

in  th e  P r o j e c t  (and in  th e  a s s ig n m e n t t o  th e  T r u s te e  o f  

L ease R e n ta ls  p a y a b le  u n d e r t h i s  A greem ent) as a g a i n s t  

c r e d i t o r s  o f ,  o r  p u r c h a s e r s  f o r  v a lu e  fro m , th e  County 

o r  th e  L e s s e e .

(b) The L e s s e e ,  th e  C ounty and th e  T r u s te e  s h a l l  

e x e c u te  and d e l i v e r  a l l  in s t r u m e n ts  and  s h a l l  f u r n i s h  a l l  

in fo rm a tio n  and e v id e n c e  deemed n e c e s s a r y  o r  a d v i s a b l e  by 

such  c o u n se l  in  o r d e r  t o  e n a b le  him t o  r e n d e r  th e  o p in io n  

r e f e r r e d  to  in  s u b s e c t io n  ( a ) (4) o f  t h i s  S e c t io n  1 3 .5 .

The T ru s te e  s h a l l  f i l e  and re c o rd  and r e - r e c o r d  o r  c a u se

to  be f i l e d  and re c o rd e d  and r e - r e c o r d e d  a l l  in s t r u m e n ts  

r e q u i r e d  to  be f i l e d  and re c o rd e d  and r e - r e c o r d e d  p u r s u a n t
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to  th e  o p in io n  o f  such  c o u n s e l  and s h a l l  c o n t in u e  o r  c a u se  

t o  be  c o n tin u e d  th e  l i e n s  o f  such  in s t r u m e n ts  f o r  so  lo n g  

a s  th e  F i r s t  S e r i e s  Bonds s h a l l  be o u t s ta n d in g ,  e x c e p t  

a s  o th e r w is e  in  t h i s  A greem ent r e q u i r e d .

SECTION 1 3 .6 . B in d in g  E f f e c t . T h is  A greem ent s h a l l  

in u r e  t o  th e  b e n e f i t  o f  and s h a l l  be b in d in g  upon th e  C o u n ty , 

t h e  L e s se e  and t h e i r  r e s p e c t i v e  s u c c e s s o r s  and a s s i g n s ,  

s u b j e c t ,  how ever, to  th e  p r o v i s io n s  o f  S e c t io n s  8 .3 ,  9 .1 ,

9 .2  and  9 .3  h e r e o f .

SECTION 1 3 ,7 . S e v e r a b i l i t y . In  th e  e v e n t  any p r o v i s io n  

o f  t h i s  A greem ent s h a l l  be h e ld  i n v a l i d  o r  u n e n fo rc e a b le  by any 

c o u r t  o f  c o m p e te n t j u r i s d i c t i o n ,  such  h o ld in g  s h a l l  n o t  i n v a l i ­

d a te  o r  r e n d e r  u n e n fo rc e a b le  any  o th e r  p r o v is io n  h e r e o f .

SECTION 1 3 .8 . Amounts R em ain ing  in  Bond F u n d . I t  i s  

a g re e d  by th e  p a r t i e s  h e r e to  t h a t  any am ounts re m a in in g  i n  th e  

Bond Fund a f t e r  paym ent in  f u l l  o f  th e  Bonds (or p r o v i s i o n  f o r  

paym ent t h e r e o f  h a v in g  been  made in  a c c o rd a n c e  w ith  th e  p r o v i ­

s io n s  o f  th e  I n d e n tu r e )  and th e  f e e s ,  c h a rg e s  and e x p e n se s  

o f  th e  T r u s te e  and p a y in g  a g e n ts  in  a c c o rd a n c e  w ith  th e  I n d e n tu r e ,  

s h a l l  b e lo n g  to  and be p a id  to  th e  L essee  by th e  T r u s te e  a s  

o v e rp ay m en t o f  r e n t s .

SECTION 1 3 .9 . Am endments, C hanges and M o d i f i c a t i o n s .

T h is  A greem ent may n o t  be  am ended, c h an g e d , m o d if ie d ,  a l t e r e d  

o r  t e r m in a te d  w i th o u t  in  each  in s t a n c e  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  T r u s te e .

SECTION 1 3 .1 0 . N et L e a s e . T h is  A greem ent s h a l l  be 

deem ed and c o n s t r u e d  to  be a " n e t  l e a s e " ,  and th e  L e sse e  s h a l l  

pay  a b s o l u t e l y  n e t  d u r in g  th e  L ease  Term th e  r e n t  and a l l  

o th e r  paym en ts r e q u i r e d  h e re u n d e r ,  f r e e  o f  any  d e d u c t io n s ,  w i th o u t  

a b a te m e n t ,  d im in u t io n  o r  s e t - o f f  o th e r  th a n  th o s e  h e r e in  

e x p r e s s ly  p r o v id e d .

SECTION 1 3 .1 1 . E x e c u tio n  o f  C o u n te r p a r t s . T h is  A g ree ­

m ent may be e x e c u te d  in  s e v e r a l  c o u n t e r p a r t s ,  e ach  o f  w hich
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s h a l l  be an  o r i g i n a l  and a l l  o f  w hich 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 .

SECTION 1 3 .1 2 . Law G o v ern in g  C o n s t r u c t io n  o f  A g reem en t. 

T h is  A greem ent i s  p r e p a re d  and e n te r e d  i n t o  w ith  th e  i n t e n t i o n  

t h a t  th e  law s o f  th e  S t a t e  o f S ou th  C a r o l in a  s h a l l  g o v e rn  i t s  

c o n s t r u c t i o n .

IN WITNESS WHEREOF, COUNTY, SOUTH CAROLINA,

h as e x e c u te d  t h i s  L ease  A greem ent 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  C hairm an o f i t s

c  ( a nd th e  o f f i c i a l  s e a l  o f s a id  C ounty

B oard to  be im p re s s e d  h e re o n  and a t t e s t e d  by th e  S e c r e ta r y  o f  

s a id  C ounty B oard ; and^O-UzM £ < - 6 ^  Z ^ h a s  e x e c u te d

t h i s  L ease  A greem en t by c a u s in g  i t s  c o r p 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  P r e s i d e n t  and i t s  c o r p o r a te  s e a l  to  be im­

p r e s s e d  h e re o n  and a t t e s t e d  by i t s  S e c r e t a r y ,  a l l  b e in g  done 

a s  o f  th e  d ay  and y e a r  f i r s t  above  w r i t t e n .

COUNTY , SOUTH CAROLINA

(SEAL) By
C hairm an ,

A t t e s t

S ig n e d , S e a le d  and D e l iv e re d  i n  th e  
P re s e n c e  o f :
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(SEAL)
By______ _____

P r e s id e n t

i A t t e s t :

S e c r e ta r y

S ig n e d , S e a le d  and D e liv e re d  in  
th e  P re se n c e  o f :
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STATE OF SOUTH CAROLINA

ji COUNTY OF

PERSONALLY a p p e a re d  b e f o r e  me __________________________________

who b e in g  d u ly  sw orn , d e p o s e s  and sa y s  t h a t  ( s )h e  saw th e  c o r ­

p o r a te  s e a l  o f  C o u n ty , S ou th  C a r o l in a ,  a f f i x e d

to  th e  fo re g o in g  L ease A greem en t, and t h a t  ( s )h e  a l s o  saw

___________________________  as  C hairm an and _________________________

a s  S e c r e ta r y  o f  th e  , s ig n  and

a t t e s t  th e  same and t h a t  ( s )h e  w ith  _____________________ ___

| w i tn e s s e d  th e  e x e c u tio n  and d e l i v e r y  th e r e o f  a s  th e  a c t  and d eed  
♦

o f  th e  s a id  C o u n ty , S ou th  C a r o l in a .

SWORN to  b e fo re  me t h i s

____  day  o f A .D ., 197 .

__________________________________________ (LS)
NOTARY PUBLIC FOR SOUTH CAROLINA, 

i My Com m ission e x p i r e s : ____________ .
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STATE OF

COUNTY OF

PERSONALLY a p p e a re d  b e f o r e  me _________________________

who b e in g  d u ly  sw orn sa y s  t h a t  (s )h e  saw th e  c o r p o r a t e  s e a l  o f

a f f i x e d  to  th e  fo r e g o in g  L ease

A greem en t, and  t h a t  ( s )h e  a l s o  saw __________________ _ a s

P r e s id e n t  and ____________________ a s  S e c r e ta r y  o f  s a id  Corpo

r a t i o n ,  s ig n  and a t t e s t  th e  sam e, and t h a t  ( s )h e  w ith

___________________________ v z itn e sse d  th e  e x e c u t io n  and  d e l i v e r y

t h e r e o f  a s  th e  a c t  and deed  o f  th e  s a id

SWORN to  b e f o r e  me t h i s

____  day  o f , A. D . , 197 .

___________________________________________ (LS)
NOTARY PUBLIC FOR STATE OF
fly Com m ission e x p i r e s : _________________.
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EXHIBIT "A"

(A tta c h e d  to  L ease  A greem ent be tw een  G r e e n v i l l e  C oun ty , South  
C a r o l i n a ,  and Conn O rgan C o r p o r a t io n ,  d a te d  a s  o f  1,
1 9 7 3 .)

DESCRIPTION OF LEASED LAND

ALL t h a t  p i e c e ,  p a r c e l  o r  t r a c t  o f  la n d ,  c o n s i s t i n g  o f  16.11 
a c r e s ,  s i t u t e ,  ly in g  and b e in g  on th e  s o u th w e s te rn  s id e  o f 
Buncombe Road and th e  s o u t h e a s te r n  s id e  o f  S uber M ill Road, 
n e a r  th e  C i ty  o f  G re e r ,  in  th e  County o f  G r e e n v i l l e ,  S ta te  o f 
S ou th  C a r o l in a ,  a s  shown on a p l a t  e n t i t l e d  " P ro p e r ty  of 
B enjam in  F . Few, J r .  and E l i z a b e th  F. P e n f i e ld  n e a r  G re e r ,
S. C . , ” made by C. 0 . R id d le ,  RLS, March 3 0 , 1973 ( r e v is e d  
May 14 , 1973) and re c o rd e d  in  th e  RMC O f f ic e  f o r  G r e e n v i l le  
C oun ty  in  P l a t  Book 5A a t  page 46 , and h a v in g  a c c o rd in g  to  
s a i d  p l a t  th e  fo l lo w in g  m etes and bounds:

BEGINNING a t  an  i r o n  p in  on th e  s o u t h e a s te r n  s i d e  o f  the  r i g h t  
o f  way o f  S u b er M il l  Road, c o rn e r  o f  p r o p e r ty  o f  W a lte r  W. 
D i l l a r d ,  and ru n n in g  th e n c e  w ith  th e  s o u t h e a s te r n  s id e  of 
S uber M ill Road N. 58-40  E. 8 5 4 .1  f e e t  to  i t s  i n t e r s e c t i o n  w ith  
th e  s o u th w e s te rn  s id e  o f  Buncombe Road; th e n c e  w ith  th e  s o u th ­
w e s te r n  s i d e  o f  Buncombe Road S. 33-25 E. 8 7 9 .5  f e e t  to  th e  
c o r n e r  o f p r o p e r ty  o f  M ild re d  S . D i l l a r d ;  th e n c e  w ith  the  l i n e  
o f  p r o p e r ty  o f  M ild re d  S . D i l l a r d  S. 35-01 W. 563 f e e t  to  an 
i r o n  p i n ,  c o rn e r  o f  p r o p e r ty  o f  W a lte r  W. D i l l a r d ;  th e n c e  w ith  
th e  l i n e  o f  p r o p e r ty  o f  W a lte r  W. D i l l a r d  N. 49-51 W. 1165 
f e e t  t o  an i r o n  p in  on th e  s o u th e a s te r n  s i d e  o f  S uber M ill 
R oad, th e  p o i n t  o f  b e g in n in g .

BEING th e  i d e n t i c a l  p r o p e r ty  conveyed  to  Conn O rgan C o rp o ra tio n  
by deed  from  B en jam in  F . Few, J r .  and E l i z a b e th  Few P e n f ie ld ,  
d a te d  May 17 , 1973, re c o rd e d  Ju n e  8 , 1973, in  Deed Book 976, 
page  319 , RMC O f f ic e  f o r  G r e e n v i l le  C o u n ty , S. C.

SIZE OF BUILDING TO BE CONSTRUCTED ON LEASED LAND IN TERMS OF 
SQUARE FOOTAGE:________________________________________.

AMOUNT OF TITLE INSURANCE TO BE OBTAINED PURSUANT TO SECTION 3 .3

$ 7 7 9 ,4 8 1 .0 0 .

RELEASE PAYMENT TO BE MADE FOR RELEASE OF LEASED LAND PURSUANT 
TO SECTION 1 1 .3 :  $7 ,0 0 0  p e r  a c r e .
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ASSIGNMENT OF LEASE AGREEMENT 
AND LEASE CUARANTY AGREEMENT

STATE OF SOUTH CAROLINA

COUNTY OF

\ m  ALL MEN BY THESE PRESENTS, t h a t  C o u n ty ,

a body p o l i t i c  and  c o r p o r a te  and 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 ,  a c t in g  by and th ro u g h  ^ ' c j

y / ^6- C £n c o n s i d e r a t i o n  o f  th e  sum o f  One D o lla ;

($ 1 .0 0 )  t o  i t  in  hand p a id  a t  and b e f o r e  th e  s e a l i n g  o f  th e s e  

p r e s e n t s ,  th e  r e c e i p t  o f w hich i s  h e re b y  ack n o w led g ed , h a s  

a s s ig n e d ,  t r a n s f e r r e d  and s e t  o v e r u n t o __________ ________________

, a s  T r u s te e  u n d er t h a t  c e r t a i n  T r u s t  I n d e n tu r e  dat< 

a s  o f  1 , 197 , betw een  C ounty  and

s a id  ___ _______ _ , a s  T r u s t e e ,  and i t s

s u c c e s s o r s  i n  t r u s t :

(a) A l l  o f th e  r i g h t ,  t i t l e  and i n t e r e s t  o f  s a id  

iu A ^C C o u n ty  in  and to  th e  fo re g o in g  L ease

A greem ent d a te d  a s  o f 1 , 1973, be tw een

6 7s a id  6 C o u n ty , a s  L e s s o r ,  and(j7«v»

t a s  L esseea

(b) A l l  o f  th e  r i g h t ,  t i t l e  and i n t e r e s t  o f  s a id

County in  and to  th e  fo re g o in g  L ease  

G u a ran ty  A greem ent d a te d  a s  o f  _  . 1 ,  1 9 7 s ,

be tw een  th e  s a id  — , and

C o u n ty , South  C a r o l in a .

T h is  A ssig n m en t i s  made p u r s u a n t  t o  and s u b j e c t  t o  a l l

th e  te rm s  and c o n d i t io n s  o f  s a id  T r u s t  I n d e n tu r e  d a te d  a s  o f

1 , 1973>, th e  te rm s  o f  w hich  a r e  in c o r p o r a te d  by 

t h i s  r e f e r e n c e  a s  f u l l y  a s  i f  th e  same w ere s e t  f o r t h  a t  l e n g th  

h e r e i n ,  th e  T r u s t  In d e n tu re  b e in g  in te n d e d  to  be d u ly  re c o rd e d  

im m e d ia te ly .
A

IN WITNESS WHEREOF, C o u n ty , S ou th  C a r o l in a ,

has e x e c u te d  t h i s  A ssignm en t by c a u s in g  i t s  name to  be h e re u n to

A ssignm en t -  1
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A t t e s t :

S e c re ta ry

S ig n ed , S e a le d  and  D e l iv e re d  
In  th e  P re se n c e  o f :

A ss ig n m e n t “

*



I

STATE OF SOUTH CAROLINA

COUNTY OF

PERSONALLY a p p e a re d  b e fo re  me who

b e in g  d u ly  sw o rn , s a y s  t h a t  (s )h e  saw th e  c o r p o r a t e  s e a l  o f
II h

C o u n ty , S o u th  C a r o l in a ,  a f f i x e d  to  th e  f o r e g o in g  

A ssig n m en t o f  L ease  A greem ent and L ease  G u a ra n ty  A g reem en t,

and t h a t  ( s )h e  a l s o  saw , a s  C h a irm an , and

a s S e c r e ta r y  o f  th e

s ig n  and a t t e s t  th e  sam e, and t h a t  ( s )h e  w i th

__________________________  w itn e s s e d  th e  e x e c u t io n  and  d e l i v e r y

t h e r e o f  a s  th e  a c t  and deed  o f th e  s a id  C o u n ty ,

S ou th  C a r o l in a .

SWORN t o  b e f o r e  me t h i s  

___  day o f  , A. D ., 197 .

NOTARY PUBLIC FOR SOUTH CAROLINA, 

j My C om m ission e x p i r e s : ______________

(LS)
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GUARANTY AGREEMENT

By And Among 
%

And

a s  T r u s te e

D ated  a s  o f Q o J - v ^ ^  1 ,  1973
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT made and e n te r e d  i n t o  a s  o f  th e  

f i r s t  day  o f  r , 19 7^» by and among ZZc- COUNTY

( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  "C o u n ty ”) , a c t i n g  by and th ro u g h
i t s  *^rrxzvtCyZ________ t th e  g o v e rn in g  body o f  th e

C ounty  ( 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 ounty B o a rd ") and  ______

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  " G u a ra n to r" )  and ________________

, a s  t r u s t e e ,  a bank  o r g 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  t o g e t h e r  w i th  any

s u c c e s s o r  t r u s t e e ,  a t  t h e  t im e  s e r v in g  a s  su c h  u n d e r  th e  T r u s t  

I n d e n tu r e  r e f e r r e d  t o  b e lo w  ( " T r u s te e " )  :

WITNESSETH:

WHEREAS, a r ra n g e m e n ts  have  b een  made f o r  s a l e  by th e  

C o u n ty , o f  $ / /  p r i n c i p a l  am ount o f  i t s  F i r s t  M ortgage
I n t e r n a l  R evenue B onds, S e r i e s  197 £ 4? • -  L e s s e e )

( 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  "BONDS"); and

WHEREAS, th e  Bonds a r e  t o  be  i s s u e d  u n d e r  and p u r s u a n t  to  

a T r u s t  I n d e n tu r e  d a te d  a s  o f  t h e  d a te  h e r e o f  by and  b e tw een  th e  

C ounty  and th e  T r u s te e  ( " I n d e n t u r e " ) ; and

WHEREAS, th e  p ro c e e d s  d e r iv e d  from  th e  i s s u a n c e  o f  t h e  Bonds 

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

i n d u s t r i a l  f a c i l i t i e s  ( " P r o j e c t " ) ,

l o c a te d  in  th e  C ounty f o r  l e a s e  t o

(" L e s s e e " )  p u r s u a n t  t o  a L ea se  A greem en t d a te d  a s  o f  th e  d a te  

h e r e o f  ( " L e a s e " ) ; and

LGA -  1

300



WHEREAS, th e  C ounty may, p u r s u a n t  to  th e  I n d e n t u r e ,  i s s u e  

in  th e  f u t u r e  a d d i t i o n a l  bonds f o r  th e  p u rp o se  o f  d e f r a y in g  th e  

c o s t s  o f  c o m p le t in g ,  im p ro v in g  o r  e x p a n d in g  su ch  i n d u s t r i a l  f a c i l  

i t i e s ;  and

WHEREAS, th e  G u a ra n to r  d e s i r e s  t h a t  th e  C oun ty  i s s u e  

th e  Bonds and a p p ly  th e  p ro c e e d s  f o r  th e  p u rp o se s  d e s c r ib e d  

above and i s  w i l l i n g  to  e n t e r  i n to  t h i s  G u a ran ty  A greem ent 

in  o r d e r  to  p r o v id e  an in d u ce m e n t t o  th e  p u rc h a s e  o f  th e  

Bonds and i n t e r e s t  coupons a p p e r t a in in g  t h e r e t o  by a l l  who 

s h a l l  a t  any tim e  become h o ld e r s  t h e r e o f .

NOW, THEREFORE, in  c o n s i d e r a t i o n  o f th e  p re m is e s  

and o th e r  good and v a lu a b le  c o n s i d e r a t i o n ,  th e  G u a ra n to r  

d o es  h e re b y  c o v e n a n t and a g re e  w ith  th e  C ounty and th e  T r u s te e

a s  f o l lo w s :

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF GUARANTOR

SECTION 1 . 1 . G u a ra n to r  d o es  h e re b y  r e p r e s e n t  and 

w a r r a n t  t h a t  i t  i s  a c o r p o r a t io n  d u ly  in c o r p o r a te d  i n  th e  

S t a t e  o f  i t s  i n c o r p o r a t i o n  and i s  i n  good s ta n d in g  u n d e r  

th e  law s o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  h as  power t o  e n t e r  

i n t o  and p e rfo rm  t h i s  G u a ra n ty  A g reem en t, h a s  d u ly  a u th o r i z e d  

th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  G u a ra n ty  A greem ent by 

p ro p e r  c o r p o r a te  a c t i o n  and t h a t  su ch  e x e c u t io n  and d e l i v e r y  

d o es  n o t  c o n tr a v e n e  o r  c o n s t i t u t e  a d e f a u l t  u n d e r an y  a g re e m e n t, 

in s t r u m e n t  o r  i n d e n tu r e  o r  any p r o v i s io n  o f i t s  c e r t i f i c a t e  

o f  i n c o r p o r a t i o n  o r  any o t h e r  r e q u ir e m e n t  o f  law .

ARTICLE I I

COVENANT AND AGREEMENTS

SECTION 2 . 1 . The G u a ra n to r  h e re b y  u n c o n d i t i o n a l ly  

g u a r a n te e s  t o  th e  C ounty  and T r u s te e  (a) th e  f u l l  and  p rom pt 

paym ent o f  th e  p r i n c i p a l  o f  and prem ium , i f  a n y , on each  

Bond when and a s  th e  same s h a l l  become d u e , w h e th e r  a t  t h e  

s t a t e d  m a tu r i ty  t h e r e o f ,  by a c c e l e r a t i o n ,  c a l l  f o r  re d e m p tio n
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o r  o th e r w is e ,  and  (b) th e  f u l l  and p rom pt paym ent o f  i n t e r e s t  

on each  Bond a s  and when th e  same s h a l l  become d u e , and a g r e e ,  

in  th e  e v e n t  o f  any  f a i l u r e  o f  th e  C ounty  to  make su ch  pay m en ts  

o f  p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  a n y , when d u e ,  t o  

make such paym en ts t o  th e  T r u s t e e .  A l l  paym en ts by th e  G u a ra n to r  

s h a l l  be p a id  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 . 

Each and e v e ry  d e f a u l t  in  paym ent o f  t h e  p r i n c i p a l  o f ,  p rem ium , 

i f  a n y , o r  i n t e r e s t  on any Bond s h a l l  g iv e  r i s e  to  a  s e p a r a t e  

c a u se  o f a c t io n  h e r e u n d e r ,  and s e p a r a t e  s u i t s  may be  b ro u g h t  

h e re u n d e r  a s  each  c a u s e  o f  a c t i o n  a r i s e s .

SECTION 2 . 2 . The G u a ra n to r  h e re b y  u n c o n d i t i o n a l ly  

g u a ra n te e s  to  th e  C oun ty  and  th e  T r u s te e  th e  f u l l  and  p rom pt 

p e rfo rm an ce  and o b s e rv a n c e  o f  e ac h  and a l l  o f  th e  c o v e n a n ts  

and a g re e m e n ts  r e q u i r e d  to  be p e rfo rm e d  and o b se rv e d  by th e  

L e sse e  u n d e r th e  te rm s  o f  th e  L e a s e . Each and e v e ry  d e f a u l t  

u n d e r th e  L ease  s h a l l  g iv e  r i s e  t o  a s e p a r a t e  c a u se  o f  a c t i o n  

h e re u n d e r  a s  each  c a u s e  o f a c t i o n  a r i s e s .

SECTION 2 . 3 . The o b l i g a t i o n s  o f  th e  G u a ra n to r  u n d e r 

t h i s  G u a ran ty  A greem ent s h a l l  be a b s o lu te  and u n c o n d i t io n a l  

and s h a l l  rem ain  i n  f u l l  f o r c e  and e f f e c t  u n t i l  t h e  e n t i r e  

p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on th e  Bonds 

s h a l l  have been  p a id ,  o r  d u ly  p ro v id e d  f o r ,  and su ch  o b l i g a t i o n s  

s h a l l  n o t  be a f f e c t e d ,  m o d if ie d  o r  im p a ire d  upon th e  h a p p e n in g  

from  tim e  to  tim e  o f  any  e v e n t ,  i n c lu d in g  w ith o u t  l i m i t a t i o n  

any o f  th e  f o l lo w in g ,  w h e th e r  o r  n o t  w ith  n o t i c e  t o ,  o r  th e

c o n s e n t  o f  th e  G u a r a n to r :

(a) th e  w a iv e r ,  com prom ise , s e t t l e m e n t  , r e l e a s e  

j o r  t e r m in a t io n  o f  any o r a l l  o f  th e  o b l i g a t i o n s ,

c o v e n a n ts  o r  a g re e m e n ts  o f  th e  C ounty  c o n ta in e d  in  

th e  I n d e n tu r e ,  o r  o f th e  p ay m en t, p e rfo rm a n c e  o r  

o b se rv a n c e  t h e r e o f ;

(b) th e  f a i l u r e  t o  g iv e  n o t i c e  to  th e  G u a ra n to r
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o f  th e  o c c u r r e n c e  o f  an e v e n t  o f  d e f a u l t  u n d e r th e  

te rm s  and p r o v i s io n s  o f  t h i s  G u a ran ty  A q reem en t.

(c) th e  t r a n s f e r ,  a s s ig n m e n t o r  m o r tg a g in g  o r  

th e  p u r p o r te d  t r a n s f e r ,  a s s ig n m e n t o r m o r tg a g in g  

o f  a l l  o r  any p a r t  o f  th e  i n t e r e s t  o f th e  C ounty

i n  th e  P r o j e c t  r e f e r r e d  t o  in  th e  L ease  o r  any  f a i l u r e  

o f  t i t l e  w ith  r e s p e c t  to  th e  C o u n ty 's  i n t e r e s t  in  

i n  th e  P r o j e c t  o r  th e  i n v a l i d i t y ,  u n e n f o r c e a b i l i t y  o r  

t e r m in a t io n  o f  th e  L ease ;

(d) th e  w a iv e r ,  com prom ise, s e t t l e m e n t ,  r e l e a s e  

o r  t e r m in a t io n  o f  any o f th e  o b l i g a t i o n s ,  c o v e n a n ts  

o r  a g re e m e n ts  o f  th e  L e s se e  u n d er th e  L ea se  o r  o f  

any  o th e r  l e s s e e  u n d e r  th e  L e a se , o r  o f  th e  p a y m e n t, 

p e rfo rm a n c e  o r  o b se rv a n c e  t h e r e o f ;

(e) th e  e x te n s io n  o f  th e  tim e  f o r  paym ent o f  

any  p r i n c i p a l  o f ,  prem ium , i f  a n y , o r  i n t e r e s t  on 

any  Bond ow ing o r  p a y a b le  on such Bond o r  o f  th e  

t im e  f o r  p e rfo rm a n c e  o f  any  o b l i g a t i o n s ,  c o v e n a n ts ,  

o r  a g re e m e n ts  u n d e r  o r  a r i s i n g  o u t o f t h e  L ea se  o r  

th e  I n d e n tu r e  o r  th e  e x te n s io n  o r  th e  re n e w a l o f

e i t h e r  t h e r e o f ;

( f )  th e  m o d i f i c a t io n  o r  amendment (w h e th e r  m a t e r i a l  

o r  o th e r w is e )  o f  any o b l i g a t i o n ,  c o v e n a n t  o r  a g re e m e n t 

s e t  f o r t h  in  th e  L ease  o r  th e  I n d e n tu r e ;

(g) th e  t a k in g  o r  th e  o m iss io n  o f  any  o f  th e  

a c t i o n s  r e f e r r e d  to  in  th e  L ease  o r  th e  I n d e n tu r e  

o r  o f  any a c t i o n s  u n d e r t h i s  G u aran ty  A g reem en t;

(h) any  f a i l u r e ,  o m is s io n , d e la y  o r  la c k  on 

th e  p a r t  o f  th e  County o r  T r u s te e  to  e n f o r c e ,  a s s e r t  

o r  e x e r c i s e  any r i g h t ,  power o r  rem edy c o n f e r r e d

on th e  C ounty  o r  th e  T r u s te e  in  t h i s  G u a ra n ty  A greem ent
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o r  th e  L ease  o r  t h e  I n d e n tu r e ,  o r any o th e r  a c t  o r  

a c t s  on th e  p a r t  o f  th e  C o u n ty , th e  T r u s te e  o r  any 

o f  th e  h o ld e r s  from  tim e  t o  tim e  o f  th e  Bonds o r  

o f  th e  i n t e r e s t  c o u p o n s  a p p e r t a i n i n g  t h e r e t o ;

( i )  th e  v o lu n ta r y  o r in v o lu n ta r y  l i q u i d a t i o n ,  

d i s s o l u t i o n ,  s a l e  o r  o t h e r  d i s p o s i t i o n  o f  a l l  o r  

s u b s t a n t i a l l y  a l l  th e  a s s e t s ,  m a r s h a l l in g  o f  a s s e t s  

and l i a b i l i t i e s ,  r e c e i v e r s h i p ,  i n s o lv e n c y ,  b a n k ru p tc y ,  

a s s ig n m e n t f o r  th e  b e n e f i t  o f  c r e d i t o r s ,  r e o r g a n i z a t i o n  

o r  a rra n g e m e n t u n d e r  b a n k ru p tc y  o r  s i m i l a r  la w s , 

c o m p o s it io n  w ith  c r e d i t o r s  o r r e a d ju s tm e n t  o f ,

o r  o t h e r  s i m i l a r  p r o c e d u r e s  a f f e c t i n g  th e  G u a r a n to r ,  

o r  th e  L e s s e e ,  o r  t h e  C oun ty  o r  any o f  th e  a s s e t s  

o f  any o f  them , o r  any a l l e g a t i o n  o r  c o n t e s t  o f  th e  

v a l i d i t y  o f  t h i s  G u a ra n ty  A g reem en t, o r  th e  L e a s e , 

o r  th e  d i s a f f i r m a n c e  o f  th e  L ease  oft t h e  G u a ra n ty  

a g re e m e n t i n  any  su c h  p r o c e e d in g ;

( j )  t o  th e  e x t e n t  p e r m i t t e d  by la w , any  e v e n t  o r  

a c t i o n  t h a t  w o u ld , i n  th e  a b s e n c e  o f  t h i s  c l a u s e ,  

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

law  o f  th e  G u a ra n to r  from  th e  p e rfo rm a n c e  o r  o b s e rv a n c e  

o f  any  o b l i g a t i o n ,  c o v e n a n t o r  a g re e m e n t c o n ta in e d  

in  t h i s  G u a ra n ty  A greem en t;

(k) th e  i n v a l i d i t y  o r  u n e n f o r c e a b i l i t y  o f  th e  

o b l i g a t i o n s  o f  t h e  G u a ra n to r  u n d e r  t h i s  G u a ra n ty  

A g reem en t, t h e  a b s e n c e  o f  any  a c t i o n  to  e n fo r c e  su ch  

o b l i g a t i o n s  o f  t h e  G u a r a n to r ,  any  w a iv e r  o r  c o n s e n t

by th e  G u a ra n to r  w i th  r e s p e c t  to  any o f  th e  p r o v i s io n s  

h e r e o f  o r  any o th e r  c i r c u m s ta n c e s  w hich  m ig h t 

o th e r w is e  c o n s t i t u t e  a d i s c h a r g e  o r  d e f e n s e  by th e  

G u a r a n to r ,  i n c l u d i n g ,  w i th o u t  l i m i t a t i o n ,  any  f a i l u r e
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o r  d e la y  i n  th e  e n fo rc e m e n t  o f  th e  o b l i g a t i o n s  o f  

t h e  G u a ra n to r  w ith  r e s p e c t  t o  t h i s  G u a ra n ty  A greem en t 

o r  o f  n o t i c e  t h e r e o f ;  o r

(1) th e  d e f a u l t  o r  f a i l u r e  o f  th e  G u a ra n to r  

f u l l y  to  p e rfo rm  any  o f  i t s  o b l i g a t i o n s  s e t  f o r t h  

i n  t h i s  G u a ra n ty  A g reem en t.

SECTION 2 . 4 . No s e t - o f f  c o u n te r c l a im ,  r e d u c t i o n ,  o r  

d im in u t io n  o f  an  o b l i g a t i o n ,  o r  any  d e fe n s e  o f  any  k in d  o r  

n a tu r e  w h ich  th e  G u a ra n to r  h a s  o r  may h ave  a g a i n s t  t h e  C o u n ty  

o r  th e  T r u s te e  s h a l l  be  a v a i l a b l e  h e re u n d e r  t o  th e  G u a ra n to r  

a g a i n s t  t h e  T r u s t e e .

SECTION 2 . 5 . In  t h e  e v e n t  o f  a  d e f a u l t  in  paym en t o f  

p r i n c i p a l  o f ,  o r  p rem ium , i f  a n y , on any Bond when and a s  th e  

same s h a l l  become d u e , w h e th e r  a t  t h e  s t a t e d  m a t u r i t y  t h e r e o f ,  by 

a c c e l e r a t i o n ,  c a l l  f o r  re d e m p tio n  o r  o t h e r w i s e ,  o r  i n  t h e  

e v e n t  o f  a d e f a u l t  i n  th e  paym ent o f  any  i n t e r e s t  on any  

Bond when and a s  th e  same s h a l l  become d u e , th e  T r u s te e  m ay, 

and i f  r e q u e s te d  so  t o  do by  t h e  h o ld e r s  o f  25% in  a g g r e g a te  

p r i n c i p a l  am ount o f  t h e  Bonds th e n  o u t s t a n d in g  s h a l l  be o b l i g a t e d  

t o ,  p ro c e e d  t o  e n f o r c e  i t s  r i g h t s  h e re u n d e r  and  th e  T r u s te e  

s h a l l  h av e  th e  r i g h t  t o  p ro c e e d  f i r s t  and  d i r e c t l y  a g a i n s t  

th e  G u a ra n to r  u n d e r  t h i s  G u a ra n ty  A greem ent w i th o u t  p ro c e e d in g  

a g a i n s t  o r  e x h a u s t in g  any o t h e r  re m e d ie s  w h ich  i t  may h av e  

and w i th o u t  r e s o r t i n g  to  any  o t h e r  s e c u r i t y  h e ld  by th e  C ounty  

o r  th e  T r u s t e e .  A l l  m oneys r e c o v e re d  p u r s u a n t  t o  t h i s  G u a ra n ty  

A greem ent s h a l l  be  a p p l i e d  in  a c c o rd a n c e  w i th  t h e  I n d p n tu r e .

As a c o n d i t i o n  to  i t s  t a k in g  any  a c t i o n  h e r e u n d e r ,  

th e  T r u s te e  may r e q u i r e  t h a t  a s a t i s f a c t o r y  in d e m n ity  be  

f u r n i s h e d  by o r  a t  t h e  i n s t a n c e  o f  th e  B o n d h o ld e rs  f o r  th e  

re im b u rse m e n t o f  a l l  e x p e n se s  and t o  p r o t e c t  i t  a g a i n s t  a l l  

l i a b i l i t y ,  e x c e p t  l i a b i l i t y  w hich  i s  a d ju d i c a t e d  t o  h av e
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r e s u l t e d  from  i t s  n e g l ig e n c e  o r w i l f u l  d e f a u l t ,  by re a s o n  

o f  any a c t i o n  so  ta k e n .

SECTION 2 .6 . The G u a ra n to r  h e re b y  e x p r e s s ly  w a iv es  

n o t i c e  from  th e  T r u s te e  o r  th e  h o ld e r s  from  tim e  to  tim e  

o f  any o f  th e  Bonds o r  o f  t h 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 t o  o f  t h e i r  a c c e p ta n c e  and r e l i a n c e  on t h i s  G u a ran ty  

A g reem en t. The G u a ra n to r  a g r e e s  to  pay a l l  c o s t s ,  e x p e n se s  

and  f e e s ,  i n c lu d in g  a l l  r e a s o n a b le  a t t o r n e y s '  f e e s ,  w hich  

may be in c u r r e d  by th e  T r u s te e  o r  t h e  County in  e n f o r c in g  

o r  a t t e m p t in g  t o  e n fo r c e  t h i s  G u a ra n ty  A greem ent o r  p r o t e c t i n g  

th e  r i g h t s  o f  th e  T r u s te e  o r  th e  h o ld e r s  o f Bonds o r  coupons 

a p p e r t a i n i n g  t h e r e t o  f o l lo w in g  any  d e f a u l t  on  th e  p a r t  o f  

t h e  G u a ra n to r  h e re u n d e r ,  w h e th e r  th e  same s h a l l  b e  e n fo rc e d  

by s u i t  o r  o th e r w i s e .

SECTION 2 .7 . The G u a ra n to r  w i l l  m a in ta in  i t s  c o r p o r a t e  

e x i s t e n c e ,  w i l l  n o t  d i s s o l v e  o r o th e r w is e  d is p o s e  o f a l l  

o r  s u b s t a n t i a l l y  a l l  i t s  a s s e t s  and w i l l  n o t c o n s o l id a te  

w i th  o r  m erge i n t o  a n o th e r  c o r p o r a t io n  o r  p e rm it  one o r  m ore 

o t h e r  c o r p o r a t io n s  t o  c o n s o l i d a t e  w ith  o r  m erge i n t o  i t T j  

p r o v id e d ,  t h a t  th e  G u a ra n to r  may, w i th o u t  v i o l a t i n g  th e  a g re e m e n t 

c o n ta in e d  in  t h i s  S e c t io n ,  c o n s o l id a t e  w ith  o r  m erge i n to  

a n o th e r  c o r p o r a t io n  o r  p a r t n e r s h i p ,  o r  p e rm it  one o r more 

o t h e r  c o r p o r a t io n s  t o  c o n s o l i d a t e  w i th  o r  m erge i n t o  a n o th e r  

c o r p o r a t io n  o r  p a r t n e r s h i p ,  o r  p e r m i t  one o r more o th e r  c o r p o r a ­

t i o n s  t o  c o n s o l id a t e  w ith  o r  m erge i n t o  i t ,  o r  s e l l  o r  o th e r w is e  

t r a n s f e r  to  a n o th e r  c o r p o r a t io n  a l l  o r  s u b s t a n t i a l l y  a l l  

o f  i t s  a s s e t s  a s  an e n t i r e t y  and t h e r e a f t e r  d i s s o l v e ,  p ro v id e d  

t h e  s u r v i v i n g ,  r e s u l t i n g  o r  t r a n s f e r e e  c o r p o r a t io n ,  a s  th e  

c a s e  may b e ,  assum es and a g re e s  i n  w r i t i n g  t o  pay and p e rfo rm  

a l l  o f  th e  o b l i g a t i o n s  o f  t h e  G u a ra n to r  in  an  in s t r u m e n t  

s a t i s f a c t o r y  in  form  and c o n te n t  to  th e  T r u s te e .
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SECTION 2 . 8 . T h is  G u a ran ty  A greem ent s h a l l  n o t  be 

deemed to  c r e a t e  any  r i g h t  i n ,  o r  t o  be i n  w hole o r  i n  p a r t  

f o r  th e  b e n e f i t  o f  any p e rso n  o th e r  th a n  th e  C o u n ty , t h e  

T r u s t e e ,  th e  G u a ra n to r , th e  h o ld e r s  from  tim e  to  t im e  o f  

th e  Bonds and o f  th e  coupons a p p e r t a i n i n g  t h e r e t o ,  and  t h e i r  

s u c c e s s o r s  and a s s i g n s .  T h is  G u a ra n ty  A greem ent may b e  e n fo rc e d  

by o r  on b e h a l f  o f  th e  h o ld e r s  o f t h e  Bonds o r  su ch  c o u p o n s 

o n ly  by th e  T r u s te e  in  a c c o rd a n c e  w i th  th e  p r o v i s io n s  o f

th e  I n d e n tu r e .

ARTICLE I I I

MISCELLANEOUS

SECTION 3 . 1 . The o b l i g a t i o n s  o f th e  G u a ra n to r  h e re u n d e r  

s h a l l  a r i s e  a b s o l u te ly  and u n c o n d i t i o n a l ly  upon th e  i s s u e ,  

s a l e  and  d e l i v e r y  o f  any Bonds by t h e  C o u n ty . The e x e c u t io n  

and d e l i v e r y  o f  t h i s  G uaran ty  A greem en t s h a l l  n o t  im p a ir  

o r  d im in is h  in  any r e s p e c t  th e  o b l i g a t i o n s  o f  th e  L e s s e e  

u n d e r th e  L e a se .

SECTION 3 . 2 . No rem edy h e r e i n  c o n f e r r e d  upon o r  

r e s e r v e d  i s  in te n d e d  to  be e x c lu s iv e  o f  any o th e r  a v a i l a b l e  

rem edy o r  r e m e d ie s ,  b u t  each  and e v e r y  such  rem edy s h a l l  

be c u m u la t iv e  and s h a l l  be in  a d d i t i o n  to  e v e ry  o th e r  rem edy 

g iv e n  u n d e r t h i s  G u a ran ty  A greem ent o r  now o r  h e r e a f t e r  e x i s t i n g  

a t  law  o r in  e q u i ty .  No d e la y  o r o m is s io n  to  e x e r c i s e  any  

r i g h t  o r  pow er a c c ru in g  upon any d e f a u l t ,  o m is s io n  o r  f a i l u r e  

o f  p e rfo rm a n c e  h e re u n d e r  s h a l l  im p a ir  any su ch  r i g h t  o r  power 

o r  s h a l l  be c o n s t r u e d  to  be a w a iv e r  t h e r e o f ,  b u t  any  su c h  

r i g h t  and  pow er may be e x e r c is e d  from  tim e  to  t im e  and a s  

o f t e n  a s  may be deemed e x p e d ie n t .  In  o r d e r  to  e n t i t l e  th e  

T r u s te e  t o  e x e r c i s e  any remedy r e s e r v e d  to  i t  i n  t h i s  G u a ra n ty  

A g reem en t, i t  s h a l l  n o t  be n e c e s s a ry  t o  g iv e  any  n o t i c e ,  

o th e r  th a n  su ch  n o t i c e  a s  may be e x p r e s s ly  r e q u i r e d  h e r e in  

o r  in  th e  I n d e n tu r e .  In  th e  e v e n t any  p r o v i s io n  c o n ta in e d
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SECTION 2 . 8 . T h is  G u a ra n ty  A greem ent s h a l l  n o t  be 

deemed to  c r e a t e  any r i g h t  i n ,  o r  t o  be in  w ho le  o r  in  p a r t  

f o r  th e  b e n e f i t  o f  any p e rs o n  o t h e r  th a n  th e  C o u n ty , th e  

T r u s t e e ,  t h e  G u a r a n to r ,  th e  h o ld e r s  from  tim e  t o  tim e  o f  

th e  Bonds and o f  th e  coupons a p p e r t a in in g  t h e r e t o ,  and t h e i r  

s u c c e s s o r s  and a s s i g n s .  T h is  G u a ra n ty  A greem ent may be e n fo r c e d  

by o r  on b e h a l f  o f  th e  h o ld e r s  o f  th e  Bonds o r  su c h  coupons 

o n ly  by th e  T r u s te e  in  a c c o rd a n c e  w ith  th e  p r o v i s i o n s  o f

th e  I n d e n tu r e .

ARTICLE I I I

MISCELLANEOUS

SECTION 3 . 1 . The o b l i g a t i o n s  o f  th e  G u a ra n to r  h e re u n d e r  

s h a l l  a r i s e  a b s o l u t e ly  and u n c o n d i t i o n a l ly  upon th e  i s s u e ,  

s a l e  and d e l i v e r y  o f  any  Bonds by th e  C o un ty . The e x e c u t io n  

and d e l i v e r y  o f  t h i s  G u a ra n ty  A greem ent s h a l l  n o t  im p a ir  

o r  d im in is h  in  any  r e s p e c t  th e  o b l i g a t i o n s  o f  th e  L e sse e  

u n d e r  th e  L e a s e . .

SECTION 3 . 2 . No rem edy h e r e in  c o n f e r r e d  upon o r  

r e s e r v e d  i s  in te n d e d  t o  be e x c lu s iv e  o f  any o t h e r  a v a i l a b l e  

rem edy o r  r e m e d ie s ,  b u t  each  and e v e ry  such  rem edy s h a l l  

be c u m u la t iv e  and s h a l l  be in  a d d i t i o n  to  e v e ry  o th e r  rem edy 

g iv e n  u n d e r  t h i s  G u a ra n ty  A greem ent o r  now o r  h e r e a f t e r  e x i s t i n g  

a t  law  o r  i n  e q u i t y .  No d e la y  o r  o m is s io n  to  e x e r c i s e  any  

r i g h t  o r  pow er a c c r u in g  upon any d e f a u l t ,  o m is s io n  o r  f a i l u r e  

o f  p e rfo rm a n c e  h e re u n d e r  s h a l l  im p a ir  any su c h  r i g h t  o r  power 

o r  s h a l l  be c o n s t r u e d  t o  be a  w a iv e r  t h e r e o f ,  b u t  any su ch  

r i g h t  and  pow er may be e x e r c i s e d  from  tim e  to  t im e  and a s  

o f t e n  a s  may be deem ed e x p e d ie n t .  In  o rd e r  t o  e n t i t l e  th e  

T r u s te e  to  e x e r c i s e  any rem edy r e s e r v e d  to  i t  i n  t h i s  G u a ra n ty  

A g reem en t, i t  s h a l l  n o t  be n e c e s s a r y  to  g iv e  an y  n o t i c e ,  

o t h e r  th a n  su ch  n o t i c e  a s  may be e x p r e s s ly  r e q u i r e d  h e r e in  

o r  i n  th e  I n d e n tu r e .  In  th e  e v e n t  any p r o v i s io n  c o n ta in e d
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and t h e r e a f t e r  d u ly  w a iv ed  by any  o t h e r  p a r t y  so  empowered 

t o  a c t ,  su c h  w a iv e r  s h a l l  be  l i m i t e d  to  th e  p a r t i c u l a r  b re a c h  

so  w aived  and s h a l l  n o t  be deem ed t o  w aive  any o t h e r  b re a c h  j

h e r e u n d e r .  No w a iv e r ,  am endm ent, r e l e a s e  o r  m o d i f i c a t io n  

o f  t h i s  G u a ra n ty  A greem en t s h a l l  be e s t a b l i s h e d  by c o n d u c t ,  

cu sto m  o r  c o u r s e  o f  d e a l i n g ,  b u t  s o l e l y  by an  in s t r u m e n t  

i n  w r i t i n g  d u ly  e x e c u te d  by th e  p a r t i e s  t o  t h i s  G u a ra n ty  

A greem ent and o n ly  i n  a c c o rd a n c e  w ith  th e  p r o v i s i o n s  o f  th e

I n d e n t u r e .

SECTION 3 . 3 . T h is  G u a ra n ty  A greem ent c o n s t i t u t e s  

t h e  e n t i r e  a g re e m e n t, and s u p e r s e d e s  a l l  p r i o r  a g re e m e n ts  

and  u n d e r s t a n d in g s ,  b o th  w r i t t e n  and o r a l ,  b e tw ee n  th e  p a r t i e s  

w i th  r e s p e c t  t o  th e  s u b j e c t  m a t te r  h e r e o f  and  may be e x e c u te d  

s im u l ta n e o u s ly  in  s e v e r a l  c o u n t e r p a r t s ,  e ac h  o f  w h ich  s h a l l  

be deemed an o r i g i n a l ,  and a l l  o f  w h ich  t o g e t h e r  s h a l l  c o n s t i t u t e  

o ne  and t h e  same in s t r u m e n t .

SECTION 3 . 4 . The i n v a l i d i t y  o r  u n e n f o r c e a b i l i t y  

o f  any one  o r  more p h r a s e s ,  s e n t e n c e s ,  c l a u s e s  o r  s e c t i o n s  

i n  t h i s  G u a ra n ty  A greem en t c o n ta in e d ,  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 r  e n f o r c e a b i l i t y  o f  th e  re m a in in g  p o r t i o n s  o f  th e  

G u a ra n ty  A g reem en t, o r  any  p a r t  t h e r e o f .

SECTION 3 . 5 . F o r su ch  tim e  a s  any o f  th e  Bonds s h a l l  

be  o u t s t a n d i n g ,  th e  G u a ra n to r  i r r e v o c a b l y  d e s i g n a t e s  th e  

S e c r e t a r y  o f  S t a t e  o f  S o u th  C a r o l i n a ,  C o lu m b ia , S o u th  C a r o l i n a ,  

a s  th e  a g e n t  t o  a c c e p t  and ack n o w led g e  in  i t s  b e h a l f  s e r v i c e  

o f  any and a l l  p r o c e s s  in  any  su ch  s u i t ,  a c t i o n  o r  o t h e r  

l e g a l  p ro c e e d in g  b r o u g h t  i n  any  su ch  c o u r t ,  and a g r e e s  and 

c o n s e n ts  t h a t  i n  any su ch  s u i t ,  a c t i o n  o r  o th e r  l e g a l  p ro c e e d in g  

s e r v i c e  upon th e  G u a r a n to r ,  w h e th e r  o r  n o t  th e  G u a ra n to r  

s h a l l  th e n  be d o in g ,  o r  any  tim e  s h a l l  have  d o n e , b u s in e s s
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w i t h in  th e  S t a t e  o f  S o u th  C a r o l in a ,  and t h a t  any  su c h  s e r v i c e  

o f  p r o c e s s  s h a l l  be o f  th e  sa n e  f o r c e  and v a l i d i t y  a s  i f  

s e r v i c e  w ere  made upon i t  a c c o rd in g  to  th e  law s g o v e rn in g  

th e  v a l i d i t y  and th e  r e q u i r e m e n ts ,  o f  su ch  s e r v i c e  i n  su c h

s t a t e .

SECTION 3 , 6 . T h is  G u a ra n ty  A greem ent i s  p r e p a r e d  

and e n te r e d  i n t o  w ith  t h e  i n t e n t i o n  t h a t  th e  law  o f  S o u th  

C a r o l in a  s h a l l  g o v e rn  i t s  c o n s t r u c t i o n .

IN WITNESS WHEREOF, th e  G u a ra n to r  h a s  c a u se d  t h i s  

G u a ra n ty  A greem ent t o  be  e x e c u te d  in  i t s  name and b e h a l f  

and i t s  c o r p o r a te  s e a l  t o  be a f f i x e d  h e r e to  and  a t t e s t e d  

by i t s  d u ly  a u th o r i z e d  o f f i c e r s  a s  o f  th e  d a t e  f i r s t  ab o v e  

w r i t t e n .

(INSERT NAME OF GUARANTOR)

(SEAL)

By_____________________ ;________________

A t t e s t :

A cce p ted  t h i s  ______ day  o f  ___________ ,
197_ , b y __________________ , a s  T r u s t e e

By _____________________________________
I t s

(SEAL)

A t t e s t :

r 30!)
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A cce p ted  t h i s day  o f

BY C ounty

(SEAL) By
C hairm an

A t t e s t :

S e c r e t a r y
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A ccep ted  t h i s ______d a y  o f 1973

i
By C ounty

It
(SEAL) By.

C hairm an

I

A t t e s t :

S e c r e ta r y
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