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PROCEEDING OF THE STATE BUDGET 
AND CONTROL BOARD OF SOUTH CAROLINA 

Re: $2 ,7 0 0 ,0 0 0
INDUSTRIAL REVENUE BONDS 

(BIGELOW-SANFORD, INC.)
OF GREENVILLE COUNTY, SOUTH CAROLINA

FOR DENSITY TESTING PURPOSES ONLY



C olum bia , S ou th  C a ro lin a

May 21_______________ , 1971

The S ta te  Budget and C o n tro l Board o f  S outh  C a ro lin a  

convened in  c a l l e d  s e s s io n  a t  th e  r e g u l a r  m ee tin g  p la c e  o f  th e  

b o a rd  a t  th e  o f f i c e  o f  th e  G o v e rn o r, in  th e  C a p ito l  B u i ld in g ,  

i n  th e  C ity  o f  C olum bia, S outh  C a ro l in a  a t  1 0 : 00 o ’ c lo c k

A.M. , on May 21_________ , 1971, w ith  th e  fo llo w in g  members

p r e s e n t :

John C. West_______________________ , G overnor o f  th e  S t a t e
o f  S ou th  C a ro lin a  and 
C hairm an o f  th e  b o a rd

Grady L. P a t t e r s o n , J r .  , S t a t e  T re a s u re r  

John Henry M il ls _________ , C o m p tro lle r  G en era l

R obert J .  Aycock

, C hairm an , S en a te  
F in a n c e  Com m ittee

, C hairm an , House Ways 
and Means Com m ittee

A b sen t: E dgar A. Brown

T here  was a l s o  p r e s e n t  

and S e c r e ta r y  to  th e  B oard .

P .C . Sm ith , S t a t e  A ud ito r

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

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

m in u te s  o f  th e  p re c e d in g  m ee tin g  has been  re a d  and a p p ro v e d , th e

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

th e  a d o p tio n  o f  a r e s o l u t i o n  a p p ro v in g  th e  p ro p o sed  is s u a n c e  by

G r e e n v i l le  C oun ty , S ou th  C a r o l in a ,  o f  $ 2 ,7 0 0 ,0 0 0  p r i n c i p a l  amount

I n d u s t r i a l  Revenue B onds, S e r i e s  A (B ig e lo w -S a n fo rd , I n c . )

T h ereupon , th e  fo l lo w in g  r e s o l u t i o n  was in tro d u c e d  in  
Grady L. P a t t e r s o n ,  J r .

w r i t t e n  form by /_ , was re a d  in  f u l l ,  a n d , a f t e r  due 
Grady L. P a t te r s o n ,  J r .

d i s c u s s io n ,  p u rs u a n t  to  m otion  made by /_ and
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seconded  by John Henry M il ls  > was a j Op te d  by th e  fo l lo w in g  v o te :

Aye: John C. West

Grady L. P a t t e r s o n ,  J r .

John Henry M il ls  

R obert J .  Aycock

N ay: __________________________________

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  C hairm an in

e v id e n c e  o f  h i s  a p p ro v a l ,  was a t t e s t e d  by th e  S e c r e ta r y  and was

d e c la r e d  to  be e f f e c t i v e .  The r e s o l u t i o n  i s  as f o l lo w s :

A RESOLUTION a p p ro v in g  th e  i s s u a n c e  by 
G r e e n v i l le  C o u n ty , S ou th  C a r o l in a ,  o f 
$ 2 ,7 0 0 ,0 0 0  p r i n c i p a l  amount I n d u s t r i a l  
Revenue B onds, S e r i e s  A (B ig e lo w -S a n fo rd , I n c . )  
p u r s u a n t  to  th e  p r o v i s io n s  o f  Act No. 103 
o f  th e  A cts and J o i n t  R e s o lu tio n s  o f  th e  
G e n e ra l Assembly o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  
1967.

# # *  # * *  * # #

WHEREAS th e  G r e e n v i l le  C ounty C o u n c il o f  G r e e n v i l le  C o un ty , 

S ou th  C a ro l in a  ( th e  ‘’County C o u n c il1')  has h e r e t o f o r e ,  by s u b m it t in g  

a p e t i t i o n  u n d e r and p u rs u a n t  to  th e  p r o v is io n s  o f  Act No. 103 o f  

th e  A cts and J o i n t  R e s o lu t io n s  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 ,  1967 ( th e  " A c t” ) ,  r e q u e s te d  th e  a p p ro v a l 

by th e  S t a t e  B udget and C o n tro l  Board o f th e  i s s u a n c e  by G r e e n v i l le  

County p u rs u a n t  to  th e  Act o f  i t s  I n d u s t r i a l  Revenue B onds, S e r ie s  

A (B ig e lo w -S a n fo rd , I n c . )  in  th e  a g g re g a te  p r i n c i p a l  amount 

o f  $ 2 ,7 0 0 ,0 0 0  ( th e  "B onds” ) ;  and

WHEREAS th e  County D roposes t o  i s s u e  th e  Bonds f o r  th e  

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

t r i a l  deve lopm en t p r o j e c t  u n d er th e  A c t, c o n s i s t i n g  o f  la n d  and 

a com puter and r e s e a r c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  

to  be c o n s t r u c te d  th e r e o n  ( c o l l e c t i v e l y  r e f e r r e d  t o  as th e  

" P r o j e c t ” ) ;  and
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WHEREAS th e  P r o je c t  i s  to  be le a s e d  to  B ig e lo w -S a n fo rd , 

I n c . ,  a D elaw are c o r p o r a t io n  ( h e r e in  r e f e r r e d  t o  a s  “B igelow - 

S a n fo rd 1’) ,  a t  a r e n t a l  s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f  and 

i n t e r e s t  on th e  Bonds and th e  c o s ts  and e x p e n se s  r e l a t e d  to  th e  

is s u a n c e  o f  th e  sam e; and

WHEREAS i t  i s  p ro p o se d  t h a t  th e  Bonds w i l l  be s e c u re d  by 

a p le d g e  o f  th e  re v e n u e s  t o  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 in  a d d i t io n  by a p led g e  o f  th e  L ease  o f  th e  P r o je c t  

and a f i r s t  m ortgage on th e  r e a l  p ro p e r ty  and im provem ents 

c o n s t i t u t i n g  th e  P r o j e c t ;  and

WHEREAS th e  County has s u b m itte d  w ith  s a id  p e t i t i o n ,  f o r  

rev iew  by th e  S t a t e  B udget and C o n tro l  B o a rd , d r a f t s  o f  ( i )  a 

L ease d a te d  as o f  A p r il  1 , 1971, be tw een  th e  County and B igelow - 

S a n fo rd , ( i i )  an In d e n tu re  o f M ortgage and Deed o f  T r u s t ,  d a te d  

as o f  A p r i l  1 , 1971, be tw een  th e  C ounty and a b an k in g  c o rp o ra ­

t i o n  o r a s s o c i a t io n  to  be h e r e i n a f t e r  d e s ig n a te d  as T r u s te e ,

( i i i )  a C o n s tru c t io n  D e p o s it A greem ent d a te d  as o f  A p r i l  1 , 1971, 

among th e  C ounty , B ig e lo w -S an fo rd  and th e  T r u s te e  bank as 

D e p o s i ta r y ,  and ( iv )  a c e r t i f i e d  copy o f  a r e s o l u t i o n  ad o p ted

by th e  G r e e n v i l le  County C o u n c il o f  th e  County on May 18_______

1971, and t h i s  Board h as rev ie w ed  and c o n s id e re d  each  o f s a id  

docum ents in  i t s  c o n s id e r a t io n  o f s a id  p e t i t i o n  by th e  C oun ty ;

MOW, THEREFORE, BE IT RESOLVED by th e  S t a t e  3 u d g e t and 

C o n tro l Board o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  a s  f o l lo w s :

S e c tio n  1. T hat t h i s  Board has made an in d e p e n d e n t in v e s ­

t i g a t i o n  o f  th e  m a t te r s  s e t  f o r t h  in  th e  p e t i t i o n  o f  th e  County 

C o u n c il r e f e r r e d  to  in  th e  p ream ble  h e r e t o ,  and on th e  b a s i s  o f  

such i n v e s t i g a t i o n  i t  i s  h e re b y  fo u n d , d e te rm in e d  and d e c la r e d :

(a )  T hat th e  f a c t s  s e t  f o r t h  in  s a id  p e t i t i o n ,  and in  

th e  p ream b le  h e r e t o ,  a r e  in  a l l  r e s p e c t s  t r u e  and c o r r e c t ;

- 3 -
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(b ) T h at th e  p e t i t i o n  f i l e d  by th e  County C ounc il c o n ta in s  

a l l  m a t te r s  r e q u i r e d  by law and th e  r u l e s  o f  t h i s  Board to  be

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

t i o n  o f  t h i s  Board has been  p ro p e r ly  invoked  under and p u rsu a n t 

to  S e c tio n  1^ o f  th e  A c t; and

(c )  T h a t th e  P r o je c t  r e f e r r e d  to  in  th e  p e t i t i o n  o f  

th e  County C o u n c il and in  th e  p ream ble  h e re to  i s  in te n d e d  to  

prom ote th e  p u rp o se s  o f  th e  Act and i s  re a so 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 e c t io n  2. T hat in  consequence  o f th e  f o r e g o in g ,  th e  

p ro p o s a l  o f  th e  County to  a c q u ir e  and c o n s t r u c t  th e  P r o j e c t ,  to  

le a s e  th e  P r o je c t  to  B ig e lo w -S an fo rd  and to  f in a n c e  th e  c o s t  

t h e r e o f  and e x p en se s  i n c i d e n t a l  t h e r e to  by th e  i s s u a n c e  o f  

Bonds se 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 th e  P r o j e c t ,  and in  a d d i t io n  by a p le d g e  o f th e  

L ease o f  th e  P r o je c t  and a f i r s t  m ortgage  on th e  r e a l  p ro p e r ty  

and im provem ents c o n s t i t u t i n g  th e  P r o j e c t ,  be and th e  same i s  

he reb y  in  a l l  r e s p e c t s  a p p ro v e d .

S e c tio n  3.* That th e  S e c re ta r y  o f  th e  S ta te  Budget and

C o n tro l  Board i s  hereby  d i r e c te d  to  p u b l is h  one tim e  in  THE_____

GREENVILLE NEWS_______ , a new spaper h a v in g  g e n e ra l  c i r c u l a t i o n  in

G r e e n v i l le  C oun ty , th e  fo l lo w in g  n o t ic e  o f a p p ro v a l by t h i s

B o a rd :

NOTICE PURSUANT TO ACT NO. 103 OF THE ACTS AND JOINT

RESOLUTIONS OF THE GENERAL ASSEMBLY OF THE STATE OF

SOUTH CAROLINA, 196?

N o tice  i s  he reb y  g iv e n  p u rs u a n t to  th e  p r o v is io n s  and 

re q u ire m e n ts  o f  S e c tio n  I 1! o f  Act No. 103 o f  th e  A cts and J o i n t  

R e s o lu tio n s  o f th e  G en era l Assembly o f  th e  S ta te  o f  South  

C a r o l in a ,  1967 , t h a t  th e  S t a t e  Budget and C o n tro l Board o f  S ou th
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C a r o l in a ,  p u rsu a n t to  p e t i t i o n  du ly  f i l e d  by th e  G r e e n v i l le  

County C o u n c il o f G re e n v il le  C o u n ty , has g iv en  i t s  a p p ro v a l to  

th e  fo llo w in g  u n d e rta k in g  by G r e e n v i l le  C ounty , S ou th  C a r o l in a :

The is su a n c e  by G r e e n v i l le  County o f  $ 2 ,7 0 0 ,0 0 0  a g g re ­

g a te  p r i n c i p a l  amount o f i t s  I n d u s t r i a l  Revenue B onds, S e r ie s  

A (B ig e lo w -S a n fo rd , I n c . )  to  f in a n c e  th e  a c q u i s i t i o n  o f  c e r t a i n  

r e a l  p ro p e r ty  and th e  c o n s t r u c t io n  th e re o n  o f  a com puter and 

r e s e a r c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  ( th e  ’’P r o j e c t ” ) ,  

to  be lo c a te d  w ith in  th e  C o un ty . The P r o je c t  w i l l  be le a s e d  to  

B ig e lo w -S a n fo rd , In c . ( ’’B ig e lo w -S a n fo rd ” ) ,  which w i l l  u n c o n d i­

t i o n a l l y  covenan t to  pay r e n t a l s  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 ,  prem ium , i f  any , and i n t e r e s t  on th e  B onds. The Bonds 

w i l l  be p a y a b le  s o le ly  and e x c lu s iv e ly  o u t o f  rev e n u e s  to  be 

d e r iv e d  from th e  le a s in g  o f  th e  P r o je c t  to  B ig e lo w -S a n fo rd , 

and a re  to  be a d d i t io n a l ly  s e c u re d  by a p led g e  o f  th e  L ease o f 

th e  P r o je c t  and a f i r s t  m ortgage  on th e  P r o je c t  p r o p e r ty .

In  a d d i t i o n ,  B ig e lo w -S an fo rd  has a g re ed  to  p a y , 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 oun ty , th e  sc h o o l d i s t r i c t  

o r  sc h o o l d i s t r i c t s ,  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 je c t  i s  lo c a te d ,  in  l i e u  o f t a x e s ,  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 je c t  by G r e e n v i l le  C oun ty , 

s a id  sc 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 ere in  th e  P ro je c t  i s  l o c a t e d ,  i f  th e  P r o je c t  w ere owned 

by B ig e lo w -S a n fo rd , bu t w ith  a p p r o p r i a te  r e d u c t io n s  s i m i l a r  to  

th e  ta x  e x em p tio n s , i f  an y , w hich would be a f f o r d e d  to  

B ig e lo w -S an fo rd  i f  i t  were th e  owner o f th e  P r o j e c t .

N o tice  i s  f u r th 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 ith in  tw enty  (2 0 ) days a f t e r  th e  d a te  o f  th e  

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

S t a t e  Budget and C o n tro l B o a rd ’s a p p ro v a l o f  th e  P r o je c t  and 

th e  is s u a n c e  o f  th e  Bonds by G r e e n v i l le  County to  f in a n c e  th e

- 5 -
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sam e, by a c t io n  de novo i n s t i t u t e d  in  th e  C ourt o f Common P le a s  

fo r  G r e e n v i l le  C oun ty , S ou th  C a ro l in a .

STATE BUDGET AND CONTROL BOARD

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

S e c t io n  A. T hat a l l  o rd e r s  and r e s o lu t io n s  and p a r t s  

th e r e o f  in  c o n f l i c t  h e re w ith  a re  to  th e  e x te n t  o f  such  c o n f l i c t

h e reb y  r e p e a le d ,  and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be in

f u l l  fo rc e  from  and a f t e r  i t s  p a ssa g e  and a p o ro v a l.
May 21P assed  and app roved  ____________________, 1971.

1/ C hairm an, S ta te  Budget and
C o n tro l Board

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

th e  m in u te s  o f  th e  M e e tin g .)

P u rsu a n t to  m otion  d u lv  made and c a r r i e d ,  th e  m ee tin g  

was a d jo u rn e d .
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STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

I ,  P .C . S m i th ___ t do h e re b y  c e r t i f y  t h a t  I am th e  du ly

q u a l i f i e d  and a c t in g  A u d ito r  o f  th e  S ta te  o f  S outh  C a ro lin a  and 

S e c r e ta r y  to  th e  S ta te  B udget and C o n tro l  B oard . I f u r t h e r  

c e r t i f y  , a c c o rd in g  to  th e  r e c o r d s  o f  s a id  b o a rd  in  my o f f i c i a l  

p o s s e s s io n ,  as fo l lo w s ;

1. T hat th e  above and fo re g o in g  c o n s t i t u t e s  a t r u e  and 

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

S t a t e  B udget and C o n tro l  Board h e ld  on May 21_____ , 1971 and

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

r e s o l u t i o n  a re  o f f i c i a l l y  o f  r e c o rd  in  my p o s s e s s io n .

2. T hat a t t a c h e d  h e r e to  i s  a t r u e  and c o r r e c t  copy o f 

a p e t i t i o n  f i l e d  w ith  th e  S t a t e  Budget and C o n tro l  Board by th e  

G r e e n v i l le  County C o u n c il o f  G r e e n v i l le  C oun ty , S outh  C a r o l in a ,  

w hich p e t i t i o n  i s  th e  same p e t i t i o n  r e f e r r e d  to  in  th e  fo re g o in g  

r e s o l u t i o n  o f  th e  S t a t e  Budget and C o n tro l  B oard .

3. T hat th e  names o f  th e  members o f  th e  S t a te  Budget 

and C o n tro l B oard , in  o f f i c e  on th e  d a te  o f  a d o p tio n  o f  th e  

fo re g o in g  r e s o l u t i o n  and on th e  d a te  h e r e o f ,  a re  as fo l lo w s :

Name O f f ic e

John C. West

Grady L. P a t t e r s o n ,  J r .

John  Henry M il ls

E dgar A. Brown

R o b ert J .  Aycock

G overnor o f  th e  S t a t e  o f  South  
C a ro l in a  and Chairm an o f  th e  
Board

S ta te  T r e a s u r e r  and Member o f 
th e  Board

C o m p tro l le r  G en era l o f  South  
C a ro l in a  and Member o f  th e  Board

C hairm an o f  th e  S e n a te  F in an ce  
Com m ittee and Member o f  th e  
Board

C hairm an o f  th e  House Ways and 
Means Com m ittee and Member o f 
th e  Board
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IN WITNESS WHEREOF, I have h e re u n to  s u b s c r ib e d  my

o f f i c i a l  s ig n a tu r e  t h i s 2 1 s t
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STATE OF SOUTH CAROLINA )
)

COUNTY OF GREENVILLE )

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

I

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

1. J u r i s d i c t i o n  o f S t a t e  Budget and C o n tro l  B o a rd . 

G r e e n v i l le  C oun ty , S ou th  C a ro lin a  ( th e  ’’C ounty” ) ,  a c t in g  by and 

th ro u g h  i t s  G r e e n v i l le  County C o u n c il ( th e  ’’County C o u n c il” ) ,  

r e s p e c t f u l l y  su b m its  t h i s  p e t i t i o n  to  th e  S ta te  Budget and 

C o n tro l Board ( th e  " S ta te  B oard") under and p u rs u a n t to  th e  

p r o v is io n s  and re q u ire m e n ts  o f  Act No. 103 o f  th e  A cts and 

J o i n t  R e s o lu t io n s  o f  S ou th  C a r o l in a ,  1967 ( th e  ’’A c t" )  and in  

p a r t i c u l a r  S e c tio n  1^ t h e r e o f ,  and r e s p e c t f u l l y  r e q u e s ts  th e  

a p p ro v a l by th e  S ta te  Board o f  th e  is s u a n c e  by th e  County o f 

i t s  I n d u s t r i a l  Revenue B onds, S e r ie s  A (B ig e lo w -S a n fo rd , I n c . ) ,  

In  th e  a g g re g a te  p r i n c i p a l  amount o f $ 2 ,7 0 0 ,0 0 0  ( th e  ’’S e r ie s  

A B onds” ) .

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

g o v e rn in g  in s t ru m e n ts  o f t h i s  t r a n s a c t i o n  a re  su b m itte d

h e re w ith  as th e  fo llo w in g  e x h ib i t s :

EXHIBIT 1 -  P roposed  form o f  L ease d a te d  as
o f  A p r il  1 , 1971 betw een th e  County 
and B ig e lo w -S a n fo rd , In c . ( th e  "L ea se ’ ) .

EXHIBIT 2 -  P roposed  form o f  In d e n tu re  o f  M ortgage
and Deed o f  T ru s t  d a te d  as o f  A p ril  
1 , 1971 ( th e  " I n d e n tu r e ” ) betw een  
th e  County and a bank ing  c o r p o r a t io n  
o r  a s s o c i a t io n  as T ru s te e  ( th e  " T ru s te e ” )

EXHIBIT 3 -  P ro p o sed  form o f  C o n s tru c t io n  D ep o sit
A greem ent d a te d  as o f  A p r il  1 , 1971 
( th e  " C o n s tru c tio n  D e p o sit A greem ent") 
among th e  C o u n ty , B ig e lo w -S a n fo rd , I n c . ,  
and th e  T ru s te e  bank as  D e p o s i ta ry .

The L e a se , th e  In d e n tu re  and th e  C o n s t ru c t io n  D ep o sit

Agreem ent a r e  su b m itte d  i n  d r a f t  fo rm . I t  i s  e x p e c te d  t h a t  th e
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t r a n s a c t i o n  as f i n a l l y  consummated w i l l  conform  in  a l l  s u b s ta n t iv e  

r e s p e c t s  w ith  th e  e n c lo se d  d r a f t s ;  how ever, i t  may be a n t i c i p a t e d  

t h a t  fo rm al changes w i l l  o c c u r in  su b se q u e n t d r a f t s  as i s  u s u a l  

in  c a se s  o f  t h i s  s o r t ,  m a t te r s  o f  m a t u r i t i e s ,  i n t e r e s t  r a t e s ,  

red em p tio n  prem iums and th e  l i k e  w i l l  depend upon m a rk e tin g  f a c ­

t o r s  w i l l  n o t be f i n a l l y  d e te rm in e d  u n t i l  s h o r t l y  b e fo re  th e  

S e r ie s  A Bonds a r e  d e l iv e r e d .

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

o f  th e  f o r t y - s i x  c o u n tie s  o f  th e  S ta te  o f  S ou th  C a r o l in a ,  i s  a 

body p o l i t i c  and c o rp 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  South C a r o l in a .  P u rsu a n t to  A r t i c l e  2»1 C h ap te r

39_____  T i t l e  19____ o f  th e  Code o f  Laws o f  South  C a r o l in a ,

1962, th e  County C o u n c il i s  th e  g o v e rn in g  body o f  th e  County 

a n d , as su c h , i s  th e  ’’County B oard” r e f e r r e d  to  and d e f in e d

in  S e c tio n  2 (2 ) o f  th e  A c t.

3. S ta tu to r y  A u th o r i ty . The C oun ty , s u b je c t  to  th e  

a p p ro v a l o f th e  S t a t e  Board and to  co m p lian ce  in  a l l  o th e r  r e ­

s p e c ts  w ith  th e  te rm s  and p r o v is io n s  o f  th e  A c t, i s  a u th o r iz e d  

and empowered by th e  Act to  a c q u i r e ,  own, l e a s e ,  d is p o s e  and 

m ortgage i n d u s t r i a l  developm ent ’’p r o j e c t s ” and to  i s s u e  rev en u e  

bonds to  f in a n c e  th e  c o s t  o f  a c q u i s i t i o n  o r c o n s t r u c t io n  o f  

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

4. The P ro p o sed  L e s s e e . B ig e lo w -S a n fo rd , I n c .  a 

D elaw are c o rp o r a t io n  w ith  i t s  p r i n c i p a l  o f f i c e  now lo c a te d

in  th e  C ity  o f New Y ork, New Y ork, and d u ly  a u th o r iz e d  to  co n d u ct 

b u s in e s s  in  th e  S t a t e  o f  South  C a ro lin a  ( h e r e in  r e f e r r e d  

to  as ’’B ig e lo w -S a n fo rd ” ) has in d ic a te d  i t s  d e s i r e  to  lo c a te  a 

s u b s t a n t i a l  i n d u s t r y ,  c o n s i s t in g  o f la n d  and a com puter and

r e s e a r c h  c e n te r  and  r e l a t e d  o f f i c e  f a c i l i t i e s  to  be c o n s t r u c te d  

th e re o n  ( c o l l e c t i v e l y  r e f e r r e d  to  as th e  ’’P r o j e c t ” ) w i th in  th e
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County p ro v id e d  t h a t  th e  P r o je c t  and ex p en se s  i n c i d e n t a l  t h e r e t o  

may be f in a n c e d  by th e  is s u a n c e  by th e  County o f  i t s  rev en u e  

bonds u n d e r and p u rs u a n t  to  th e  A ct.

5 . The P re l im in a ry  A greem ent. B ig e lo w -S an fo rd  and 

th e  County have a g re e d , s u b je c t  to  th e  c o n d i t io n s  s e t  f o r t h  

h e r e i n ,  t h a t  th e  County w i l l  i s s u e  i t s  rev en u e  bonds p u rs u a n t

to  th e  Act to  f in a n c e  th e  P r o j e c t ,  and t h a t  B ig e lo w -S an fo rd  w i l l  

l e a s e  th e  P r o je c t  from  th e  County a t  r e n t a l s  s u f f i c i e n t  t o  pay 

p r i n c i p a l  o f  and i n t e r e s t  on such  bonds.

6. F in d in g s  o f  th e  County C o u n c il . By r e s o l u t i o n  

d u ly  a d o p te d  on May 18 , 1971 , a c e r t i f i e d  copy o f  w hich i s  su b ­

m it te d  h e re w ith  as E x h ib i t  4 , th e  County C o u n c il has fo rm a lly  

fo u n d , d e te rm in e d  and d e c la r e d :

(a )  T hat th e  P r o je c t  w i l l  c o n s t i t u t e  a ’’p r o j e c t ” as 

s a id  te rm  i s  r e f e r r e d  to  and d e f in e d  in  S e c tio n  2 (3 )  o f  th e  A c t, 

and t h a t  th e  i s s u a n c e  o f  th e  S e r ie s  A Bonds to  f in a n c e  th e  a c q u i s i  

t i o n  and c o n s t r u c t io n  o f  th e  P r o je c t  w i l l  su b se rv e  th e  p u rp o se s  

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

th e  A c t;

(b ) T hat n e i t h e r  th e  P r o je c t  n o r th e  S e r ie s  A Bonds 

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

County o r  a ch arg e  a g a in 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 )  T hat th e  is s u a n c e  o f  S e r ie s  A Bonds in  th e  a g g re g a te  

p r i n c i p a l  amount o f  $ 2 ,7 0 0 ,0 0 0  w i l l  be r e q u i r e d  to  f in a n c e  th e  

ProJ e c t ;

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

p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds i s  p r e s e n t ly  

e s t im a te d  a t  a p p ro x im a te ly  $ 2 6 0 ,0 0 0 .0 0 , s a id  amount to  be 

f ix e d  s h o r t l y  p r i o r  to  th e  is s u a n c e  o f th e  S e r ie s  A Bonds when 

th e  m a t u r i t i e s  and i n t e r e s t  r a t e  o r  r a t e s  s h a l l  have been f i n a l l y
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d e te rm in e d  in  a cc o rd a n c e  w ith  m a rk e tin g  c o n d i t io n s  p r e v a i l i n g  

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

C o u n c il a u th o r i z in g  th e  is s u a n c e  o f  th e  S e r ie s  A Bonds;

( e )  T hat inasm uch as B ig e lo w -S an fo rd  i s  a c o r p o r a t io n  

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

c o n n e c tio n  w ith  th e  r e t i r e m e n t  o f  th e  S e r ie s  A Bonds i s  deemed 

u n n e c e ssa ry  by th e  County C o u n c il ;  and

( f )  T hat th e  P r o je c t  w i l l  be le a s e d  by th e  County to  

B ig e lo w -S an fo rd  upon te rm s w hich w i l l  ( i )  r e q u i r e  B igelow - 

S a n fo rd ,  a t  i t s  own e x p e n se , to  m a in ta in  th e  P r o je c t  in  good 

r e p a i r  and to  c a r r y  a l l  p ro p e r  in s u ra n c e  w ith  r e s p e c t  t h e r e t o ,  

and ( i i )  r e q u i r e  B ig e lo w -S an fo rd  to  make th e  paym ents in  l i e u  

o f  ta x e s  r e f e r r e d  to  in  S e c tio n  6 o f th e  A ct.

• I I

A d d i t io n a l  In fo rm a tio n  F u rn ish e d  P u rsu a n t 
to  S e c t io n  14 o f  th e  Act

1 . B r ie f  D e s c r ip t io n  o f th e  P r o j e c t . The P r o je c t  w i l l  

c o n s i s t  o f  lan d  and a com puter and r e s e a r c h  c e n te r  and r e l a t e d  

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

w i th in  th e  C oun ty . The P r o je c t  w i l l  be u t i l i z e d  by B ig e lo w -S an fo rd  

in  c o n ju n c t io n  w ith  i t s  m a n u fa c tu r in g  o p e r a t io n s .

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

th e  County and A d ja c e n t A re a s . In  a d d i t i o n  to  th e  employm ent 

p ro v id e d  f o r  th o s e  engaged in  th e  c o n s t r u c t io n  o f  th e  P r o j e c t ,  

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

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

th e  P r o je c t  s h a l l  have been  co m p le ted  and th e  f a c i l i t i e s  have 

been  p la c e d  in  o p e r a t io n ,  th e  P r o je c t  w i l l  p ro v id e  perm anen t 

em ploym ent f o r  s u b s t a n t i a l  num bers o f p e o p le  from th e  County

and e ls e w h e re  in  s a id  a re a  w ith  a r e s u l t i n g  a l l e v i a t i o n  

o f  unem ploym ent, and a  s u b s t a n t i a l  i n c r e a s e  In  p a y r o l l s  and

- 4 -

1863



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

o p e r a t i o n s .

3. R easo n ab le  E s tim a te  o f  C o st o f  P r o j e c t . A r e a s o n a b le  

e s t im a te  o f  th e  c o s t  o f  th e  P r o je c t  i s  $ 2 ,7 0 0 ,0 0 0 .

4• G en era l Summary o f  th e  Terms and C o n d itio n s  o f  th e  

P roposed  L ease and I n d e n tu r e  ( E x h ib i t s  1 and 2 ) .

(S e c t io n  r e f e r e n c e s  a re  to  th e  L ease o r  th e  I n d e n tu r e ,  i d e n t i f i e d  

by th e  p r e f i x  l e t t e r s  ”L” o r  ”1 ” r e s p e c t i v e l y . )

The County w i l l  a c q u ir e  c e r t a i n  lan d  w ith in  th e  County 

and B ig e lo w -S a n fo rd , as p e rm it te d  by S e c t io n  8 o f  th e  A c t, w i l l  

c o n s t r u c t  and e q u ip  th e re o n  th e  com pu ter and r e s e a r c h  c e n te r  

and r e l a t e d  o f f i c e  f a c i l i t i e s  and im provem en ts. The County w i l l  

l e a s e  th e  P r o je c t  to  B ig e lo w -S an fo rd  f o r  an o r i g i n a l  te rm  o f 

20 y e a rs  commencing on th e  f i r s t  day o f  A p r i l ,  1971 , and up 

to  fo u r  ren e w a l te rm s o f  f iv e  y e a r s  e a c h . (L. S e c t io n s  3 .0 1  

and 3 .0 2 ) .

To pay f o r  th e  P r o j e c t ,  th e  County w i l l  i s s u e  $ 2 ,7 0 0 ,0 0 0  

o f  i t s  S e r ie s  A 3onds to  be s e c u re d  by a p le d g e  o f  th e  re v e n u e s  

from th e  P r o j e c t ,  and in  a d d i t i o n  by a p le d g e  o f  th e  L ease  o f  

th e  P r o je c t  and a f i r s t  m ortgage  on th e  P r o je c t  p r o p e r ty .  The 

T ru s te e  under th e  In d e n tu re  w i l l  be a bank o r  t r u s t  company.

Each S e r ie s  A Bond I s  r e q u i r e d  to  be e x e c u te d  on b e h a l f  o f  th e  

County by th e  C hairm an o f  th e  County C o u n c il and a t t e s t e d  by 

th e  S e c re ta r y  th e  County C o u n c il ,  and to  have a f f ix e d  

th e  c o rp o r a te  s e a l  o f  th e  County C o u n c il .  W hile th e  County 

c o v en a n ts  to  pay th e  S e r ie s  A B onds, i t  i s  r e c i t e d  t h a t  p r i n ­

c i p a l  and i n t e r e s t  a r e  p a y a b le  s o le ly  and e x c lu s iv e ly  o u t o f  

th e  re v e n u e s  and r e c e i p t s  d e r iv e d  from th e  l e a s in g  o f  th e  

P r o je c t  and t h a t  th e  S e r ie s  A Bonds and th e  i n t e r e s t  coupons 

do n o t and s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  th e  County
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o r  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. A d d it io n a l  

p a r i t y  bonds ( L .S e c t io n  2 0 .0 1 ; I .  S e c tio n  3 .0 3 ) may su b s e q u e n tly  

be is s u e d  to  pay f o r  a d d i t io n s  and im provem ents to  th e  P r o je c t  

( th e  S e r ie s  A Bonds and any a d d i t i o n a l  p a r i t y  bonds t h a t  may 

s u b s e q u e n tly  be is s u e d  a re  h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  

to  as th e  ’’Bonds” ) .

The p ro c e e d s  from th e  s a l e  o f  th e  S e r ie s  A Bonds w i l l  

be d e p o s i te d  by th e  County w ith  th e  T r u s te e ,  (L . S e c t io n  1 .0 2 ;

I .  S e c t io n  3 -0 2 ) and th e  T ru s te e  s h a l l  (a )  d e p o s i t  i n to  th e  In ­

t e r e s t  Account th e  a cc ru e d  i n t e r e s t  p a id  by th e  p u rc h a s e r s  o f 

th e  S e r i e s  A B onds, (b ) d e p o s i t  in to  an Expense A ccount a sum 

w hich w i l l  be s u f f i c i e n t  to  pay th e  c o s t s  and e x p en se s  o f  i s s u in g  

th e  S e r ie s  A B onds, and (c )  d e p o s i t  th e  b a la n c e  o f  th e  p ro c e e d s  

w ith  th e  d e p o s i ta r y  bank u n d e r th e  C o n s tru c t io n  D e p o s it A gree­

ment f o r  c r e d i t  to  a C o n s tru c tio n  Fund A ccoun t, to  pay th e  c o s t s  

o f  a c q u i r in g  and c o n s t r u c t in g  th e  P r o j e c t .  ( I .  S e c t io n  3 .02  

( c ) ) .  A f te r  th e  payment o f  a l l  th e  c o s ts  and e x p e n se s  in  

c o n n e c tio n  w ith  th e  a c q u i s i t i o n  o f th e  lan d  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 ,  and upon c o m p le tio n  o f  th e  P r o j e c t ,  any am ounts 

re m a in in g  in  th e  C o n s tru c tio n  Fund A ccount w i l l  be t r a n s f e r r e d  

by th e  D e p o s ita ry  to  th e  T ru s te e  to  be c r e d i te d  to  th e  Revenue 

A ccount to  pay p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds.

As i s  r e q u ir e d  by S e c tio n  6 o f  th e  A c t , B ig e lo w -S an fo rd  i s  

o b l ig a te d  to  co m p le te  th e  P r o je c t  a t  i t s  own ex p en se  i f  th e  

moneys in  th e  C o n s tru c t io n  Fund A ccount sh o u ld  p ro v e  i n s u f f i ­

c ie n t  fo r  such  p u rp o se . (L . S e c tio n  1 .0 1 )

The S e r i e s  A Bonds w i l l  m ature  s e r i a l l y  on A p r i l  1 o f 

each  o f  th e  y e a r s  1972 to  1991, i n c l u s i v e ,  w ith  i n t e r e s t  p a y a b le  

s e m ia n n u a lly .  R e n ta ls  to  be p a id  by B ig e lo w -S an fo rd  d u r in g  th e  

o r i g i n a l  te rm  o f  th e  Lease w i l l  be s u f f i c i e n t  to  pay p r i n c i p a l
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o f  and i n t e r e s t  on th e  S e r ie s  A Bonds a s  th e  same f a l l  due (L. 

S ched . B) and B ig e lo w -S an fo rd  w i l l  pay in  a d d i t io n  an amount in  

l i e u  o f  and e q u a l to  th e  l o c a l  p ro p e r ty  ta x e s  w hich would have 

been p ay ab le  i f  B ig e lo w -S an fo rd  w ere th e  owner o f  th e  P r o je c t  

p r o p e r ty .  (L. S e c tio n  6 .0 2 )  B ig e lo w -S an fo rd  i s  a ls o  r e q u ir e d  

to  pay th e  fe e s  and ex p en ses  o f  th e  T ru s te e  and any p ay in g  

a g e n ts  (L. S e c tio n  6 .0 5 )  and a l l  c o s t s  o f  m a in ten a n ce  and 

o p e ra t io n  o f  th e  P r o j e c t ,  in c lu d in g  t a x e s ,  i f  a n y , o th e r  

g o v ern m en ta l c h a rg e s  (L. S e c tio n  6 .0 1  and 6 .0 2 ) ,  u t i l i t y  c h a rg e s  

(L. S e c t io n  6 .0 4 )  and in s u ra n c e  (L. A r t .  IX ).

The 3 a s ic  Rent p a y a b le  under th e  L ease w i l l  be p a id  

d i r e c t l y  to  th e  T ru s te e  (L . S e c t io n s  4 .0 1 ;  I .  S e c t io n s  4 .02  

and 4 .0 3 )  and w i l l  be d e p o s i te d  by th e  T ru s te e  in  th e  Revenue 

A ccount ( I .  S e c tio n  4 .0 2 ) and t r a n s f e r r e d  to  th e  I n t e r e s t  

A ccount and th e  Bond R e tire m e n t A ccount to  pay th e  p r i n c i p a l  

o f and i n t e r e s t  on th e  S e r ie s  A Bonds when d u e . ( I .  S e c tio n  

4 .0 3 ) A lthough i t  i s  n o t a n t i c i p a t e d  t h a t  th e r e  w i l l  be any 

s u b s t a n t i a l  sums a v a i l a b l e  fo r  in v e s tm e n t ( s in c e  th e  B asic  

Rent paym ents w i l l  c o rre sp o n d  e x a c t ly  in  amount t o  th e  

r e q u i r e d  paym ents 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  S e r ie s  

A B o n d s), th e  T ru s te e  i s  a u th o r i z e d ,  to  th e  e x te n t  from tim e 

to  tim e  p e rm itte d  by South  C a ro lin a  law , and a t  th e  d i r e c t i o n  o f 

B ig e lo w -S a n fo rd , to  in v e s t  funds in  any o f  th e  a c c o u n ts  c r e a te d  

under th e  In d e n tu re  in  s p e c i f i e d  c l a s s e s  o f  c o n s e r v a t iv e  s e c u r i ­

t i e s  and  th e  incom e, p r o f i t  o r lo s s e s  th e re f ro m  a re  to  be 

c r e d i t e d  o r  ch arg ed  to  th e  Revenue A cco u n t. ( I .  S e c t io n s  

4 .05 and 5 .0 1 ) Funds in  th e  C o n s t r u c t io n  Fund A ccount a re  to  

be s i m i l a r l y  in v e s te d  and any p r o f i t  i s  to  be c r e d i t e d  to  th e

C o n s tru c tio n  Fund A ccount.

A Bond R edem ption A ccount i s  c r e a te d  u n d e r S e c t io n  5 .0 1  

o f th e  In d e n tu re .  Moneys may be d e p o s i te d  in  th e  Bond R edem ption

- 7 -
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A ccount from  th e  prepaym ent o f  r e n t  and from  co n d em n atio n  and 

c a s u a l ty  p ro c e e d s  and th e  T ru s te e  i s  to  u t i l i z e  such  p ro c e e d s  

f o r  th e  red e m p tio n  o f  Bonds p r i o r  t o  m a tu r i ty .

As s t a t e d  a b o v e , B ig e lo w -S an fo rd  i s  g r a n te d  c e r t a i n  

re n e w a l o p t io n s  u n d er th e  L ea se . In  a d d i t i o n ,  B ig e lo w -S a n fo rd  

h a s  th e  o p t io n  to  p u rc h a se  th e  P r o je c t  a t  any tim e  on o r  a f t e r  

A p r i l  1 , 1981 u n d er S e c tio n  2 2 .0 3  o f  th e  L ease  f o r  an amount 

e q u a l  to  th e  ^ n t i r e  p r i n c i p a l  am ount o f  th e  th e n  o u ts ta n d in g  Bonds 

t o g e th e r  w ith  re d e m p tio n  premiums and a l l  I n t e r e s t  a c c ru e d  and 

to  a c c ru e  to  th e  n e x t su c c e e d in g  re d e m p tio n  d a te  o f  th e  Bonds 

p lu s  th e  sum o f  $100 .00  as  a g re e d  upon by th e  County and 

B ig e lo w -S a n fo rd .

B ig e lo w -S an fo rd  w i l l  e q u ip  th e  P r o j e c t  w ith  m ach in ery  

and equ ipm ent o u t o f  i t s  own r e s o u r c e s .  Such m ach in e ry  and 

equ ipm ent w i l l  n o t  c o n s t i t u t e  a p a r t  o f  th e  P r o je c t  and w i l l  

n o t  be f u r n is h e d  o u t o f  th e  p ro c e e d s  o f  th e  S e r i e s  A B onds.

3 ig e lo w -S a n fo rd  i s  g ra n te d  an o p t io n  to  p u rc h a s e  any 

unim proved p a r t  o f  th e  la n d  in c lu d e d  in  th e  P r o je c t  a t  a p r i c e  o f  

$ 3 ,2 0 0 .0 0  p e r  a c re  i f  c e r t a i n  show ings a r e  f u r n i s h e d .  (L 

S e c t io n  2 2 .0 4 )

In  th e  e v e n t o f  d e s t r u c t i o n ,  m ajo r damage o r  co n d em n a tio n , 

B ig e lo w -S an fo rd  may a t  i t s  o p t io n  ( i )  r e p a i r  o r  r e c o n s t r u c t  th e  

P r o j e c t ,  i f  n e c e s s a r y ,  and c o n tin u e  to  make r e n t a l  paym ents 

(L . S e c t io n s  1 1 .0 3  and 1 2 .0 1 ) ,  o r  ( i i )  p u rc h a s e  th e  P r o je c t  a n d / 

o r  te r m in a te  th e  L ease  a f t e r  m aking a d e q u a te  p r o v i s io n  f o r  th e  

r e t i r e m e n t  o f  any o u ts ta n d in g  Bonds ( in  th e  e v e n t o f  condem nation  

o f  a l l  o r  a  m a t e r i a l  p a r t  o f th e  P r o j e c t ,  B ig e lo w -S a n fo rd  i s  ob­

l i g a t e d  so to  p u r c h a s e ) .  (L . S e c t io n  1 1 .0 2 ) B ig e lo w -S a n fo rd  

may a l s o  be r e q u i r e d  to  p u rch a se  th e  P r o j e c t  i f  t h e r e  i s  a 

change in  th e  law o r  any i n t e r p r e t a t i o n  t h e r e o f  w hich would

1867
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r e n d e r  th e  L ease  v o id  o r u n e n fo rc e a b le  o r im p o s s ib le  o f  p e r ­

form ance in  a c c o rd a n c e  w ith  th e  i n t e n t  o f  th e  p a r t i e s  o r in  th e  

e v e n t i t  s h a l l  h e r e a f t e r  be d e te rm in e d  t h a t  th e  i n t e r e s t  on th e

Bonds i s  no t e x c lu d a b le  from  th e  g ro s s  incom e of th e  r e c i p i e n t  

t h e r e o f  u n d e r and p u rs u a n t  to  th e  p r o v is io n s  o f th e  I n t e r n a l  

Revenue Code o f  1 9 5 ^ , as am ended. (L. S e c t io n  2 2 .0 1 ) I f  any o f  

th e  above m en tioned  o b l ig a t io n s  o r  o p t io n s  t o  p u rc h a se  i s  e x e r c is e d  

a t  a  tim e  when any Bonds a re  o u t s t a n d in g ,  th e  sum to  be p a id  s h a l l  

be an amount w h ich , when added to  moneys h e ld  by th e  T r u s te e ,  w i l l  

be s u f f i c i e n t  to  r e t i r e  a l l  o f  th e  o u ts ta n d in g  Bonds in  acc o rd a n c e  

w ith  th e  I n d e n tu r e ,  in c lu d in g  a c c ru e d  i n t e r e s t  to  th e  d a te  o f  

r e t i r e m e n t  and any a p p l i c a b le  re d e m p tio n  premiums and red e m p tio n  

e x p e n s e s .  (L . S e c t io n s  2 2 .0 1  and 2 2 .0 3 )

5 . Paym ents in  L ieu  o f  Taxes By L e s s e e . As i s  r e q u i r e d  

by S e c t io n  6 o f  th e  A c t, S e c t io n  6 .0 2  o f  th e  p roposed  Lease 

r e q u i r e s  B ig e lo w -S an fo rd  to  make paym ents to  th e  County and to  

th e  sc 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 je c t  i s  l o c 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  l e v ie d  i f  B ig e lo w -S an fo rd  were th e  

owner o f  th e  P r o j e c t , b u t w ith  a p p r o p r i a te  r e d u c t io n s  s im 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 fo rd e d  B ig e lo w -S an fo rd  

i f  i t  w ere th e  owner o f th e  P r o j e c t .

I l l

R equest f o r  A pproval

WHEREFORE, th e  County C o u n c il r e s p e c t f u l l y  p ra y s :

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

p e t i t i o n ;

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

S t a t e  Board make such  In d e p e n d e n t i n v e s t i g a t i o n  a s  i t  deems 

a d v i s a b l e ;

1868
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3. T h a t ,  on th e  b a s i s  o f  such  i n v e s t i g a t i o n  and th e

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

t h a t  th e  P r o je 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  Act 

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 ,  and t h a t  th e  

S t a t e  B oard , on th e  b a s i s  o f  such  f i n d in g ,  i s s u e  i t s  o r d e r  a p p ro v ­

in g  th e  P r o je c t  and th e  is s u a n c e  o f  th e  S e r ie s  A B onds; and

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

to  be p u b lis h e d  in  th e  manner s p e c i f i e d  in  S e c tio n  1*J o f  th e  A ct.

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

GREENVILLE COUNTY COUNCIL

Chairm arf, G r e e n v i l le
County C o u n c il

A t t e s t :

S e c r e t a r y ,  G r e e n v i l le  
County C o u n c il

(SEAL)
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LEASE

T his L ease made and e n te re d  in to  as o f t h i s  1 s t  day o f  
A p r i l ,  1971, by and betw een  G r e e n v i l le  C oun ty , S ou th  C a r o l in a ,  
a body p o l i t i c  and c o rp 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 t a t e  o f  S ou th  C a ro lin a  ( h e r e i n a f t e r  c a l l e d  ’’L e s s o r” ) ,  and 
B ig e lo w -S a n fo rd , I n c . ,  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  D e law are , w ith  i t s  p r i n c i p a l  
o f f i c e  in  New Y ork, New Y ork , du ly  a u th o r iz e d  to  conduct b u s i ­
n e ss  in  th e  S t a t e  o f  S ou th  C a ro l in a  ( h e r e i n a f t e r  c a l l e d  “L e s s e e " ) ,  

WITNESSETH:

WHEREAS:

A. The L e sso r  I s  a p o l i t i c a l  s u b d iv is io n  o f  th e  S t a t e  
o f  S ou th  C a ro lin a  and i s  a u th o r iz e d  under Act No. 103 o f  th e  
A cts and J o i n t  R e s o lu tio n s  o f  th e  G en era l Assembly o f  th e  S ta te  
o f  S outh  C a r o l in a ,  1967 ap p ro v ed  by th e  G overnor o f  S outh  
C a ro lin a  on March 21 , 1967, and a p p e a r in g  as A r t i c l e  2 .1 ,
C h a p te r  8 , T i t l e  14, Code o f  Laws o f  South  C a r o l in a ,  1962, 1969 
C um ulative  S u p p lem en t, ( h e r e i n a f t e r  c a l l e d  th e  “A c t” ) to  a c q u i r e ,  
own, le a s e  and d is p o s e  o f  p r o p e r t i e s ,  th ro u g h  w hich th e  i n d u s t r i a l  
developm ent o f  th e  S ta te  o f  S outh  C a ro lin a  w i l l  be  p rom 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  and com m ercial e n t e r ­
p r i s e s  to  lo c a te  in  and rem ain  in  th e  S ta te  o f  S ou th  C a r o l in a ,  
and th u s  u t i l i z e  and employ th e  m anpower, a g r i c u l t u r a l  p ro d u c ts  
and n a tu r a l  r e s o u r c e s  o f  th e  S t a t e .

B. To so  in d u ce  L essee  to  lo c a te  a com puter and r e s e a r c h  
c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  in  th e  S ta te  o f  South  
C a r o l in a ,  L esso r has a c q u ire d  c e r t a i n  r e a l  p r o p e r ty  in  th e  County 
o f  G r e e n v i l le ,  South  C a r o l in a ,  w i l l  make c e r t a i n  funds a v a i l a b l e  
to  pay f o r  th e  c o s ts  In c u r re d  in  c o n s t r u c t in g  a com puter and 
r e s e a r c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  th e re o n  and w i l l  
l e a s e  th e  r e a l  p r o p e r ty ,  com pu ter and r e s e a r c h  c e n te r  and
o th e r  f a c i l i t i e s  and Im provem ents to  th e  L essee  on th e  te rm s 
and c o n d i t io n s  h e r e o f .

C. P u rsu a n t to  th e  Act and in  o rd e r  to  o b ta in  fu n d s f o r  
such p u rp o s e s ,  L e s so r  w i l l  i s s u e  and s e l l  Two M il l io n  Seven 
Hundred Thousand D o lla r s  ($ 2 ,7 0 0 ,0 0 0 )  p r i n c i p a l  amount o f  i t s  
I n d u s t r i a l  Revenue B onds, S e r i e s  A (B ig e lo w -S a n fo rd , I n c . )  
d a te d  as o f A p r i l  1 , 1971 ( h e r e in  som etim es r e f e r r e d  to  a s  th e  
“S e r ie s  A B onds” ) ,  to  be s e c u re d  by and to  c o n ta in  such term s 
and p r o v is io n s  as a re  s e t  f o r t h  in  t h a t  c e r t a i n  In d e n tu re
o f  M ortgage and Deed o f T r u s t  ( th e  " In d e n tu re * ')  d a te d  as o f  
A p r i l  1 , 1971 betw een  L e s so r  and The S outh  C a ro lin a  
N a tio n a l  Bank o f  C h a r le s to n  as T ru s te e  ( th e  “T r u s t e e ” ) .
The p ro c e e d s  from  th e  s a l e  o f  th e  S e r ie s  A Bonds s h a l l  be 
d e p o s i te d  w ith  th e  T ru s te e  and d is b u r s e d  ( i )  fo r  th e  payment 
o f c o n s t r u c t io n  c o s ts  in c u r r e d  by L e s so r  o r L essee  in  connec­
t io n  w ith  th e  a c q u i s i t i o n  o f  th e  r e a l  p r o p e r ty ,  th e  c o n s t r u c ­
t io n  o f  th e  com puter and r e s e a r c h  c e n te r  and o th e r  f a c i l i t i e s  
and Im provem en ts, and ( i i )  f o r  such o th e r  p u rp o se s  as a re  s e t  
f o r t h  in  th e  I n d e n tu r e ,  a l l  as more f u l l y  p ro v id e d  t h e r e i n .

NOW THEREFORE, THIS LEASE FURTHER WITNESSETH:

L e s s o r ,  f o r  and in  c o n s id e r a t io n  o f th e  paym ents 
h e r e i n a f t e r  s t i p u l a t e d  to  be made by L e s s e e , and th e  c o v e n a n ts
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and ag reem en ts  h e r e i n a f t e r  c o n ta in e d  t o  be k e p t and p e rfo rm ed  
by L e s se e , does by th e s e  p r e s e n t s  d e m ise , l e a s e  and l e t  u n to  
L e s s e e , f o r  th e  te rm  and upon th e  c o n d i t io n s  h e r e i n a f t e r  
s t a t e d ,  th e  p re m ise s  d e s c r ib e d  in  S ch ed u le  A a t t a c h e d  h e r e t o ,  
to g e th e r  w ith  th e  com puter and r e s e a r c h  c e n te r  and o th e r  
b u i ld i n g s ,  f a c i l i t i e s  and im provem ents to  be c o n s t r u c te d  t h e r e ­
on and a p p u r te n a n c e s  t h e r e t o  ( s a id  com puter and r e s e a r c h  c e n te r  
and o th e r  f a c i l i t i e s  and im provem ents and a p p u r te n a n c e s  t h e r e to  
b e in g  h e r e i n a f t e r  c a l l e d  th e  " F a c i l i t i e s ' ’ and th e  F a c i l i t i e s  
and s a id  p rem ise s  b e in g  h e r e i n a f t e r  c o l l e c t i v e l y  c a l l e d  th e  
"Leased P re m is e s ” ) ;

UNDER AND SUBJECT, how ever, to  deed r e s t r i c t i o n s ,  
c o v e n a n ts , e a se m e n ts , r e s e r v a t i o n s  and r i g h t s  o f  w ay, i f  a n y , 
any s t a t e  o f f a c t s  an a c c u r a te  su rv e y  m igh t show , zo n in g  
r e g u la t io n s  and o r d in a n c e s ,  b u i ld in g  r e s t r i c t i o n s  and g o v e rn ­
m en ta l r e g u la t i o n s  now in  e f f e c t  o r  h e r e a f t e r  a d o p te d  by any 
go v ern m en ta l a u th o r i ty  h a v in g  J u r i s d i c t i o n ,  and to  w hich th e  
Leased P rem ises  may be s u b j e c t ;

AND UNDER AND SUBJECT to  th e  fo l lo w in g  te rm s and 
c o n d i t io n s ;  p ro v id e d ,  how ever, t h a t  in  th e  p e rfo rm an c e  o f  th e  
c o v en a n ts  and ag reem en ts  o f  th e  L esso r h e re in  c o n ta in e d ,  any 
o b l ig a t io n  th e  L esso r may th e re b y  in c u r  f o r  th e  paym ent o f 
money 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 or th e  s a l e  o f  th e  S e r i e s  A B onds, and s h a l l  no t 
c o n s t i t u t e  n o r g iv e  r i s e  t o  a p e c u n ia ry  l i a b i l i t y  o f  th e  
L esso r o r 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  ta x in g  power 
as p ro v id e d  in  th e  A c t.

ARTICLE I

C o n c u rre n t A greem en ts; M o d if ic a t io n s

S e c t io n  1 .0 1 . E x e c u t io n . C o n c u r re n t ly  h e re w ith  
L esso r w i l l  e x e c u te  w ith  The S outh  C a ro lin a  N a t io n a l  Bank o f
C h a r le s to n  as T ru s te e  f o r  th e  h o ld e r s  o f  th e  Bonds to  be i s s u e d  by 
L esso r th e r e u n d e r ,  an In d e n tu re  o f M ortgage and Deed o f  
T ru s t d a te d  a s  o f A p r i l  1 , 1971. L e s so r  and L essee  w i l l  
e x e c u te  w ith  th e  same b a n k , as d e p o s i t a r y ,  a C o n s t r u c t io n  
D e p o sit Agreem ent ( h e r e i n a f t e r  r e f e r r e d  to  as th e  ‘C o n s t r u c ­
t io n  D e p o s it A g re em en t')  p ro v id in g  f o r  th e  payment f o r  a c q u i s i ­
t i o n ,  c o n s t r u c t io n  and i n s t a l l a t i o n  o f  th e  p re m ise s  and F a c i l i ­
t i e s  fo rm in g  th e  L eased  P re m is e s . L essee  c o v e n a n ts  and a g re e s  
to  e f f e c t  th e  c o m p le tio n  o f  th e  F a c i l i t i e s ,  i f  th e  p ro c e e d s  
o f th e  s a l e  o f  th e  Bonds p ro v e  to  be i n s u f f i c i e n t .

S e c t io n  1 .0 2 . P e r fo rm a n c e . P rom ptly  upon th e  
e x e c u tio n  of th e  f o r e g o in g ,  L e s so r  w i l l  p ro ce ed  in  good f a i t h  
to  i s s u e  and s e l l  Two M il l io n  Seven H undred Thousand D o l la r s  
($ 2 ,7 0 0 ,0 0 0 )  p r i n c i p a l  am ount, o f th e  S e r ie s  A Bonds d e s c r ib e d  
in  th e  I n d e n tu r e ,  and w i l l  c au se  th e  p ro c e e d s  t h e r e o f  t o  be 
d e p o s i te d ,  h e ld  and used in  a c c o rd a n c e  w ith  th e  p r o v is io n s  
o f  th e  I n d e n tu r e .

S e c t io n  1 .0 3 . M o d i f i c a t io n s . L e sso r w i l l  n o t ,  w ith ­
o u t th e  p r i o r  w r i t t e n  c o n se n t o f  L e s s e e :

(a )  E n te r  in to  any amendment o r  su p p lem en t to  th e  
I n d e n tu r e ; o r
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(b ) I s s u e  p u rs u a n t  to  th e  In d e n tu re  any Bonds o th e r  
th a n  th e  S e r ie s  A Bonds and Im provem ent Bonds
th e  is s u a n c e  o f  w hich has been r e q u e s te d  by L essee  
p u rs u a n t  to  S e c t io n  2 0 .0 1 ; o r

( c )  D i r e c t ly  o r  i n d i r e c t l y  c r e a te  o r c o n se n t to  th e  
c r e a t io n  o r  e x is te n c e  o f  any l i e n  o r  encum brance 
( o th e r  th a n  th e  l i e n  o f th e  In d e n tu re )  upon th e  
L eased  P rem ises o r L e s s o r ’s i n t e r e s t  t h e r e i n .

ARTICLE I I

Use o f  Leased P rem ises  and Com pliance w ith  Laws

S e c t io n  2 .0 1 .  P rim ary  U se. L essee  i s  g r a n te d  and s h a l l  
have th e  r i g h t  d u r in g  th e  te rm  o f  t h i s  L ease to  occupy and 
u se  th e  L eased  P rem ises f o r  any la w fu l p u rp o se . I n s o f a r  as 
I t  i s  p r a c t i c a b l e  under e x i s t i n g  c o n d it io n s  from tim e  to  
tim e  d u r in g  th e  te rm  o f  t h i s  L e a se , the  Leased P re m ise s  s h a l l  
be used  p r im a r i ly  f o r  i n d u s t r i a l ,  com m ercial or r e l a t e d  p u rp o s e s .  
The L e s so r  a g re e s  t h a t  i t  w i l l  u se  a l l  r e a s o n a b le  e f f o r t s  t o  in s u r e  
t h a t  such  u se s  a re  and w i l l  c o n tin u e  to  be la w fu l u se s  under 
a l l  a p p l i c a b l e  zon ing  law s and r e g u la t i o n s .

S e c t io n  2 .0 2 . C om pliance w ith  Laws. L essee  w i l l  
th ro u g h o u t th e  term  o f  t h i s  L ease an d , a t  no ex p en se  to  
L e s s o r  p ro m p tly  comply o r  cau se  com pliance w ith  a l l  law s 
o r d in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u la t io n s  and re q u ire m e n ts  o f 
d u ly  c o n s t i t u t e d  p u b l ic  a u t h o r i t i e s ,  which may be o b l ig a to r y  
upon th e  L essee  o r th e  L esso r and a p p l ic a b le  to  th e  L eased  
P re m is e s ,  th e  r e p a i r  and a l t e r a t i o n  th e r e o f  ( I n c lu d in g ,  w i th ­
o u t l i m i t a t i o n ,  th e  F a c i l i t i e s  and th e  s t r e e t s ,  s id e w a lk s  
and p assagew ays a d jo in in g  th e  L eased P rem ises) and th e  use 
o r  m anner o f u se  o f  th e  L eased  P re m ise s , w he ther o r n o t such 
la w s , o r d in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u la t io n s  and re q u ire m e n ts  
a r e  f o r e s e e n  o r  u n fo re s e e n ,  o rd in a ry  or e x t r a o r d in a r y ,  and 
w h e th e r  o r n o t th ey  s h a l l  in v o lv e  any change o f g o v e rn m e n ta l 
p o l ic y  o r  s h a l l  r e q u i r e  s t r u c t u r a l  o r e x t r a o r d in a r y  r e p a i r s ,  
a l t e r a t i o n s  o r  a d d i t i o n s ,  i r r e s p e c t i v e  o f th e  c o s t  t h e r e o f ,  
p r o v id e d ,  how ever, t h a t  i f  no Bond In d e b te d n e ss  (a s  d e f in e d  
in  S e c t io n  2 1 .0 1 ) o f  L esso r i s  o u ts ta n d in g ,  L e s s e e , in  l i e u  
o f  co m p lian ce  w ith  such  la w s , o r d e r s ,  r u l e s ,  r e g u l a t i o n s  
and r e q u i r e m e n ts ,  o r  th e  m aking o f  such a d d i t i o n s ,  changes 
o r  a l t e r a t i o n s ,  may e l e c t  to  te rm in a te  t h i s  L ease o r to  
p u rc h a se  th e  L eased P re m is e s , and in  e i t h e r  such e v e n t ,  s h a l l  
have no f u r t h e r  l i a b i l i t y  h e re u n d e r .  With re g a rd  to  L e s s o r ,
L e sse e  a c c e p ts  th e  L eased P rem ises in  t h e i r  c o n d i t io n  on th e  
d a te  o f  th e  commencement o f  th e  term  o f  t h i s  L e a se , and assum es 
a l l  r i s k s ,  i f  a n y , r e s u l t i n g  from  any p re s e n t  o r f u t u r e ,  l a t e n t  
o r  p a te n t  d e f e c t s  t h e r e in  o r from  th e  f a i l u r e  o f th e  L eased  
P re m ise s  to  comply w ith  a l l  l e g a l  re q u ire m e n ts  a p p l i c a b l e  
t h e r e t o ,  r e s e r v in g  how ever, any and a l l  r i g h t s  o f  L essee  w ith  
r e s p e c t  to  p a r t i e s  o th e r  th a n  th e  L esso r.

S e c t io n  2 .0 3 .  P e rm it te d  C o n te s ts .  L essee  s h a l l  
n o t  be r e q u i r e d  to  comply o r c au se  com pliance w ith  such  
la w s , o r d in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u la t io n s  o r r e q u i r e m e n ts ,  
so  lo n g  as L essee  s h a l l ,  a f t e r  p r i o r  w r i t te n  n o t ic e  to  L e s s o r ,  
a t  L e s s e e 's  e x p e n se , c o n te s t  th e  same or th e  v a l i d i t y  t h e r e o f  
i n  good f a i t h ,  by a p p r o p r ia te  p ro c e e d in g s . Such c o n te s t  may
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be made by L essee  in  th e  name o f  L esso r o r o f  L e s s e e , or 
b o th ,  as L essee  s h a l l  d e te rm in e ,  and L esso r a g re e s  t h a t  i t  
w i l l ,  a t  L e s s e e ’ s e x p e n se , c o o p e ra te  w ith  L essee  in  any 
such  c o n te s t  to  such e x te n t  as L essee  may re a s o n a b ly  r e q u e s t .
I t  i s  u n d e rs to o d , how ever, t h a t  L e sso r  s h a l l  no t be s u b je c t  
to  any l i a b i l i t y  fo r  th e  paym ent o f  any c o s ts  o r  ex p en ses in  
c o n n e c tio n  w ith  any such  p ro c e e d in g s  b ro u g h t by L e s se e , and 
L essee  c o v en a n ts  to  p a y , and to  in d em n ify  and save  L esso r 
fro m , any such c o s ts  o r  e x p e n se s .

ARTICLE I I I

Term

S e c tio n  3 .0 1 . O r ig in a l  Term . S u b je c t  to  th e  term s 
and p r o v is io n s  h e r e in  c o n ta in e d ,  t h i s  L ease s h a l l  be and 
rem a in  in  f u l l  f o rc e  and e f f e c t  f o r  a te rm  o f  tw en ty  (20) 
y e a r s ,  commencing on A p r i l  1 , 1971 and e n d in g  a t  m id n ig h t 
on March 31 , 1991 ( h e r e i n a f t e r  c a l le d  th e  ’’O r ig in a l  Term” ) .

S e c tio n  3«02. Renewal O p tio n . Upon th e  e x p i r a t io n  
o f  th e  O r ig in a l  Term , t h i s  L ease  s h a l l  be a u to m a t ic a l ly  
renew ed o r e x te n d ed  f o r  no t e x c e e d in g  f o u r  a d d i t i o n a l  term s o f 
f iv e  y e a rs  each  u n le s s  and u n t i l  n o t ic e  be g iv e n  in  w r i t in g  
by th e  L essee  a t  l e a s t  30 days b e fo re  th e  end o f th e  O r ig in a l  
Term o f  t h i s  L e a se , o r  any a d d i t i o n a l  te rm  t h e r e o f ,  o f  i t s  
i n t e n t i o n  to  te r m in a te  th e  L ease a t  th e  end o f  such te rm , in  
w hich e v e n t th e  L ease s h a l l  te r m in a te  In  a c c o rd a n c e  w ith  such 
n o t i c e .  A ll  such  ren e w a l te rm s s h a l l  be upon th e  term s and 
c o n d i t io n s  h e re in  s p e c i f i e d  w ith  r e s p e c t  to  th e  O r ig in a l  Term 
o r  a s  o th e rw is e  a g re e d  upon by th e  L e sso r  and th e  L essee  ex ­
c e p t t h a t  th e  r e n t a l  d u r in g  any such a d d i t i o n a l  term  s h a l l  be 
as p ro v id e d  in  S e c t io n  4 .0 1  (b )  h e r e o f .

The O r ig in a l  Term and th e  a d d i t i o n a l  te rm  or a d d i­
t i o n a l  te rm s , i f  a n y , a r e  h e r e in  som etim es r e f e r r e d  t o  as th e  
"Term ” .

ARTICLE IV

Rent

S e c t io n  4 .0 1 . B as ic  R en t. L e sse e  w i l l  pay to  
L e s so r  w ith o u t n o t ic e  o r  dem and, in  such c o in  o r  c u rre n c y  o f 
th e  U n ite d  S t a t e s  o f  A m erica a s  a t  th e  tim e  o f  payment s h a l l  
be 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 iv a t e  d e b ts ,  
a t  th e  main o f f i c e  o f  The S ou th  C a ro lin a  N a tio n a l  Bank o f C h a rle s  
to n ,  A t t e n t io n :  C o rp o ra te  T ru s t  D e p a rtm en t, th e  fo llo w in g  n e t 
b a s ic  r e n t a l  ( h e r e i n a f t e r  c a l l e d  th e  "B a sic  R e n t" ) :

( a )  d u r in g  th e  O r ig in a l  Term , f o r  th e  p e r io d s ,  In  
th e  a m o u n ts , and a t  th e  tim e s  s e t  f o r th  in  
S ch ed u le  B, w hich am ounts b a sed  on th e  d e t e r ­
m in a tio n s  h e r e to f o r e  made by L e s s o r ,  w i l l  be 
s u f f i c i e n t  t o  pay th e  p r i n c i p a l  o f  and I n t e r e s t  
on th e  S e r ie s  A B onds; and
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(b ) d u r in g  any ren ew a l te rm , s e m i-a n n u a lly  on 
A p r i l  1 and O c to b er 1 in  each  y e a r  and in  
th e  amount o f $100 .00  on each  such  r e n t a l  
paym ent d a te ;

p ro v id e d  t h a t  so  long  as any Bond In d e b te d n e s s  i s  o u ts ta n d in g  
u n d er th e  I n d e n tu r e ,  a l l  such paym ents s h a l l  be made to  th e  
T ru s te e  under th e  In d e n tu re  f o r  th e  a cc o u n t o f  L e s s o r . The 
B a s ic  Rent s h a l l  be a b s o lu te ly  n e t to  L e s s o r ,  f r e e  o f  any 
t a x e s ,  c o s t s ,  e x p e n s e s , l i a b i l i t i e s ,  c h a rg e s  o r  o th e r  ded u c­
t i o n  w h a tso e v e r w ith  r e s p e c t  to  th e  L eased  P rem ises and th e  
p o s s e s s io n ,  o p e r a t io n ,  m a in te n a n c e , r e p a i r ,  r e b u i l d in g ,  use 
o r  o c c u p a tio n  t h e r e o f ,  o r  o f  any p o r t io n  t h e r e o f ,  so  t h a t  t h i s  
L ease s h a l l  y i e ld  th e  B a s ic  Rent n e t  to  o r  fo r  th e  a cc o u n t o f 
L e s so r  th ro u g h o u t th e  O r ig in a l  Term.

S e c t io n  4 .0 2 . Advance Payment o f  R en t. L essee  may 
a t  any tim e on or a f t e r  A p r i l  1 , 1 9 8 l , a t  i t s  o p t io n ,  pay 
in  advance any in s t a l lm e n t  o r i n s t a l lm e n t s  o f  B a s ic  Rent to  
become due h e re u n d e r .  The e n t i r e  amount o f  any such  advance 
paym ents s h a l l  be a p p l ie d  by L e sso r  and th e  T ru s te e  under th e  
In d e n tu re  on th e  n e x t su c c e e d in g  re d e m p tio n  d a te  o r d a te s  a t  
w hich Bond In d e b te d n e s s  may be redeem ed by th e  L e s s o r ,  to  
redeem  o u ts ta n d in g  Bond In d e b te d n e s s  a t  th e  p r i n c i p a l  amount 
t h e r e o f ,  p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  o r  d a te s  o f  redem p­
t i o n  and th e  premium o r  premiums a p p l i c a b le  in  th e  c a se  o f 
th e  red em p tio n  o f Bond In d e b te d n e s s  a t  th e  o p t io n  o f  th e  
L e s s o r .  I f  Bond In d e b te d n e s s  i s  redeem ed In  p a r t ,  th e  3 a s ic  
R ent to  be p a id  by L essee  o v e r th e  re m a in d e r  o f  th e  O r ig in a l  
Term s h a l l  be a p p r o p r i a te ly  red u c ed  as p ro v id e d  in  S ch ed u le  B. 
Upon r e t i r e m e n t  o f a l l  such Bond In d e b te d n e s s  b o th  a s  to  p r i n ­
c i p a l  and i n t e r e s t ,  th e  L essee  s h a l l  have  no f u r t h e r  o b l ig a t io n  
to  pay B asic  Rent d u r in g  th e  rem a in in g  p o r t io n  o f  th e  O r ig in a l  
Term h e r e o f .  When a l l  o f  th e  Bond In d e b te d n e s s  s h a l l  have been  
p a id  in  f u l l ,  any money re m a in in g  in  th e  v a r io u s  a c c o u n ts  
c r e a te d  by th e  In d e n tu re  s h a l l  be p a id  t o  L e s se e .

S e c t io n  4 .0 3 . A d d i t io n a l  R en t. L essee  w i l l  p a y , 
as a d d i t i o n a l  r e n t ,  a l l  o th e r  am oun ts, l i a b i l i t i e s  and o b l ig a ­
t io n s  w hich L essee  h e r e in  assum es o r  a g re e s  to  p a y , e x c e p t t h a t  
th e  l iq u id a te d  damages r e f e r r e d  to  in  S e c t io n  1 9 .0 2  and 19 .03  
s h a l l  n o t c o n s t i t u t e  a d d i t i o n a l  r e n t .  In  th e  e v e n t o f  any 
f a i l u r e  on th e  p a r t  o f L essee  to  pay any such am o u n ts , l i a b i l i ­
t i e s  o r  o b l i g a t i o n s ,  L e sso r  s h a l l  have a l l  r i g h t s ,  pow ers and 
rem e d ie s  p ro v id e d  f o r  h e r e in  o r  by law c r  e q u i ty  o r o th e rw is e  
in  th e  c a se  o f  non-paym ent o f  th e  B asic  R e n t. L essee  w i l l  
a l s o  pay L e s s o r ,  on demand, as a d d i t i o n a l  r e n t ,  i n t e r e s t  a t  th e  
r a t e  o f  p e r  annum, o r a t  th e  h ig h e s t  r a t e  p e rm it te d  by law 
i f  l e s s  th a n  8% p e r  annum, on a l l  o v e rd u e  in s t a l lm e n t s  o f  th e  
B a s ic  Rent from  th e  due d a te  t h e r e o f  u n t i l  paym ent.

S e c t io n  4 .0 4 . Net L ea se . T h is L ease i s  a n e t  L ease 
and so long  as any p a r t  o f th e  Bond In d e b te d n e s s  I s  o u ts ta n d in g  
and unpa id  th e  B a s ic  R e n t, a d d i t i o n a l  r e n t  and a l l  o th e r  sums 
p a y a b le  h e re u n d e r  to  o r  f o r  th e  acco u n t o f  L e sso r  w h e th e r as 
A ll  Unpaid I n s t a l lm e n t s  o f  R ent o r o th e rw is e  s h a l l  be p a id ,  
w ith o u t  n o t ic e  o r demand and w ith o u t s e t - o f f ,  c o u n te r c la im , 
a b a te m e n t, s u s p e n s io n ,  d e d u c t io n ,  d im in u tio n  o r d e fe n s e .
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ARTICLE V

Rent A b s o lu te , S t a t e  o f  T i t l e

S e c tio n  5 .0 1 . No T e rm in a tio n  o r Abatem ent f o r  Damage 
o r  D e s t r u c t io n ,  E tc . E xcep t a s  o th e rw is e  e x p re s s ly  p ro v id e d  
h e r e in  and so long  as any p a r t  o f  th e  Bond In d e b te d n e s s  I s  o u t ­
s t a n d in g ,  t h i s  L ease s h a l l  n o t t e r m in a t e ,  n o r  s h a l l  L essee  have 
any r i g h t  to  te rm in a te  t h i s  Lease o r be e n t i t l e d  to  th e  a b a te ­
ment o f  any r e n t  o r any r e d u c t io n  t h e r e o f ,  n o r s h a l l  th e  
o b l ig a t io n s  h e re u n d e r  o f  L essee  be o th e rw is e  a f f e c t e d ,  by re a so n  
o f  any damage to  o r th e  d e s t r u c t io n  o f a l l  o r  any p a r t  o f th e  
L eased P rem ises from w h a tev e r c a u s e ,  th e  lo s s  o r  t h e f t  o f th e  
F a c i l i t i e s  o r any p a r t  t h e r e o f ,  th e  ta k in g  o f  th e  L eased  P rem ises  
o r  any p o r t io n  th e r e o f  by condem nation  o r  o th e r w is e ,  th e  p r o ­
h i b i t i o n ,  l i m i t a t i o n  o r  r e s t r i c t i o n  o f L e s s e e 's  u se  o f  th e  
L eased  P re m is e s , o r  th e  i n t e r f e r e n c e  w ith  such  u se  by any p r i v a t e  
p e rso n  o r  c o r p o r a t io n ,  o r by re a s o n  o f any e v i c t i o n  by param ount 
t i t l e  o r  o th e r w is e ,  o r fo r  any o th e r  cau se  w h e th e r s i m i l a r  o r 
d i s s i m i l a r  to  th e  f o r e g o in g ,  any p r e s e n t  o r f u tu r e  law to  th e  
c o n tr a r y  n o tw i th s ta n d in g ,  i t  b e in g  th e  i n t e n t i o n  o f  th e  p a r t i e s  
h e re to  t h a t  th e  B asic  Rent and a d d i t i o n a l  r e n t  r e s e r v e d  h e re u n d e r  
s h a l l  c o n tin u e  to  be p a y a b le  in  a l l  e v e n ts  and th e  o b l ig a t io n s  
o f  L essee  h e re u n d e r  s h a l l  c o n tin u e  u n a f f e c te d ,  u n le s s  th e  r e q u i r e  
ment to  pay o r pe rfo rm  th e  same s h a l l  be te rm in a te d  p u rs u a n t  to  
an e x p re s s  p r o v is io n  o f  t h i s  L ea se .

L essee  acknow ledges t h a t  L esso r has made no r e p r e s e n ­
t a t i o n s  as to  th e  c o n d i t io n  or m anner o f  c o n s t r u c t io n  o f  th e  
F a c i l i t i e s .  T h is L ease s h a l l  n o t t e r m in a te ,  no r s h a l l  L essee  
have any r i g h t  to  te r m in a te  t h i s  L e a se , o r be e n t i t l e d  to  th e  
a b a tem en t o f any r e n t  o r  any r e d u c t io n  t h e r e o f ,  n o r s h a l l  th e  
o b l ig a t io n s  h e re u n d e r  o f  L essee  be o th e rw is e  a f f e c t e d  by re a s o n  
o f  o r  due to  th e  c o n d it io n  o f th e  L eased P re m is e s , In c lu d in g  
th e  F a c i l i t i e s  e i t h e r  b e f o r e ,  d u r in g  or a f t e r  c o n s t r u c t io n  o r by 
re a s o n  o f  o r due to  any f a i l u r e  to  com plete  th e  c o n s t r u c t io n  
o f  th e  F a c i l i t i e s .

The o b l ig a t io n s  of th e  L essee  to  make th e  paym ents 
r e q u i r e d  in  A r t i c l e  IV and to  p e rfo rm  and o b se rv e  th e  o th e r  
ag reem en ts  on i t s  p a r t  c o n ta in e d  h e re 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 .  U n t i l  such tim e as th e  p r i n c i p a l  o f  and i n t e r e s t  
on th e  Bond In d e b te d n e s s  s h a l l  have been f u l l y  p a id  o r  p ro ­
v i s io n  f o r  th e  payment th e r e o f  s h a l l  have been  made in  a c c o rd ­
ance 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 spend  o r 
d is c o n t in u e  any paym ents p ro v id e d  f o r  in  A r t i c l e  IV , ( i i )  w i l l  
p e rfo rm  and o b se rv e  a l l  o f i t s  o th e r  ag reem en ts  c o n ta in e d  in  
t h i s  L ease and ( i l l )  e x c e p t as p ro v id e d  in  A r t i c l e  XXII w i l l  
n o t te r m in a te  t h i s  L ease  f o r  any cau se  I n c lu d in g ,  w ith o u t l i m i t ­
in g  th e  g e n e r a l i t y  o f  th e  fo re g o in g  f a i l u r e  to  co m p le te  th e  
F a c i l i t i e s ,  any a c t s  o r  c irc 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 id e r a t i o n ,  d e s t r u c t io n  o f  o r damage to  th e  F a c i l i t i e s ,  
com m ercial f r u s t r a t i o n  o f p u rp 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 Am erica o r  o f  S ou th  C a ro l in a  
o r  any 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 .

S e c tio n  5 .0 2 . No T e rm in a tio n  f o r  I n s o lv e n c y , E tc , 
o f  L e s s o r .  E xcept as p ro v id e d  in  A r t i c l e  XXII h e r e o f ,  L essee  
c o v e n a n ts  and a g re e s  t h a t  i t  w i l l  rem a in  o b l ig a te d  u n d er t h i s  
L ease in  acc o rd a n c e  w ith  i t s  te rm s and t h a t  L essee  w i l l  n o t
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t a k e  any a c t io n  to  t e r m in a t e ,  r e s c i n d ,  o r  a v o id  t h i s  L ea se , 
n o tw i th s ta n d in g  th e  b a n k ru p tc y , in s o lv e n c y , r e o r g a n iz a t io n ,  
c o m p o s i t io n , r e a d ju s tm e n t ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  w inding  
up o r  o th e r  p ro c e e d in g  a f f e c t i n g  L e sso r  o r any a s s ig n e e  o f 
L e s so r  in  any such  p ro c e e d in g  and n o tw i th s ta n d in g  any a c t io n  
w ith  r e s p e c t  to  t h i s  L ease w hich may be ta k e n  by any t r u s t e e  
o r  r e c e i v e r  o f  L e s so r  o r  any a s s ig n e e  o f  L e sso r  in  any such 
p r o c e e d in g ,  o r by any c o u r t  in  any such  p ro c e e d in g . L esso r 
c o v e n a n ts  and a g re e s  t h a t  i t  w i l l  n o t  v o l u n t a r i l y  ta k e  any 
a c t io n  to  t e r m in a t e ,  r e s c in d  o r vo id  t h i s  L ease and w i l l  no t 
v o l u n t a r i l y  subm it to  any b a n k ru p tc y , in s o lv e n c y ,  r e o r g a n iz a ­
t i o n ,  c o m p o s it io n , r e a d ju s tm e n t ,  a c t io n  f o r  ap p o in tm en t o f a 
r e c e i v e r ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  w in d in g  up o r  o th e r  p ro ­
c e e d in g  a f f e c t i n g  i t  o r  any a s s ig n e e  under t h i s  L ease so long  
as  L e sse e  i s  n o t in  d e f a u l t  h e re u n d e r .

S e c t io n  5 .0 3 -  W aiver o f  R ig h ts  by L e s s e e . So 
lo n g  a s  any p a r t  o f  th e  Bond In d e b te d n e s s  i s  o u ts ta n d in g  
L e sse e  w a iv e s , to  th e  e x te n t  l e g a l l y  p e r m i s s ib l e ,  a l l  r i g h t s  
now o r  h e r e a f t e r  c o n fe r r e d  by law ( i )  to  q u i t ,  te r m in a te  o r 
s u r r e n d e r  t h i s  L ease o r th e  L eased P re m ises  or any p a r t  t h e r e ­
o f ,  o r  ( i i )  to  any a b a te m e n t , s u s p e n s io n ,  d e fe rm e n t o r  r e d u c t io n  
o f  th e  B as ic  Rent o r  a d d i to n a l  r e n t  o r any o th e r  sums p a y a b le  
u n d er t h i s  L e a se , e x c e p t as o th e rw is e  e x p re s s ly  p ro v id e d  h e r e i n ,  
r e g a r d l e s s  o f  w h e th e r  such  r i g h t s  s h a l l  a r i s e  from  any p r e s e n t  
o r  f u t u r e  c o n s t i t u t i o n ,  s t a t u t e  or r u l e  o f  law .

S e c t io n  5 .0 4 . C o n d itio n  and T i t l e  o f  L eased  P re m ise s . 
L e sse e  acknow ledges t h a t  i t  has exam ined th e  p re m ise s  d e s ­
c r ib e d  In  S ch ed u le  A a t t a c h e d  h e r e to  and th e  s t a t e  o f  L e s s o r ’ s 
t i t l e  t h e r e to  p r i o r  to  th e  m aking o f  t h i s  L ease and knows 
th e  c o n d i t io n  and s t a t e  t h e r e o f  as o f  th e  f i r s t  day o f  th e  Term 
o f  t h i s  L e a se , and a c c e p ts  th e  same in  s a id  c o n d i t io n  and s t a t e ;  
t h a t  no r e p r e s e n ta t i o n s  as to  th e  c o n d i t io n  or s t a t e  th e r e o f  
have b een  made by r e p r e s e n t a t i v e s  o f  L e s s o r ;  and t h a t  L essee  
In  e n te r in g  i n to  t h i s  L ease Is  r e l y i n g  s o l e l y  upon i t s  own 
e x a m in a tio n  t h e r e o f .  L e s so r  s h a l l  n o t be l i a b l e  to  L essee  f o r  
any damages r e s u l t i n g  from  f a i l u r e  o r  any d e f e c t  in  L e s s o r ’s 
t i t l e  w hich I n t e r f e r e s  w i th ,  p re v e n ts  o r  r e n d e r s  burdensom e 
th e  u se  o r occupancy  o f  th e  L eased P rem ises  o r th e  co m p lian ce  
by th e  L essee  w ith  any o f  th e  te rm s o f  t h i s  L e a se , o r  from 
d e la y  in  o b ta in in g  p o s s e s s io n  o f  a l l  o r any p a r t  t h e r e o f ,  from  
any c a u se  w h a ts o e v e r , and no such  f a i l u r e  o f  or d e f e c t  in  th e  
L e s s o r ’s t i t l e  o r  d e la y  s h a l l  t e r m in a te  t h i s  L ease o r  e n t i t l e  
L e sse e  to  any a b a te m e n t , in  w hole o r  in  p a r t , o f  any o f  th e  
r e n t a l s  o r  any o th e r  sums p ro v id e d  to  be p a id  by L essee  p u r ­
s u a n t  to  any o f  th e  te rm s o f  t h i s  L e a se .

The L esso r 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 ,  
t h a t  th e  L eased  P re m ises  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 s e s  o r n e e d s .

S e c tio n  5 .0 5 . No C onveyance o f T i t l e  by L e s so r .
L e s s o r  c o v e n a n ts  and a g re e s  t h a t ,  d u r in g  th e  Term o f  t h i s  
L e a s e , i t  w i l l  n o t co n v ey , o r  s u f f e r  o r p e rm it th e  conveyance  
o f ,  by any v o lu n ta r y  a c t  on i t s  p a r t ,  i t s  t i t l e  to  th e  L eased  
P re m ise s  t o  any p e r s o n ,  f irm  o r c o r p o r a t io n  w h a tso e v e r i r r e ­
s p e c t i v e  o f  w h e th er any such  conveyance o r a tte m p te d  conveyance 
s h a l l  r e c i t e  t h a t  i t  i s  e x p r e s s ly  s u b je c t  t o  th e  te rm s o f  t h i s  
L e a s e , p ro v id e d ,  ho w ev er, t h a t  n o th in g  h e r e in  s h a l l  r e s t r i c t
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th e  conveyance o r t r a n s f e r  of th e  L eased  P rem ises  in  a c c o rd a n c e  
w ith  any te rm s or re q u ire m e n ts  o f  t h i s  L ease or o f  th e  In d en ­
t u r e  .

ARTICLE VI

Taxes and O th e r C harges

S e c t io n  6 .0 1 . Payment by L essee  -  G e n e ra l.  L essee  
a g r e e s ,  s u b je c t  to  S e c t io n  1 5 .0 2 , d u r in g  th e  Term h e r e o f ,  to  
pay and d i s c h a r g e ,  as a d d i t i o n a l  r e n t ,  p u n c tu a l ly  as and when 
th e  same s h a l l  become due and p a y a b le ,  each  and e v e ry  c o s t ,  
e x p en se  and o b l ig a t io n  o f  every  k in d  and n a tu r e ,  fo re s e e n  o r  
u n fo re s e e n ,  f o r  th e  paym ent o f  w hich L esso r or L essee  i s  o r 
s h a l l  become l i a b l e  by re a so n  o f i t s  e s t a t e  o r i n t e r e s t  in  th e  
L eased  P rem ises o r  any p o r t io n  t h e r e o f ,  by re a s o n  o f  any r i g h t  
o r  i n t e r e s t  o f  L e sso r  o r L essee  in  o r  under t h i s  L e a se , o r by 
re a s o n  o f  o r in  any m anner co n n ec te d  w ith  o r  a r i s i n g  ou t o f  
th e  p o s s e s s io n ,  o p e r a t io n ,  m a in te n a n c e , a l t e r a t i o n ,  r e p a i r ,  
r e b u i l d in g ,  u se  o r  occupancy o f  th e  L eased  P re m ise s .

S e c t io n  6 .0 2 . Tax E q u iv a le n t ,  T axes and O th e r G overnm ental 
C h a rg e s . Ta"5 I t  i s  re c o g n iz e d  t h a t  u n d er th e  p r o v is 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 coun ty  p u rs u a n t  to  th e  Act 
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 to  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 ,  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 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  o r  u n i t s ,  i f  th e  p r o j e 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 i m 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 f o r d e d  to  th e  l e s s e e  i f  i t  
were th e  owner o f  th e  p r o j e c t .  For th e  s o le  p u rp o se  o f  e n a b l ­
in g  th e  L essee  to  comply w ith  th e  a f o r e s a id  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  L e s so r  in  c o o p e ra t io n  w ith  th e  L essee  ( i )  s h a l l  
c au se  th e  L eased  P rem ises  to  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 rp o se s  o f s a id  ta x e s  by th e  S t a t e  Tax 
Commission o f  S outh  C a ro lin a  o r  such  o th e r  a p p r o p r ia te  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 ch arg ed  w ith  r e s p o n s i ­
b i l i t y  f o r  m aking such  v a lu a t io n s ;  ( i i )  s h a l l  c au se  to  be 
a p p r o p r i a te ly  a p p l ie d  to  the  v a lu a t io n  o r  v a lu a t io n s  so d e t e r ­
m ined th e  r e s p e c t iv e  r a t e  or r a t e s  o f  such  t a x e s ,  t h a t  would 
be a p p l i c a b le  to  th e  Leased P re m ise s  i f  so p r i v a t e l y  owned;
( i i i )  s h a l l  c au se  th e  r e s p e c t iv 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  
ch arg ed  w ith  th e  du ty  o f  le v y in g  and c o l l e c t i n g  such  ta x e s  t o  
subm it to  th e  L e s s e e , when th e  r e s p e c t iv e  l e v i e s  a r e  made upon 
p ro p e r ty  p r i v a t e l y  owned as 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  amount and due d a te  o f  such  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 would 
r e c e iv e  i f  th e  L eased  P rem ises w ere so p r i v a t e l y  owned; and 
L essee  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 ia 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  ta x in g  a u t h o r i t i e s  when due a l l  such  paym ents 
in  l i e u  o f  ta x e s  w ith  r e s p e c t  t o  th e  L eased  P rem ises  r e q u i r e d  
by th e  Act to  be p a id  to  the  a f o r e s a id  ta x in g  a u t h o r i t i e s ,  
s u b je c t  in  each  c a se  to  th e  L e s s e e ’ s r i g h t  to  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 would be a f f o r d e d  to  
a p r i v a t e  owner o f  th e  L eased P re m ises  and to  se ek  to  o b ta in  
a re fu n d  o f any such  paym ents m ade, and to  c o n te s t  th e  same 
in  th e  m anner and to  th e  e x te n t  p ro v id e d  in  S e c t io n  15 .02  in
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th e  c a se  o f  ta x e s  and o th e r  g o v ern m en ta l c h a rg e s .  The L e s s e e ’s 
o b l ig a t io n  t o  make such  a d d i t i o n a l  paym ents s h a l l  c o n tin u e  
on ly  so lo n g  as and to  th e  e x te n t  th e  L essee  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  6 .0 2 ( a )  to  be p a id  
by i t  in  l i e u  o f  t a x e s , th e  L essee  s h a l l  n o t be r e q u i r e d  to  
pay any such  ta x e s  f o r  w hich a payment in  l i e u  t h e r e o f  has 
b een  made to  th e  S t a t e  o r  to  any c i t y ,  c o u n ty , tow n, sc 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 ,  any o th e r  s t a t u t e  to  th e  
c o n tr a r y  n o tw i th s ta n d in g .  (b ) L essee  f u r t h e r  a g r e e s ,  s u b je c t  
to  S e c t io n  1 5 .0 2 , d u r in g  th e  Term h e r e o f ,  to  pay and d is c h a rg e  
a s  a d d i t i o n a l  r e n t , p u n c tu a l ly  as and when th e  same s h a l l  become 
due and p a y a b le  w ith o u t  p e n a l ty ,  a l l  r e a l  e s t a t e  t a x e s ,  p e rs o n a l  
p ro p e r ty  and income t a x e s ,  b u s in e s s  and o c c u p a tio n a l  t a x e s ,  
o c c u p a t io n a l  l i c e n s e  t a x e s ,  w a te r  c h a rg e s ,  sewage c h a rg e s , 
a s se s s m e n ts  ( i n c lu d in g ,  b u t no t l im i te d  t o ,  a s se s sm e n ts  f o r  
p u b l ic  im provem ents o r  b e n e f i t s )  and a l l  o th e r  g o v e rn m en ta l 
t a x e s ,  im p o s i t io n s  and c h a rg e s  o f  e v ery  k in d  and n a tu r e ,  
e x t r a o r d in a r y  o r o r d in a r y ,  g e n e ra l  o r s p e c i a l ,  u n fo re s e e n  
o r  f o r e s e e n ,  w h e th er s i m i l a r  o r  d i s s i m i l a r  t o  any o f  th e  f o r e ­
g o in g , w hich a t  any tim e  d u r in g  th e  Term s h a l l  be o r become 
due and p a y a b le  by L e s so r  o r  L essee  and w hich s n a i l  be l e v i e d ,  
a s s e s s e d  o r im posed:

( i )  upon , o r w hich s h a l l  be o r become l i e n s  upon, 
th e  L eased  P rem ises  o r  any p o r t io n  th e r e o f
or any i n t e r e s t  o f  L esso r o r  L essee  th e r e in  
o r un d er t h i s  L ease o r  upon th e  r e n t s  p a y a b le  
h e r e u n d e r ;

( i i )  upon o r w ith  r e s p e c t  to  th e  p o s s e s s io n ,  o p e ra ­
t i o n ,  m a in te n a n c e , a l t e r a t i o n ,  r e p a i r ,  r e ­
b u i ld i n g ,  u se  o r occupancy o f th e  L eased  P rem ises  
o r any p o r t io n  t h e r e o f ; o r

( i i i )  upon t h i s  t r a n s a c t i o n  o r any docum ent to  which 
L essee  i s  a p a r ty  c r e a t in g  or t r a n s f e r r i n g  
an i n t e r e s t  o r  an e s t a t e  in  th e  Leased 
P rem ises ;

under and by v i r t u e  o f  any p r e s e n t  o r f u tu r e  law , s t a t u t e ,  
o r d in a n c e ,  r e g u la t i o n  o r  o th e r  re q u ire m e n t o f  any g o v e rn m en ta l 
a u t h o r i t y ,  w h e th e r f e d e r a l ,  s t a t e ,  c o u n ty , c i t y ,  m u n ic ip a l o r  
o th e r w is e ;  p r o v id e d ,  how ever, t h a t  L essee  s h a l l  have no l i a ­
b i l i t y  w ith  r e s p e c t  to  paym ent o f  any t a x e s ,  im p o s it io n s  o r 
c h a rg e s  im posed upon L e s s o r ’s income f o r  any p e r io d  d u rin g  
w hich no Bond In d e b te d n e s s  o f L e sso r  i s  o u ts ta n d in g .  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 re to  t h a t ,  i n s o f a r  as th e  same may 
be la w fu l ly  d o n e , L e sso r  s h a l l  be f r e e  from a l l  c o s t s ,  ex p en ses 
and o b l ig a t io n s  and a l l  such  t a x e s ,  w a te r  c h a r g e s ,  sew er c h a rg e s ,  
a s se s s m e n ts  and a l l  such  o th e r  g o v e rn m en ta l im p o s it io n s  and 
c h a r g e s , and th a t  t h i s  L ease s h a l l  y i e ld  n e t  to  L e sso r  n o t le s s  
th a n  th e  B a s ic  R ent r e s e r v e d  h e re u n d e r  th ro u g h o u t th e  O r ig in a l  
Term. In  no e v e n t s h a l l  L essee  pay any c o s t s ,  e x p e n s e s , o b l i ­
g a t i o n s ,  ta x e s  o r  im p o s i t io n s  in c u r r e d  by th e  L e sso r  as a con­
seq u en ce  o f any P r o je c t  (a s  d e f in e d  in  th e  A ct) o r  any o th e r  
a c t i v i t y  o th e r  th a n  th e  L eased P rem ises u n d e rta k e n  by th e  L esso r 
h e re u n d e r  and u n d e r th e  I n d e n tu r e .  L esso r c o v e n a n ts  and a g re e s  
t h a t  i t  w i l l  no t engage in  any a c t i v i t i e s  o r  ta k e  any a c t io n  which 
m ight r e s u l t  in  th e  incom e o f th e  L e sso r  becom ing ta x a b le  to  i t .
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S e c tio n  6 .0 3 - L essee  S u b ro g a ted  to  th e  L e s s o r ’s R ig h ts .  
To th e  e x te n t  o f  any paym ents (e x c e p t th e  paym ents i n  l i e u  o f  
ta x e s  made by L essee  p u rs u a n t  to  S e c tio n  6 o f th e  A ct) o f  a d d i­
t i o n a l  r e n t  by L essee  under S e c t io n  6 .01  o r 6 .0 2 ,  L essee  s h a l l  
be su b ro g a te d  to  th e  L e s s o r 's  r i g h t s  in  r e s p e c t  to  th e  p ro c e e d ­
in g s  o r m a t te r  w hich r e s u l t e d  in  th e  paym ent o f  a d d i t i o n a l  r e n t  
p u rs u a n t  to  S e c t io n s  6 .0 1  and 6 .0 2  and any re c o v e ry  by th e  L e s so r  
o r r e l e a s e  to  th e  L esso r o f  moneys in  such  p ro c e e d in g s  o r m a t te r  
s h a l l  be used to  re im b u rse  L essee  fo r  th e  amount o f such  a d d i­
t i o n a l  r e n t  so p a id  by L e s s e e , p ro v id e d  alw ays t h a t  th e  B asic  
Rent i s  p a id  in  th e  m anner and a t  th e  t im e s  h e re in  s e t  f o r t h .
In  a d d i t i o n ,  a f t e r  th e  Bonds s h a l l  have been  p a id  and d i s ­
c h a rg e d , L essee  s h a l l  have th e  r i g h t  t o  s e t  o f f  th e  amounts 
o f  any a d d i t i o n a l  r e n t  p a id  under t h i s  A r t i c l e  VI a g a in s t  any 
cash  r e n t a l s  t h e r e a f t e r  a c c ru in g  h e re u n d e r  to  th e  L e s s o r .

S e c tio n  6.0*4. U t i l i t y  S e r v ic e s .  L essee  a g re e s  to  
pay o r  cau se  to  be p a id  a l l  c h a rg e s  f o r  g a s ,  w a te r ,  se w e r, 
e l e c t r i c i t y ,  l i g h t ,  h e a t ,  pow er, t e le p h o n e ,  and o th e r  u t i l i t i e s  
and s e r v i c e s ,  u s e d , re n d e re d  o r  s u p p l ie d  t o ,  upon o r  in  con­
n e c t io n  w ith  th e  L eased  P re m is e s . L essee  a g re e s  t h a t  L esso r 
i s  n o t , no r s h a l l  i t  be r e q u i r e d  to  f u r n i s h  to  L essee  o r  any 
o th e r  o ccu p an t o f  th e  L eased  P re m is e s , any g a s ,  w a te r ,  se w e r , 
e l e c t r i c i t y ,  l i g h t ,  h e a t ,  power o r  any o th e r  f a c i l i t i e s ,  
e q u ip m en t, l a b o r ,  m a te r i a l s  o r  s e r v ic e s  o f  any k in d .

S e c tio n  6 .0 5 -  Fees and E xpenses o f  T ru s te e  and 
L e s s o r . L essee  a g re e s  to  pay as a d d i t i o n a l  r e n t ,  o r  cau se  to  
be p a id ,  a l l  o f  th e  f e e s  and ex p en ses  o f  th e  T ru s te e  (a s  d e f in e d  
in  S e c tio n  2 1 .0 1 ) a c t in g  un d er th e  In d e n tu re  (as  d e f in e d  in  
S e c t io n  2 1 .0 1 ) w h e th e r o r n o t such f e e s  o r  expenses a re  
p a y a b le  b e fo re  th e  commencement o f ,  d u r in g ,  o r  a f t e r  th e  ex ­
p i r a t i o n  o f  th e  term  o f  t h i s  L e a se . L essee  a ls o  a g re e s  to  
pay as a d d i t i o n a l  r e n t  th e  r e a s o n a b le  ex p en ses  o f  th e  L esso r 
which a re  in c u r r e d  w ith  th e  p r i o r  w r i t t e n  a p p ro v a l o f  th e  
L essee  in  c o n n e c tio n  w ith  a d m in is te r in g  th e  Leased P re m ise s .

Se c t io n  6 .0 6 .  L essee  to  F u rn ish  P ro o f o f  Payment 
o f  T a x e s , E tc , L essee  c o v e n a n ts  to  f u r n i s h  to  L e s s o r ,  p rom pt­
ly  upon r e q u e s t ,  p ro o f  o f  th e  payment o f any t a x ,  a s s e s s m e n t ,  
and o th e r  g o v e rn m e n ta l o r s i m i l a r  c h a r g e ,  and any u t i l i t y  c h a rg e ,  
which i s  p a y a b le  by L essee  as p ro v id e d  in  t h i s  A r t i c l e .

S e c tio n  6 .0 7 . P r o r a t i o n . Upon e x p i r a t i o n  o r  e a r l i e r  
te r m in a t io n  o f  t h i s  L ease (e x c e p t f o r  th e  t e r m in a t io n  h e re o f  
p u rs u a n t  to  th e  p r o v is io n s  o f  A r t i c l e  XVI) r e a l  e s t a t e  t a x e s ,  
a s se s sm e n ts  and o th e r  c h a rg e s  which s h a l l  be l e v i e d ,  a s s e s s e d  
o r become due upon th e  L eased  P rem ises o r  any p a r t  t h e r e o f  s h a l l  
be p r o r a te d  to  th e  d a te  o f  such  e x p i r a t i o n  o r e a r l i e r  te rm in a ­
t i o n  .

ARTICLE V II

L iens

S e c tio n  7 .0 1 . P e rm it te d  L ie n s . S u b je c t  to  S e c tio n s  
1*4.01 and 1 5 .0 2 , L essee  w i l l  n o t c r e a t e  o r  p e rm it to  be 
c r e a te d  o r to  re m a in , and w i l l  d i s c h a r g e ,  any l i e n ,  encum brance 
o r ch arg e  ( o th e r  th a n  a l i e n ,  encum brance o r ch arg e  c re a te d
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by L e s so r  o r a c c e p te d  by L e sso r  a t  th e  tim e  o f  a c q u i r in g  t i t l e )  
upon th e  Leased P re m ises  o r  any p a r t  t h e r e o f  o r  upon L e s s e e ’s 
le a s e h o ld  i n t e r e s t  t h e r e i n  p ro v id e d  t h a t  th e  e x is te n c e  o f  any 
m e c h a n ic ’s ,  l a b o r e r ’ s ,  m a te r ia lm a n ’s ,  s u p p l i e r ’s o r  v e n d o r ’s 
l i e n  o r  r i g h t  in  r e s p e c t  t h e r e o f  s h a l l  n o t c o n s t i t u t e  a v io ­
l a t i o n  o f  t h i s  S e c t io n  7 .01  i f  payment i s  n o t y e t  due and 
p a y a b le  under th e  c o n t r a c t  in  q u e s t io n .

ARTICLE V III

I n d e m n if ic a t io n  and N o n - L ia b i l i ty  o f  L e sso r

S e c tio n  8 .0 1 . G e n e r a l . L essee  c o v e n a n ts  and a g r e e s ,  
a t  i t s  e x p e n se , to  p a y , and to  indem nify  and sav e  L esso r 
and th e  T ru s te e  h a rm le s s ,  a g a in s t  and from , any and 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 i r m , c o r p o r a t io n ,  o r g o v e rn ­
m en ta l a u t h o r i t y ,  a r i s i n g  from th e  o c c u p a t io n ,  u s e ,  p o s s e s s io n ,  
conduct o r management o f o r from  any work done in  o r  ab o u t th e  
L eased  P rem ises o r from  th e  s u b l e t t i n g  o f  any p a r t  t h e r e o f ,  
in c lu d in g  any l i a b i l i t y  f o r  v i o l a t i o n  o f  c o n d i t i o n s ,  a g re e m e n ts , 
r e s t r i c t i o n s ,  la w s , o r d in a n c e s ,  o r r e g u l a t i o n s  a f f e c t i n g  th e  
L eased  P rem ises o r  th e  occupancy o r u se  t h e r e o f .  L essee  a l s o  
c o v en a n ts  and a g r e e s ,  a t  i t s  e x p e n se , to  p a y , and to  in d em n ify  
and sa v e  L e sso r  and th e  T ru s te e  h a rm le ss  a g a in s t  and from  any 
and a l l  c la im s  a r i s i n g  from  ( i )  any c o n d i t io n  o f  th e  Leased 
P rem ises  and th e  a d jo in in g  s id e w a lk s  and p a ssa g ew ay s , ( i i )  any 
b re a c h  or d e f a u l t  on th e  p a r t  o f  L essee  in  th e  p e rfo rm an c e  o f  
any c o v en an t o r  ag reem en t to  be p e rfo rm ed  by L essee  p u rs u a n t  
to  t h i s  L e a se , ( i l l )  any a c t  o r n e g lig e n c e  o f  L e s s e e ,  o r  any 
o f  i t s  a g e n ts ,  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 ( i v )  any a c c id e n t ,  in ju r y  o r  damage w h a tev e r c au sed  to  any 
p e r s o n ,  f irm  o r c o r p o r a t io n ,  in  o r ab o u t th e  L eased  P rem ises 
o r  upon o r under th e  s id e w a lk s  and from  and a g a in s t  a l l  c o s t s , 
r e a s o n a b le  c o u n se l f e e s ,  ex p en ses  and l i a b i l i t i e s  in c u r r e d  in  
any a c t io n  or p ro c e e d in g  b ro u g h t by re a s o n  o f  any c la im  r e f e r r e d  
to  in  t h i s  S e c t io n .  In  th e  e v e n t t h a t  any a c t io n  o r  p ro c e e d in g  
i s  b ro u g h t a g a in s t  L e s so r  o r th e  T r u s te e  by re a s o n  o f  any such  
c la im , L e s s e e , upon n o t ic e  from  L esso r o r  th e  T r u s t e e ,  c o v e n a n ts  
t o  r e s i s t  o r  d e fe n d  such a c t io n  o r  p ro c e e d in g  by c o u n se l 
re a s o n a b ly  s a t i s f a c t o r y  to  L e s so r  o r  th e  T r u s te e .

S e c tio n  8 .0 2 . C o sts  o f R e p o s s e s s io n . L essee  
c o v e n a n ts  and a g re e s  to  p a y , and to  in d em n ify  L e s so r  and th e  
T r u s te e  a g a i n s t ,  a l l  c o s ts  and c h a r g e s ,  in c lu d in g  r e a s o n a b le  
c o u n se l  f e e s ,  la w fu l ly  and r e a s o n a b ly  in c u r r e d  in  o b ta in in g  
p o s s e s s io n  o f th e  L eased  P rem ises a f t e r  d e f a u l t  o f  L essee  o r 
upon e x p i r a t i o n  o r e a r l i e r  te r m in a t io n  o f  th e  Term h e r e o f ,  o r  
i n  e n fo r c in g  any c o v en an t o r  ag reem ent o f  L essee  c o n ta in e d  in  
t h i s  L ea se .

ARTICLE IX

In s u ra n c e

S e c t io n  9 .0 1 . I n s u r e r s . A ll  in s u ra n c e  p ro v id e d  
f o r  in  t h i s  A r t i c l e  s h a l l  be e f f e c t e d  un d er v a l i d  and 
e n fo r c e a b le  p o l i c i e s  i s s u e d  by in s u r e r s  o f  r e c o g n iz e d  re s p o n  
s i b i l i t y .

-1 1 -



S e c tio n  9 .0 2 . F i r e  and E x tended  C o verage . L essee  
s h a l l ,  a t  I t s  e x p e n se , keep th e  F a c i l i t i e s  in s u r e d  a g a in s t  
lo s s  o r  damage by f i r e ,  w ith  ex te n d ed  co v erag e  en d o rsem en t 
c o v e r in g  lo s s  o r dam age, by l i g h t n i n g ,  w in d s to rm , e x p lo s io n ,  
a i r c r a f t ,  smoke dam age, v e h ic le  dam age, s p r i n k l e r  le a k a g e ,  
v a n d a lis m , m a lic io u s  m is c h ie f  and such  o th e r  r i s k s  as a re  
n o rm a lly  c o v ered  under such  en do rsem en t in  am ounts t h a t  a r e  
n o t l e s s  th a n  th e  f u l l  i n s u r a b le  v a lu e  o f  th e  F a c i l i t i e s  
w ith  d e d u c t ib le  p r o v is io n s  n o t e x c e e d in g  $ 2 5 ,0 0 0 . The te rm  
“ f u l l  in s u r a b le  v a lu e ” , as used  in  t h i s  L e a se , means th e  
a c t u a l  re p la c e m e n t v a lu e  o r  an amount e q u a l to  A ll  U npaid 
I n s t a l lm e n t s  o f  Rent w h ic h ev e r s h a l l  be l e s s .

S e c tio n  9 .0 3 - P u b lic  L i a b i l i t y .  L essee  s h a l l ,  a t  
i t s  e x p e n se , m a in ta in  g e n e r a l  p u b l ic  l i a b i l i t y  in s u ra n c e  
a g a in s t  c la im s  f o r  b o d ily  i n j u r y ,  d e a th  o r p ro p e r ty  damage 
o c c u r r in g  o n , in  o r ab o u t th e  L eased  P re m is e s , and th e  a d jo in ­
in g  s id e w a lk s  and p a ssa g ew ay s , su ch  in s u ra n c e  to  a f f o r d  
p r o t e c t i o n  to  L e sso r  o f  n o t l e s s  th a n  $ 1 ,0 0 0 ,0 0 0  w ith  r e s p e c t  
to  b o d ily  I n ju r y  o r  d e a th  to  any one p e r s o n ,  n o t l e s s  th a n  
$ 1 ,0 0 0 ,0 0 0  w ith  r e s p e c t  to  any one a c c id e n t ,  and n o t l e s s  th a n  
$100 ,000  w ith  r e s p e c t  to  p ro p e r ty  dam age. P o l i c i e s  f o r  such  
in s u ra n c e  s h a l l  be f o r  th e  m u tu a l b e n e f i t  o f  L e sso r  and L e s se e .

S ec t io n  9.0**. . Loss P a y a b le . A ll p o l i c i e s  o f  In s u ra n c e  
r e q u i r e d  p u rs u a n t  to  t h i s  A r t i c l e  IX may be in  th e  form  o f  
b la n k e t  p o l i c i e s  o f  in s u r a n c e .  A ll  p o l i c i e s  o f  in s u ra n c e  r e ­
q u i r e d  by S e c t io n  9 .0 2  s h a l l  name L e s so r  and L essee  as th e  
a s s u r e d  and s h a l l  p ro v id e  t h a t  in  th e  c a se  o f  any p a r t i c u l a r  
c a s u a l ty  r e s u l t i n g  in  lo s s  o r  damage n o t e x c e e d in g  $100 ,000  in  
th e  a g g r e g a te ,  th e  p ro c e e d s  o f  such  in s u ra n c e  s h a l l  be p a y a b le  
to  L e s s e e . A ll  such  p o l i c i e s  s h a l l ,  to  th e  e x te n t  o b t a in a b le ,  
p ro v id e  t h a t  any lo s s  s h a l l  be p a y a b le  n o tw i th s ta n d in g  any 
a c t  o r  n e g lig e n c e  o f L essee  w hich m ight o th e rw is e  r e s u l t  in  
f o r f e i t u r e  o f s a id  in s u r a n c e .

So lo n g  as th e  Bond In d e b te d n e s s  o f  th e  L e s so r  rem a in s  
o u t s t a n d in g ,  th e  p o l i c i e s  o f  In s u ra n c e  d e s c r ib e d  in  S e c t io n  
9 .0 2  s h a l l  be p a y a b le  to  th e  T r u s te e  under th e  I n d e n tu r e ,  under 
a s ta n d a rd  m ortgage  lo s s  p a y a b le  c la u s e  as th e  i n t e r e s t  o f  
such  T ru s te e  may a p p e a r ,  s u b je c t  to  th e  p r o v is io n s  in  t h i s  
S e c t io n  9-0*4 t h a t  th e  p ro c e e d s  o f  such  in s u ra n c e  s h a l l  be p a y ­
a b le  to  L essee  in  th e  c a se  o f  any p a r t i c u l a r  c a s u a l ty  r e s u l t i n g  
in  lo s s  o r damage n o t e x c e e d in g  $100 ,000  in  th e  a g g re g a te .  In  
th e  e v e n t no Bond In d e b te d n e s s  o f  th e  L e s so r  rem a in s  o u t s t a n d ­
i n g ,  th e  p o l i c i e s  o f  in s u ra n c e  d e s c r ib e d  in  S e c tio n  9 .0 2  s h a l l  
p ro v id e  t h a t  th e  l o s s ,  i f  a n y , s h a l l  be p a y a b le  to  th e  L e s s e e .

S e c t io n  9 .0 5 . E v id en ce  o f  E x is te n c e ;  M o d if ic a tio n  
o f  P o l i c i e s .  C e r t i f i c a t e s  from  th e  i n s u r e r s  e v id e n c in g  th e  
e x i s te n c e  o f  a l l  p o l i c i e s  r e q u i r e d  by t h i s  A r t i c l e  s h a l l  be 
f i l e d  w ith  th e  T r u s te e .  The p o l i c i e s  o f  in s u ra n c e  r e q u i r e d  by 
t h i s  A r t i c l e  s h a l l  c o n ta in  an u n d e r ta k in g  by th e  r e s p e c t iv e  
i n s u r e r s ,  t o  th e  e x te n t  o b t a i n a b l e ,  t h a t  such  p o l i c i e s  s h a l l  
n o t be m o d if ie d  a d v e rs e ly  t o  th e  i n t e r e s t s  o f  th e  L e s so r  o r  
th e  T ru s te e  or c a n c e l le d  w ith o u t a t  l e a s t  10 days p r i o r  w r i t t e n  
n o t ic e  to  L e s so r  and to  th e  T r u s te e .  Not l e s s  th a n  10 days 
p r i o r  to  th e  e x p i r a t i o n  d a te s  o f  th e  p o l i c i e s ,  o r i g i n a l s  o f  th e  
ren e w a l p o l i c i e s  (o r  c e r t i f i c a t e s  t h e r e f o r  from th e  i n s u r e r s  
e v id e n c in g  th e  e x is te n c e  t h e r e o f )  s h a l l  be d e p o s i te d  w ith  th e  
T r u s t e e .
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S e c tio n  9 .0 6 . A d justm en t o f  C la im s . Any c la im s  u n d e r 
th e  p o l i c i e s  o f In su ra n c e  d e s c r ib e d  In  t h i s  A r t i c l e  s h a l l  be 
a d ju s te d  by and a t  th e  ex p en se  o f  L essee  o r  I t s  In s u ra n c e  
c a r r i e r ,  p ro v id e d , t h a t  th e  p ro c e e d s  from  such  in s u r a n c e  s h a l l  
be a p p l ie d  p u rsu a n t to  th e  te rm s o f  t h i s  L ease .

ARTICLE X

M ain tenance  and R e p a ir

S e c tio n  1 0 .0 1 . M ain tenance  o f  F a c i l i t i e s .  S u b je c t  
to  th e  p ro v is io n s  o f S e c t io n  12 .02  h e r e o f ,  L essee  a t  i t s  
e x p e n se , w i l l  keep and m a in ta in  th e  F a c i l i t i e s  in  good r e p a i r .  
L essee  s h a l l  p rom ptly  m ake, o r  cause  t o  be m ade, a l l  r e p a i r s ,  
i n t e r i o r  and e x t e r i o r ,  s t r u c t u r a l  and n o n - s t r u c t u r a l ,  o rd in a r y  
and e x t r a o r d in a r y ,  fo re s e e n  and u n f o r e s e e n ,  n e c e s s a ry  to  keep 
th e  F a c i l i t i e s  in  good and  la w fu l o r d e r  and c o n d i t i o n ,  w ear and 
t e a r  from re a s o n a b le  use e x c e p te d , w h e th e r  o r n o t such  r e p a i r s  
a re  due to  any law s, r u l e s ,  r e g u l a t i o n s  o r  o rd in a n c e s  h e re ­
a f t e r  e n a c te d  which in v o lv e  a change o f  p o l ic y  on th e  p a r t  o f  
th e  governm ent body e n a c t in g  th e  sam e, p ro v id e d ,  how ever, t h a t  
i f  t h e r e  s h a l l  be no Bond In d e b te d n e s s  o f  L e sso r  o u t s t a n d in g ,  
L e s s e e , in  l i e u  o f  making any s t r u c t u r a l  o r  e x t r a o r d in a r y  
r e p a i r s  r e q u ir e d  d u r in g  th e  Term h e r e o f ,  may e l e c t  to  p u rc h a se  
th e  L eased  P rem ises o r  to  te rm in a te  t h i s  L e a se , and in  e i t h e r  
such  e v e n t L essee  s h a l l  have no f u r t h e r  o b l ig a t io n s  h e re u n d e r .

S e c tio n  1 0 .0 2 . L ess o r  Not R e q u ire d  t o  R e p a ir .
L e s so r  s h a l l  not be r e q u i r e d  t o  r e b u i l d  o r  to  make any 
r e p a i r s ,  re p la c e m e n ts  o r re n e w a ls  o f  any n a tu r e  o r  d e s c r i p ­
t i o n  to  th e  L eased P re m ises  o r  to  make any e x p e n d i tu re  w hat­
s o e v e r  in  c o n n e c tio n  w ith  t h i s  Lease o r  t o  m a in ta in  th e  L eased  
P re m ises  in  any way. L essee  e x p r e s s ly  w aives th e  r i g h t  con­
t a in e d  in  any law now o r h e r e a f t e r  i n  e f f e c t  to  make any r e p a i r s  
a t  th e  expense  o f L e s so r .

ARTICLE XI

C ondem nation

S e c t io n 1 1 .0 1 . Awards A ssig n ed  t o  T r u s te e .  I f ,  
d u r in g  th e  Term, a l l  o r  any p a r t  o f  t h e  L eased  P re m ises  be 
ta k e n  by th e  e x e r c is e  o f  th e  power o f  em inen t dom ain o r  con­
d e m n a tio n , L esso r and L essee  s h a l l ,  s u b j e c t  t o  a l l  th e  term s 
o f  t h i s  A r t i c l e ,  be e n t i t l e d  t o ,  and s h a l l  r e c e i v e ,  th e  e n t i r e  
award f o r  th e  ta k in g .  So lo n g  as th e  3ond In d e b te d n e s s  o f  th e  
L e s so r  rem a in s  o u t s ta n d in g ,  L e s so r  and  L essee  h e reb y  i r r e v o c a b ly  
a s s ig n  a l l  t h e i r  r i g h t ,  t i t l e  and i n t e r e s t  in  and to  such  aw ard 
o r  aw ards to  th e  T ru s te e  u n d e r th e  I n d e n tu r e ,  o r ,  in  th e  e v e n t 
no Bond In d e b te d n e s s  o f  th e  L e sso r  re m a in s  o u t s t a n d in g ,  t o  th e  
L e s s e e , and L e sso r  and L essee  s h a l l  im m e d ia te ly  pay th e  same to  
th e  T r u s te e ,  o r  th e  L e s s e e , a s  th e  c a s e  may b e ,  f o r  th e  b e n e f i t  
o f  th e  T ru s te e  o r th e  L essee  a s  th e  c a s e  may b e , and any such  
aw ard o r  aw ards s h a l l  be h e ld  and d is b u r s e d  a s  p ro v id e d  h e r e in .
The p h ra s e  ’’a l l  r i g h t ,  t i t l e  and i n t e r e s t  in  and to  any such  
aw ard o r  aw ard s” w ith  r e s p e c t  to  L e s s e e ,  s h a l l  mean f o r  p u rp o se s  
o f  t h i s  A r t i c l e  X I, a l l  o r  any p o r t io n  o f  any amount o r  am ounts 
aw arded to  L essee w h ich , t o g e th e r  w ith  any amount o r  am ounts 
aw arded to  L e s s o r , may be e q u a l  to  A l l  Unpaid I n s t a l lm e n t s  o f  Rent

S e c tio n  1 1 .0 2 . C ondem nation o f  A ll  o r  M a te r ia l  P a r t  
o f  L eased  P re m ise s . I f  t i t l e  t o ,  o r  th e  tem p o ra ry  use  o r 
c o n t r o l  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  th e  L eased  P rem ises
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s h a l l  be ta k e n  by th e  e x e r c i s e  o f  th e  power o f em inen t domain 
o r  c o n d em n a tio n , o r  i f  such  u se  or c o n t r o l  o f  a l l  o r  any p o r­
t io n  o f  th e  L eased  P rem ises w hich i s  s u f f i c i e n t  to  r e n d e r  th e  
re m a in in g  p o r t io n  t h e r e o f ,  in  L e s s e e ’ s ju d g m en t, u n s u i ta b le  f o r  
L e s s e e 's  b u s in e s s  o p e r a t io n s ,  s h a l l  be so tak en  L essee  s h a l l  
p u rc h a se  f o r  cash  th e  award o r  payment f o r  such ta k in g  and th e  
re m a in in g  p o r t io n  o f th e  L eased  P rem ises n o t ta k e n , i f  an y , and 
such  p u rc h a se  s h a l l  be made a f t e r  th e  e f f e c t i v e  d a te  o f  such 
t a k in g  and w i th in  90 days a f t e r  th e  r e c e i p t  o f  th e  award and 
paym ent f o r  such t a k in g .  The p u rc h a se  p r ic e  fo r  such award o r  
paym ent f o r  such  ta k in g  and th e  re m a in in g  p o r t io n  o f  th e  L eased  
P rem ises  n o t ta k e n ,  i f  a n y , s h a l l  be d e te rm in ed  as s e t  f o r th  in  
S e c t io n  2 2 .0 2 . L essee  s h a l l  d e l i v e r  to  L esso r and th e  T r u s te e ,  
in  th e  e v e n t Bond In d e b te d n e s s  o f  th e  L e s so r  i s  o u ts ta n d in g ,  a t  
l e a s t  30 days b e fo re  th e  p ro p o sed  d a te  o f  pu rch ase  a c e r t i f i c a t e ,  
s ig n e d  by an A u th o riz e d  R e p r e s e n ta t iv e  o f  L essee , to  th e  e f f e c t  
t h a t  t i t l e  to  a l l  o r  s u b s t a n t i a l l y  a l l  o f  th e  Leased P rem ises has 
been  ta k e n  by th e  e x e r c i s e  o f  th e  power o f  em inent dom ain o r 
c o n d em n atio n , o r  t h a t  such u se  o r c o n t r o l  o f a l l  o r any p o r t io n  
o f  th e  L eased  P rem ises  which i s  s u f f i c i e n t  to  re n d e r  th e  rem a in ­
in g  p o r t io n  t h e r e o f ,  in  L e s s e e 's  ju d g m e n t, u n s u i ta b le  f o r  L e s s e e 's  
b u s in e s s  o p e r a t io n s ,  has been so  ta k e n . On th e  p ro p o sed  d a te  o f  
p u rc h a se  and upon payment o f  th e  p u rc h a se  p r ic e  in  c a s h , L e sso r  
s h a l l  convey th e  re m a in in g  p o r t i o n ,  i f  a n y , o f th e  L eased  P rem ises  
to  L e s s e e , s u b j e c t  to  and p u rs u a n t to  S e c tio n  22.0^ h e re o f , and 
th e  T ru s te e  p u rs u a n t  to  S e c t io n  6 .0 1  (B) o f  th e  I n d e n tu r e ,  o r  th e  
L e sso r  in  th e  e v e n t no Bond In d e b te d n e s s  o f  th e  L e sso r  i s  o u t ­
s ta n d in g ,  s h a l l  a s s ig n  and pay over th e  e n t i r e  award f o r  th e  t a k in g  
to  L e s s e e , l e s s  any r e a s o n a b le  ex p en ses  in c u r re d  by L e sso r  in  
c o l l e c t i n g  such  award ( h e r e i n a f t e r  c a l l e d  th e  ’’Net Award” ).

S e c t io n  1 1 .0 3 - C ondem nation o f L ess th an  M a te r ia l  
P a r t  o f  L eased  P re m ise s . I f  a l e s s e r  p o r t io n  o f th e  L eased 
P rem ises  be ta k e n  by e x e r c i s e  o f  th e  power o f  em inent domain 
o r  c o n d em n atio n , t h i s  L ease s h a l l  n e v e r th e le s s  c o n tin u e  in  
f u l l  fo rc e  and e f f e c t  w ith o u t aba tem en t o f  r e n t  (e x c e p t 
such  r e n t a l  r e d u c t io n  as i s  e x p r e s s ly  p ro v id e d  p u rsu a n t to  
S ch ed u le  B h e r e o f ) ,  and i f  su ch  ta k in g  s h a l l  have caused  
damage t o ,  o r  n e c e s s i t a t e d  r e s t o r a t i o n  o r r e b u i ld in g  o f ,  any 
o f  th e  im provem ents on th e  L eased  P re m is e s , L essee , a t  i t s  
s o le  c o s t  and e x p e n se , s h a l l  p ro m p tly  and d i l i g e n t l y  r e s t o r e  
and r e b u i ld  such Im provem ents to  such  c o n d it io n  as s h a l l  be 
r e a s o n a b le  In  view  o f  th e  n a tu r e  o f  th e  ta k in g  and th e  th e n  
In te n d e d  u se  o f  th e  L eased  P rem ises  by L e s se e , w hether o r  no t 
th e  Net Award I s  s u f f i c i e n t  f o r  th e  p u rp o se . So long  as any 
Bond In d e b te d n e s s  rem ain s o u t s t a n d in g ,  upon com pliance  w ith  
th e  p r o v is io n s  o f  S e c tio n  6 .0 1  (C) o f  th e  In d e n tu re  and th e  
r e c e i p t  by th e  T ru s te e  o f  th e  c e r t i f i c a t e s  and in s tru m e n ts  
p ro v id e d  f o r  in  S e c t io n  6 .0 1 ( C ) ,  th e  T ru s te e  s h a l l  a s s ig n  and 
pay o v e r to  L essee  such p o r t io n  o f th e  Net Award as w i l l  r e ­
im burse  th e  L essee  f o r  th e  c o s t  o f  th e  r e s t o r a t i o n  and r e b u i l d ­
in g ,  i f  a n y , as i s  so c e r t i f i e d  up to  th e  f u l l  amount o f th e  Net 
Award, and i f  t h e r e  s h a l l  rem a in  any b a la n c e  o f such Net Award, 
th e  T ru s te e  s h a l l  a p p ly  th e  b a la n c e ,  i f  an y , o f th e  Net Award 
to  th e  red e m p tio n  o f  Bond In d e b te d n e s s  as p ro v id ed  in  S e c tio n  
6 .0 1  (C) o f  th e  I n d e n tu r e .  In  l i e u  o f  such  r e b u i ld in g  o r  
r e s t o r i n g  as h e r e in  p ro v id e d ,  L essee  may d i r e c t  th a t  th e  e n t i r e  
amount o f  th e  Net Award be u sed  by th e  T ru s te e  to  rep a y  and 
redeem  Bond In d e b te d n e s s  as p ro v id e d  in  A r t i c l e  V o f  th e  In d en -
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t u r e . In  th e  
s t a n d in g ,  th e  
Net Award f o r

e v e n t no Bond In d e b te d n e s s  o f  th e  L e s so r  i s  out 
L e sse e  s h a l l  be e n t i t l e d  to  r e c e iv e  th e  e n t i r e  
such t a k in g .

ARTICLE XII

C a su a lty

S e c tio n  1 2 .0 1 . L essee  t o  R e b u ild  o r  R e p a ir . Sub­
j e c t  to  th e  p r o v is io n s  o f  S e c t io n  1 2 .0 2  h e r e o f ,  i f ,  w h ile  
any Bond In d e b te d n e s s  i s  o u t s ta n d in g ,  a l l  o r  any p a r t  o f  th e  
F a c i l i t i e s  s h a l l  be d e s tro y e d  o r  dam aged, L essee  s h a l l  p rom ptly  
n o t i f y  L e s s o r ,  and a t  L e s s e e ’s ex p en se  (w h e th e r o r  n o t th e  
in s u ra n c e  p ro ce ed s  h e r e i n a f t e r  m en tioned  a re  s u f f i c i e n t  f o r  
th e  p u rp o se )  L essee  s h a l l  p ro m p tly  and d i l i g e n t l y  r e b u i l d ,  
r e s t o r e ,  r e p la c e  and r e p a i r  th e  same in  such  manner a s  to  
r e s t o r e  th e  F a c i l i t i e s  to  a t  l e a s t  th e  v a lu e  th e r e o f  immedi­
a te ly  p r i o r  to  such  damage o r  d e s t r u c t i o n .  So lo n g  a s  th e  
Bond In d e b te d n e s s  s h a l l  be o u t s t a n d in g ,  upon com pliance  w ith  
th e  p r o v is io n s  o f  S e c t io n  6 .0 1  (A) o f  th e  In d e n tu re  and th e  
r e c e i p t  by th e  T r u s te e  o f  th e  c e r t i f i c a t e s  and in s tru m e n ts  
p ro v id e d  f o r  in  S e c t io n  6 .0 1  (A ), th e  T ru s te e  under th e  
I n d e n tu r e ,  s h a l l  pay to  L essee  th e  in s u ra n c e  p ro c e e d s  r e c e iv e d  
and h e ld  by s a id  T ru s te e  on a cc o u n t o f  such  damage o r  d e s t r u c ­
t i o n ,  a s  i s  so c e r t i f i e d  up to  th e  f u l l  amount o f  such  in s u r ­
ance p ro c e e d s  and th e  T ru s te e  s h a l l  a p p ly  th e  b a la n c e ,  i f  an y , 
o f  such  In s u ra n c e  p ro c e e d s  t o  th e  re d e m p tio n  o f  Bond In d e b te d ­
n e ss  as p ro v id e d  in  S e c tio n  6 .0 1  (A) o f  th e  In d e n tu r e .

S e c tio n  1 2 .0 2 . M ajor C a s u a l ty ;  L e sse e  May T erm in a te  
L ease . I f ,  d u r in g  th e  Term , th e  e n t i r e  F a c i l i t i e s ,  o r  any sub ­
s t a n t i a l  p a r t  t h e r e o f  s h a l l  be damaged o r  d e s tro y e d  to  such  an 
e x te n t  as to  r e n d e r  th e  L eased P re m ises  u n s u i t a b le  to  L essee  
fo r  th e  p u rp o se  f o r  w hich th e  same w ere u sed  im m ed ia te ly  p r i o r  
to  such  damage o r  d e s t r u c t io n  and i f  L essee  deems i t  unw ise  to  
r e b u i l d ,  r e p a i r  and r e s t o r e  ( to  be d e te rm in e d  in  th e  s o le  Judgm ent 
o f  L e s s e e ) ,  L e s s e e , in  l i e u  o f  r e b u i l d i n g ,  r e s t o r i n g ,  r e p la c in g  
and r e p a i r i n g  th e  F a c i l i t i e s  s h a l l  p u rc h a se  th e  re m a in d e r  o f  th e  
Leased P re m ise s . I f ,  d u r in g  th e  Term , th e  e n t i r e  L eased  P re m ise s , 
o r any s u b s t a n t i a l  p a r t  t h e r e o f ,  s h a l l  be damaged o r  d e s tro y e d  to  
such  an e x te n t  t h a t  th e  r e s t o r a t i o n  c o s t  w ould exceed  th e  p ro ce ed s  
o f  in s u r a n c e ,  L essee  in  l i e u  o f  r e b u i l d in g ,  r e s t o r i n g ,  r e p la c in g  
and r e p a i r i n g  th e  L eased  P rem ises  s h a l l  have an o p t io n  to  p u rc h a se  
th e  re m a in d e r o f  th e  Leased P re m ise s . Such p u rc h a se  In  e i t h e r  
e v e n t ,  s h a l l  be made w ith in  20 days a f t e r  th e  d a te  o f  such  damage 
o r d e s t r u c t io n  and th e  r e c e i p t  o f  th e  in s u ra n c e  p ro c e e d s  t h e r e f o r  
and th e  p u rc h a se  p r i c e  t h e r e f o r  s h a l l  be d e te rm in e d  a s  s e t  f o r th  
in  S e c tio n  2 2 .0 2 . Upon th e  p u rc h a se  o f  th e  L eased P re m is e s ,
L essee  s h a l l  be r e l i e v e d  o f i t s  o b l ig a t io n  to  r e b u i l d ,  r e s t o r e ,  
r e p la c e  and r e p a i r  th e  F a c i l i t i e s  a s  r e q u i r e d  p u rsu a n t to  S e c tio n  
12 .01  h e r e o f .  L e sse e  s h a l l  d e l i v e r  t o  L e s so r  a t  l e a s t  30 days 
b e fo re  th e  p ro p o sed  d a te  o f  p u rc h a se  a c e r t i f i c a t e ,  s ig n e d  by an 
A u th o riz e d  R e p r e s e n ta t iv e  o f  L e s s e e , s t a t i n g  th e  p ro p o se d  d a te  
o f  p u rc h a se  and c e r t i f y i n g  t h a t  th e  Board o f  D ir e c to r s  o f  L essee  
has d e te rm in e d  in  good f a i t h  t h a t  th e  L eased  P rem ises have been 
damaged o r d e s t ro y e d  to  such an e x te n t  as to  re n d e r  th e  Leased 
P re m ises  u n s u i ta b le  to  L essee  f o r  th e  p u rp o se s  f o r  w hich th e  
same w ere used  Im m ed ia te ly
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p r i o r  to  such damage o r  d e s t r u c t i o n  and t h a t  L essee  deems i t  
unw ise to  r e b u i l d ,  r e p a i r  and r e s t o r e  o r t h a t  th e  r e s t o r a t i o n  
c o s t  would exceed  th e  p ro c e e d s  o f  in s u ra n c e  and d e l iv e r y  o f  th e  
c e r t i f i c a t e  s h a l l  c o n s t i t u t e  an e x e r c i s e  o f  th e  o p t io n  by L e s se e .
On th e  p ro p o sed  d a te  o f  p u rc h a se  and upon paym ent o f  th e  p u rc h a se  
p r ic e  in  c a s h ,  L esso r s h a l l  convey th e  L eased  P rem ises  to  L essee  
s u b je c t  to  and p u rs u a n t to  S e c t io n  2 2 .0 6  h e re o f  and L essee  s h a l l  
be e n t i t l e d  to  a l l  in s u ra n c e  p ro c e e d s  r e s u l t i n g  from  such  damage 
o r d e s t r u c t io n  and th e  T ru s te e  under th e  In d e n tu re  o r  th e  L e s so r  
s h a l l  a s s ig n  and pay o v e r to  L essee  a l l  such in s u ra n c e  p ro c e e d s .

S e c t io n  12 .03 - Damage o r  D e s t r u c t io n  When No Bond 
In d e b te d n e s s  i s  O u ts ta n d in g . N o tw ith s ta n d in g  any o th e r  p r o v is io n  
h e r e o f ,  i f  a l l  o r any p a r t  o f  th e  F a c i l i t i e s  s h a l l  be d e s tro y e d  
or damaged and a t  such tim e  L e s so r  s h a l l  have no Bond In d e b te d ­
n e ss  o u t s ta n d in g ,  L essee  may e l e c t  t o  e f f e c t  such  r e p a i r  o r  
r e s t o r a t i o n  from  i t s  own fu n d s and upon w r i t t e n  n o t ic e  o f  such  
e l e c t i o n  to  th e  L esso r any in s u ra n c e  p ro c e e d s  p a y a b le  on acc o u n t 
o f  such damage o r d e s t r u c t io n  s h a l l  be  p a id  to  L e s s e e , in  w hich 
ev en t t h i s  L ease s h a l l  c o n tin u e  in  a c c o rd a n c e  w ith  i t s  te rm s , 
o r L essee  may e l e c t  by w r i t t e n  n o t i c e  to  L esso r t o  p u rc h a se  th e  
L eased  P rem ises  p u rs u a n t  to  S e c t io n  2 2 .0 3  h e r e o f ,  in  w hich e v e n t 
L essee  s h a l l  have no f u r t h e r  l i a b i l i t y  h e re u n d e r  and any i n s u r ­
ance p ro c e e d s  p a y a b le  on a cc o u n t o f  such  damage o r  d e s t r u c t io n  
s h a l l  be p a id  to  L e s se e .

ARTICLE X III

A d d i t io n s ,  A l t e r a t i o n s ,  Im provem ents 
R ep lacem en ts and New C o n s tru c t io n

S e c t io n  1 3 .0 1 . A d d i t io n s ,  A l t e r a t i o n s  and Im provem ents 
by L e sse e . L e sse e  s h a l l  have th e  r i g h t  to  make a d d i t io n s  t o ,  
a l t e r a t i o n s  o f ,  and im provem ents on th e  L eased  P re m is e s ,  s t r u c t u r a l  
o r o th e r w is e ,  and to  c o n s t r u c t  o r  add a d d i t i o n a l  F a c i l i t i e s ,  a t  
i t s  e x p e n se , s u b j e c t ,  how ever, t o  th e  p r o v is io n s  o f  A r t i c l e  XX.

The L essee  s h a l l  have th e  p r i v i l e g e  o f  e r e c t i n g  any 
a d d i t i o n a l  b u i ld in g  o r  b u i ld in g s  and o f re m o d e lin g  th e  F a c i l i t i e s  
from tim e  to  tim e  as i t  in  i t s  d i s c r e t i o n  may d e te rm in e  to  be 
d e s i r a b l e  f o r  i t s  u se s  and p u rp o s e s ,  p ro v id e d  t h a t  such  rem o d e lin g  
s h a l l  n o t damage th e  b a s ic  s t r u c t u r e  o f th e  th e n  e x i s t i n g  F a c i l i ­
t i e s  o r m a t e r i a l l y  d e c re a s e  t h e i r  v a lu e ,  w ith  no o b l ig a t io n  to  
r e s t o r e  o r r e t u r n  th e  F a c i l i t i e s  to  t h e i r  o r i g i n a l  c o n d i t i o n ,  
b u t  th e  c o s t  o f  such new b u i ld in g  o r  b u i ld in g s  and im provem ents 
and re m o d e lin g  s h a l l  be p a id  f o r  by i t  and upon th e  e x p i r a t i o n  
o f  t e r m in a t io n  o f  t h i s  L ease , s h a l l  b e lo n g  t o  and be th e  p ro p e r ty  
o f  th e  L e s s o r ,  s u b j e c t ,  how ever, to  th e  L e s s e e ’s r i g h t  to  p u r ­
chase  under A r t i c l e  XX h e r e o f  and to  th e  r i g h t  o f  th e  L e sse e  to  
remove from th e  L eased  P rem ises  a t  any tim e  b e fo re  th e  e x p i r a ­
t i o n  o r  t e r m in a t io n  o f  t h i s  L ease and 30 days t h e r e a f t e r  and 
w h ile  i t  i s  i n  good s ta n d in g  w ith  r e f e r e n c e  to  th e  paym ent o f  
B asic  Rent and i t s  p e rfo rm an ce  o f  o th e r  o b l ig a t io n s  h e re u n d e r ,  
a l l  im p ro v em en ts , m a c h in e ry , f i x t u r e s ,  equ ipm en t and a p p l ia n c e s  
p la c e d  In  or upon th e  L eased  P re m ises  by th e  L essee  w hich can 
be removed w ith o u t m a te r i a l  damage t o  th e  e x i s t i n g  b u i ld in g  o r 
s t r u c t u r e s  o r  i f  th e y  can n o t be rem oved w ith o u t such  dam age, 
th e n  p ro v id e d  t h a t  L essee  r e p a i r s  any damage cau sed  by such  r e ­
m oval.
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In  th e  e v e n t o f  th e  p u rc h a se  by L essee  o f  any unim proved 
p a r t  o f  th e  L eased  P rem ises  p u rs u a n t  to  S e c tio n  22 .0b  h e r e o f ,  th e  
L essee  s h a l l  have th e  r i g h t  to  e r e c t  any a d d i t i o n a l  b u i ld in g  o r  
b u i ld in g s  th e re o n  w hich may u t i l i z e  any w a ll o r w a l ls  c o n ta in e d  
in  th e  F a c i l i t i e s  as p a r ty  w a l l s .

S e c tio n  13.02* I n s t a l l a t i o n  and Removal o f  M achinery  
and F ix tu r e s  by L e s se e . The L essee  may a t  any tim e  o r  tim e s  
d u r in g  th e  Term o f  t h i s  L e a se , i n s t a l l  o r  commence th e  i n s t a l ­
l a t i o n  o f  any m ac h in e ry , e q u ip m e n t, f i x t u r e s  o r p e r s o n a l  p ro p ­
e r t y  to  such e x te n t  as th e  L essee  may deem d e s i r a b l e ,  and th e  
L e sse e  may a l s o  rem ove any m a c h in e ry , equ ipm ent o r  f i x t u r e s  so  
i n s t a l l e d  by i t ;  p ro v id e d ,  how ever, t h a t  such  i n s t a l l a t i o n  o r 
rem oval s h a l l  n o t be p e rm it te d  to  i n t e r f e r e  w ith  th e  c o n s t r u c t io n  
o f  th e  F a c i l i t i e s .  A ll  such  m a c h in e ry , e q u ip m e n t, f i x t u r e s  and 
o th e r  p e r s o n a l  p ro p e r ty  which s h a l l  be a c q u ire d  and i n s t a l l e d  
a t  th e  ex p en se  o f  L e s s e e , s h a l l  rem ain  th e  p r o p e r ty  o f  th e  L essee  
and may be removed a t  any tim e  and from  tim e to  tim e  by L e s se e .

S e c t io n  1 3 -0 3 . A d d it io n s  and A l t e r a t i o n s  Not to  
D im in ish  V alue o f  Leased P re m is e s . The L eased  P re m ise s  a s  im­
p ro v ed  o r  a l t e r e d  upon c o m p le tio n  o f a d d i t i o n s ,  a l t e r a t i o n s ,  
im provem ents o r  c o n s t r u c t io n  made p u r s u a n t  to  th e  p r o v is io n s  o f  
t h i s  A r t i c l e  X III  s h a l l  be o f  a v a lu e  n o t l e s s  th a n  th e  v a lu e  o f  
th e  L eased  P re m ises  im m ed ia te ly  p r i o r  to  th e  m aking o f  such  a d d i ­
t i o n s ,  a l t e r a t i o n s ,  im provem ents o r  th e  c o n s t r u c t io n  o f  a d d i t i o n a l  
F a c i l i t i e s .

S e c t io n  13«0^. Q u a li ty  o f  Work. A ll work done in  
c o n n e c tio n  w ith  such  a d d i t i o n s ,  a l t e r a t i o n s ,  Im provem ents o r 
c o n s t r u c t io n  s h a l l  be done p ro m p tly  and in  good and w orkm anlike  
m an n e r.

ARTICLE XIV

S u b l e t t i n g ,  A ssignm ent and M o rtg ag in g

S e c t io n  1*4.01. C o n tin u in g  O b l ig a t io n  o f  L e s s e e . L essee  
may s u b le t  th e  L eased  P rem ises o r any p a r t  t h e r e o f ,  and may 
a s s ig n  o r o th e rw is e  t r a n s f e r  a l l  o f  i t s  r i g h t s  and I n t e r e s t s  
h e re u n d e r ;  p ro v id e d  (a )  t h a t  no a s s ig n m e n t,  t r a n s f e r  o r  s u b le a s e  
s h a l l  a f f e c t  o r  re d u c e  any o f  th e  o b l ig a t io n s  o f  L e sse e  h e re u n d e r ,  
b u t a l l  o b l ig a t io n s  o f  L essee  h e re u n d e r  s h a l l  c o n tin u e  in  f u l l  
f o rc e  and e f f e c t  as th e  o b l ig a t io n s  o f  a p r i n c i p a l  and n o t o f  a 
g u a ra n to r  o r  s u r e t y ,  and (b ) t h a t  L essee  s h a l l  g iv e  L e s so r  and 
th e  T ru s te e  under th e  In d e n tu re  n o t l e s s  th a n  10 days p r i o r  
w r i t t e n  n o t ic e  o f  any such  p ro p o se d  a s s ig n m e n t ,  t r a n s f e r  o r  sub ­
l e a s e .  So lo n g  as any Bond In d e b te d n e s s  o f  L e sso r Is  o u t s ta n d in g  
n e i t h e r  t h i s  L ease  n o r th e  term  he reb y  l e t  and dem ised s h a l l  be 
m o rtg a g e d , nor s h a l l  L essee  m o rtg a g e , a s s ig n  o r  p le d g e  th e  i n ­
t e r e s t  o f  L essee  in  and to  any s u b - l e a s e  o r  th e  r e n t a l s  p a y a b le  
t h e r e u n d e r .

S e c t io n  1 4 .0 2 . M erg er, C o n s o l id a t io n  o r  T r a n s f e r  o f  
A s se ts  by L e s s e e . The L essee  c o v e n a n ts  and a g re e s  t h a t  I t  w i l l  
n o t merge o r  c o n s o l id a te  w ith  any o th e r  c o r p o r a t io n  o r t r a n s f e r  
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  b u s in e s s  and a s s e t s  to  a n o th e r  
c o r p o r a t io n  w hich in  any such  c a se  su c c e e d s  to  a l l  o r  s u b s ta n ­
t i a l l y  a l l  o f  th e  b u s in e s s  and a s s e t s  o f  L e s s e e , u n le s s  such 
s u c c e s s o r  c o r p o r a t io n  e x p re s s ly  assum es in  w r i t in g  a l l  c o v e n a n ts  ,
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l i a b i l i t i e s  and o b l ig a t io n s  o f  L essee  h e re u n d e r .  L e sse e  f u r t h e r  
co v en an ts  and a g re e s  t h a t  d u r in g  th e  Term o f  t h i s  L ease  and so 
long a s  L e s s o r ’s Bond In d e b te d n e s s  i s  o u t s t a n d in g ,  i t  w i l l  n o t 
be a p a r ty  to  any such  m e rg e r , c o n s o l id a t io n  o r  t r a n s f e r  o f  i t s  
b u s in e s s  and a s s e t s ,  i f  th e  c o r p o r a t io n  s u r v iv in g  o r  r e s u l t i n g  
from any su ch  m erger o r c o n s o l id a t io n  o r  a c q u i r in g  such  b u s i ­
ness and a s s e t s  would h a v e , a f t e r  g iv in g  e f f e c t  t o  such  m e rg e r, 
c o n s o l id a t io n  o r  a c q u i s i t i o n  o f  b u s in e s s  and a s s e t s ,  a n e t w o r th , 
computed in  a c c o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n ­
c ip le s  l e s s  th a n  th e  n e t  w orth  o f L essee  (com puted as a f o r e s a id )  
im m ed ia te ly  p r i o r  to  such  m e rg e r, c o n s o l id a t io n  o r t r a n s f e r  o f 
b u s in e s s  and a s s e t s .

S e c t io n  1 ^ .0 3 . C o l le c t io n  o f  R ent from O th e rs  No 
R e lease  o f  L e s s e e . I f  t h i s  L ease be a s s ig n e d  o r  t r a n s f e r r e d ,  
o r i f  th e  L eased  P rem ises  o r any p a r t  t h e r e o f  be s u b le t  or 
occup ied  by anybody o th e r  th a n  L e s s e e , th e  L e s so r  may, a f t e r  
d e f a u l t  by L e s s e e ,  c o l l e c t  r e n t  from  th e  a s s ig n e e ,  t r a n s f e r e e ,  
s u b te n a n t ,  o r  s i m i l a r  o c c u p a n t ,  and a p p ly  th e  n e t  amount 
c o l l e c te d  to  th e  B as ic  R ent and any o th e r  am ounts r e s e r v e d  h e re ­
u n d e r, b u t no such a s s ig n m e n t,  t r a n s f e r ,  s u b l e t t i n g ,  occupancy  
o r c o l l e c t i o n  s h a l l  be deemed th e  a c c e p ta n c e  o f  th e  a s s ig n e e ,  
t r a n s f e r e e ,  s u b te n a n t  o r  s i m i l a r  o c c u p a n t as t e n a n t ,  o r  a 
w a iver o r r e l e a s e  o f  L essee  from  th e  p e rfo rm an c e  o f  th e  te rm s , 
co v en an ts  and c o n d i t io n s  o f  t h i s  L ease  to  be p e rfo rm ed  by L e s s e e . 
Any v i o l a t i o n  o f  any p r o v is io n  o f  t h i s  L e a se , w h e th e r  by a c t  or 
o m iss io n , by an a s s ig n e e ,  t r a n s f e r e e ,  s u b te n a n t ,  o r  s i m i l a r  
o c c u p a n t, s h a l l  be deemed a v i o l a t i o n  o f  such  p r o v is io n  by L e s s e e , 
i t  b e in g  th e  I n t e n t io n  o f  th e  p a r t i e s  h e r e to  t h a t  L e sse e  s h a l l  
assume and be l i a b l e  to  th e  L e s so r  f o r  a l l  and any a c t s  and 
o m iss io n s  o f  any and a l l  a s s ig n e e s ,  t r a n s f e r e e s ,  s u b te n a n ts  and 
s im i l a r  o c c u p a n ts .

ARTICLE XV

P erfo rm an ce  o f  L e s s e e ’ s O b l ig a t io n s  by 
L e s s o r ;  P e rm it te d  C o n te s ts

S e c t io n  1 5 .0 1 . P e rfo rm an ce  o f  L e s s e e ’s O b l ig a t io n s  by 
L e s s o r . I f  L e sse e  a t  any tim e  s h a l l  f a i l  to  make any paym ent 
o r  perfo rm  any a c t  on I t s  p a r t  to  be made o r  p e rfo rm ed  u n d e r t h i s  
L ease , th e n  s u b je c t  to  t h e  p r o v is io n s  o f  S e c t io n  1 5 .0 2 , L e sso r  
may (b u t s h a l l  n o t be o b l ig a t e d  to )  , upon 30 days p r i o r  w r i t t e n  
n o t ic e  to  L e sse e  and w ith o u t w a iv in g  o r  r e l e a s i n g  L e sse e  from  
any o b l ig a t io n s  o r  d e f a u l t  o f  L essee  h e re u n d e r ,  make any such  pay­
ment o r  p e rfo rm  any such  a c t  f o r  th e  a c c o u n t and a t  th e  expense  
o f  L e s se e , and may e n te r  upon th e  L eased  P rem ises  f o r  th e  p u rp o se  
and ta k e  a l l  su ch  a c t io n  th e re o n  as  may be r e a s o n a b ly  n e c e s s a ry  
t h e r e f o r .  No such  e n try  s h a l l  be deemed an e v i c t i o n  o f  L e s se e .
A ll sums so  p a id  by L e s so r  and a l l  n e c e s s a ry  and i n c i d e n t a l  c o s ts  
and ex p en se s  ( I n c lu d in g ,  w ith o u t l i m i t a t i o n ,  r e a s o n a b le  a t t o r n e y s ’ 
fee s  and e x p e n s e s )  in c u r r e d  in  c o n n e c tio n  w ith  th e  p e rfo rm an c e  o f  
any such  a c t  by L e s s o r ,  t o g e th e r  w ith  i n t e r e s t  a t  th e  r a t e  o f  
8% p e r annum from  th e  d a te  o f  th e  m aking o f  such  paym ent o r  th e  
in c u r r in g  o f  such  c o s ts  and e x p e n se s  by L e s s o r ,  s h a l l  be deemed 
a d d i t io n a l  r e n t  h e re u n d e r  and s h a l l  be p a y a b le  by L e sse e  to  
L esso r on dem and, and L essee  c o v e n a n ts  to  pay any such  sum o r  sums 
w ith  i n t e r e s t  as a f o r e s a i d .
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S e c tio n  1 5 .0 2 . P e rm itte d  C o n te s ts .  L essee  s h a l l  n o t 
be r e q u i r e d  to  p a y , d is c h a rg e  o r  remove any ta x  e q u iv a le n t ,  
t a x ,  l i e n  o r a s s e s s m e n t ,  or any m ech an ic ’ s ,  l a b o r e r ’s o r  m a te r ia l  
man’s l i e n ,  o r any o th e r  l i e n  o r encum brance, o r any o th e r  im­
p o s i t i o n  o r  ch arg e  a g a in s t  th e  Leased P rem ises  o r  any p a r t  t h e r e ­
o f ,  so  lo n g  as L essee  s h a l l ,  a f t e r  p r i o r  w r i t t e n  n o t ic e  to  L esso r 
a t  L e s s e e ’s e x p e n se , c o n te s t  th e  same o r  th e  v a l i d i t y  t h e r e o f  
in  good f a i t h ,  by a c t io n  o r i n a c t io n  which s h a l l  o p e r a te  to  
p re v e n t  th e  c o l l e c t i o n  o f  th e  ta x  e q u iv a le n t ,  t a x ,  l i e n ,  a s s e s s ­
m en t, encum brance, im p o s it io n  o r ch a rg e  so  c o n te s te d  and th e  
s a l e  o f  s a id  L eased P rem ises o r  any p a r t  t h e r e o f  to  s a t i s f y  th e  
sam e. Such c o n te s t  may be made by L essee  in  th e  name o f  L esso r 
o r  o f  L essee  o r b o th ,  as L essee  s h a l l  d e te rm in e , th e  L e sso r  
a g re e s  t h a t  i t  w i l l ,  a t  L e s s e e ’s e x p e n se , c o o p e ra te  w ith  L essee  
in  any such c o n te s t  to  such e x te n t  as L essee  may re a s o n a b ly  
r e q u e s t .  I t  i s  u n d e rs to o d , how ever, t h a t  L esso r s h a l l  n o t be 
s u b je c t  to  any l i a b i l i t y  fo r  th e  payment o f  any c o s t s  o r  ex p en ses 
in  c o n n e c tio n  w ith  any such p ro c e e d in g  b ro u g h t by L e s s e e ,  and 
L essee  co v en a n ts  to  p a y , and indem nify  and save  h a rm le s s  L esso r 
from , any such c o s ts  o r e x p e n se s . Pend ing  any such  p ro c e e d in g  
L e sso r  s h a l l  n o t have th e  r i g h t  to  p a y , remove o r cau se  to  be 
d is c h a rg e d  th e  ta x  e q u iv a le n t ,  t a x ,  l i e n ,  a s s e s s m e n t ,  encum­
b r a n c e ,  im p o s it io n  o r c h a rg e , th e re b y  b e in g  c o n te s te d  p ro v id e d , 
t h a t  L essee  s h a l l  have g iv e n  such s e c u r i t y  as may be r e q u i r e d  
in  th e  p ro c e e d in g  and such  re a s o n a b le  s e c u r i t y  as may be deman­
ded by L esso r to  in s u r e  such payment and p re v e n t any s a l e  o r 
f o r f e i t u r e  o f th e  L eased  P rem ises o r any p a r t  t h e r e o f  by re a so n  
o f  such  nonpaym ent, and p ro v id e d  f u r t h e r  t h a t  L e sso r  would n o t 
be in  s u b s t a n t i a l  d an g er o f c i v i l  o r  any d an g er o f  c r im in a l  
l i a b i l i t y  by re a so n  o f  such nonpaym ent.

ARTICLE XVI

E vents o f D e f a u l t ;  T e rm in a tio n

S e c tio n  1 6 .0 1 . I f  any one o r more o f  th e  fo llo w in g  
e v e n ts  ( h e r e in  c a l l e d  “E ven ts o f  D e f a u l t ” ) s h a l l  happen :

(a )  i f  d e f a u l t  s h a l l  be made in  th e  due and p u n c tu a l  
payment o f any B asic  R e n t, a d d i t i o n a l  r e n t  o r 
o th e r  amount n a y a b le  to  L esso r h e re u n d e r ,  f o r  
more th an  te n  (1C) days a f t e r  w r i t t e n  n o t ic e  
t h a t  th e  same h as become due and n a y a b le ;

(b ) i f  L essee  s h a l l  a s s ig n ,  m ortgage  o r encum ber t h i s  
L e a se , o r s u b le t  th e  whole o r  any p a r t  o f  th e  
L eased  P rem ises , o th e rw is e  th a n  as e x p r e s s ly  
p e rm itte d  h e re u n d e r ,  o r i f  t h i s  L ease o r th e  
e s t a t e  o f L essee  h e re u n d e r s h a l l  be t r a n s ­
f e r r e d ,  p assed  to  o r d ev o lv ed  upon any p e r s o n ,  
f irm  o r c o r p o r a t io n  o th e r  th a n  L essee  h e r e in  
named, e x c e p t in  th e  m anner p e rm itte d  h e re u n d e r ;

(c )  i f  d e f a u l t  s h a l l  be made by L essee  in  th e  due 
p e rfo rm an ce  o f any o f  th e  c o v e n a n ts  s e t  f o r t h  
in  S e c tio n /. 2 2 .0 1 , 24 .02  o r  24 .03  h e r e o f ;

(d ) i f  d e f a u l t  s h a l l  be made by L essee  in  th e  due 
p e rfo rm an ce  o f  o r  com pliance  w ith  any o f  th e  
term s h e r e o f ,  o th e r  th a n  th o s e  r e f e r r e d  to  in
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th e  fo re g o in g  s u b d iv is io n s  (a )  (b ) and ( c )  and 
such  d e f a u l t  s h a l l  c o n tin u e  fo r  60 days a f t e r  
L e sso r  s h a l l  have g iv e n  L essee  w r i t t e n  n o t ic e  
o f such  d e f a u l t  (o r  in  th e  c a se  o f  any such 
d e f a u l t  which c an n o t w ith  due d i l ig e n c e  be 
c u re d  w i th in  such  60-day p e r io d ,  i f  L essee  
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  p ro 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 ,  i t  b e in g  in te n d e d  
in  c o n n e c tio n  w ith  th e  d e f a u l t  n o t s u s c e p t ib l e  
o f  b e in g  c u red  w ith  due d i l ig e n c e  w ith in  th e  
60 days t h a t  th e  tim e  o f L essee  w ith in  w hich 
to  c u re  th e  same s h a l l  be e x te n d ed  f o r  such  
p e r io d  as may be n e c e s s a ry  t o  com plete  th e  
c u r in g  o f  th e  same w ith  a l l  due d i l i g e n c e ) ;

i f  L essee  s h a l l  f i l e  a v o lu n ta ry  p e t i t i o n  in  
b a n k ru p tc y , o r s h a l l  be a d ju d ic a te d  a b a n k ru p t 
o r i n s o l v e n t ,  o r s h a l l  f i l e  any p e t i t i o n  o r  
answ er se e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , 
r e a d ju s tm e n t ,  l i q u i d a t i o n  o r s i m i l a r  r e l i e f  
f o r  i t s e l f  under any p re s e n t  o r  f u tu r e  s t a t u t e ,  
law o r  r e g u l a t i o n ,  o r  s h a l l  se ek  o r  c o n se n t 
to  o r  a c q u ie s c e  i n  th e  ap p o in tm en t o f  any 
t r u s t e e ,  r e c e iv e r  or l i q u i d a t o r  o f  L essee  o r  
o f  a l l  o r any s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r ­
t i e s  o r  o f th e  L eased  P rem ises , o r s h a l l  make 
any g e n e ra l  a ss ig n m en t f o r  th e  b e n e f i t  o f  
c r e d i t o r s ,  o r  s h a l l  adm it in  w r i t in g  i t s  
i n a b i l i t y  to  pay i t s  d e b ts  g e n e r a l ly  a s  th e y  
become due;

i f  a p e t i t i o n  s h a l l  be f i l e d  a g a in s t  L essee  
se e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , r e a d ­
ju s tm e n t ,  l i q u i d a t i o n  o r s i m i l a r  r e l i e f  under 
any p r e s e n t  o r  f u tu r e  s t a t u t e ,  law o r  r e g u ­
l a t i o n ,  and s h a l l  rem ain  u n d ism isse d  o r  un­
s ta y e d  f o r  an a g g re g a te  o f 90 days (w h e th e r 
o r n o t c o n s e c u t iv e ) ,  o r  i f  any t r u s t e e ,  
r e c e i v e r  o r l i q u i d a t o r  o f L essee  o r o f  a l l  
o r any s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t i e s  
o r  o f  th e  L eased P rem ises  s h a l l  be a p p o in te d  
w ith o u t th e  c o n se n t o r a c q u ie sc e n c e  o f  L essee  
and such  a p p o in tm en t s h a l l  rem ain  u n v aca ted  
o r u n s ta y e d  f o r  an a g g re g a te  o f  90 days (w h e th e r 
o r no t c o n s e c u t iv e ) ;

i f  any r e p r e s e n ta t i o n  o r  w a rra n ty  made by th e  
L essee  h e r e i n ,  o r made by th e  L essee  in  any 
s ta te m e n t  o r c e r t i f i c a t e  fu rn is h e d  by th e  
L essee  in  c o n n e c tio n  w ith  th e  e x e c u tio n  and 
d e l iv e r y  o f  t h i s  L e a se , p ro v es u n tru e  in  any 
m a te r i a l  r e s p e c t  a s  o f th e  d a te  o f  th e  
i s s u a n c e  o r m aking th e r e o f  and s h a l l  n o t be 
made good w i th in  30 days a f t e r  n o t ic e  th e r e o f  
to  th e  L essee  by th e  T ru s te e  o r any h o ld e r  
o r h o ld e r s  o f  th e  B o n d s; o r
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(h ) i f  L essee  s h a l l  abandon th e  L eased  P rem ises  
and th e  same s h a l l  rem a in  u n ca red  f o r  and 
u n o ccu p ied  f o r  more th a n  30 d a y s ,

th e n  in  any such  e v en t ( r e g a r d le s s  o f  th e  pendency o f  any 
p ro c e e d in g  w hich has o r  m ight have th e  e f f e c t  o f  p r e v e n t in g  
L essee  from com plying  w ith  th e  te rm s o f  t h i s  L ea se ) L e s so r  a t  
any tim e  t h e r e a f t e r  and w h ile  such  Event o f  D e fa u lt  s h a l l  
c o n tin u e  may g iv e  a w r i t t e n  t e r m in a t io n  n o t ic e  to  L e s s e e , 
w hich n o t ic e  s h a l l  s p e c i f y  th e  n a tu r e  o f  th e  E vent o f  D e fa u lt  
and a d a te  o f t e r m in a t io n  o f  t h i s  L ease  n o t l e s s  th a n  30 days 
a f t e r  th e  g iv in g  o f  such  n o t i c e ,  a n d , s u b je c t  to  th e  p r o v is io n s  
o f  S e c tio n  19 .01  r e l a t i n g  to  th e  s u r v i v a l  o f  L e s s e e ’s o b l i ­
g a t io n s  and u n le s s  such  Event o f D e fa u l t  s h a l l  have been cu red  
p r i o r  to  th e  e x p i r a t i o n  o f  s a id  30 day p e r io d ,  th e  term  o f 
t h i s  L ease s h a l l  e x p ir e  and te r m in a te  by l i m i t a t i o n  and a l l  
r i g h t s  o f L essee  under t h i s  L ease s h a l l  c e a se  on such  d a te .

ARTICLE XVII

R e p o sse s s io n

S e c tio n  1 7 .0 1 . At any tim e  a f t e r  th e  e x p i r a t i o n  o f  
th e  te rm  o f  t h i s  L ease p u rs u a n t  to  S e c t io n  1 6 .0 1 , L e sso r  
w ith o u t f u r t h e r  n o t ic e  may e n te r  upon and r e p o s s e s s  th e  Leased 
P rem ises  and may remove L essee  and a l l  o th e r  p e rs o n s  and any 
and a l l  p r o p e r ty  from th e  L eased  P re m is e s . I f  an E vent o f  
D e fa u lt  o c c u rs  and s h a l l  be c o n t in u in g ,  L e s so r  s h a l l  a l s o ,  p r i o r  
to  th e  e x p i r a t i o n  o f  th e  te rm  o f  t h i s  L ease and w ith o u t any 
o b l ig a t io n  on th e  p a r t  o f  L e sso r  to  t e r m in a te  t h i s  L e a se , have 
th e  r i g h t  o f  e n t r y ,  r e p o s s e s s io n ,  and re m o v a l, a f t e r  n o t l e s s  
th a n  30 days p r i o r  w r i t t e n  n o t ic e  to  L essee  o f  i t s  i n t e n t  to  
e x e r c i s e  such r i g h t  and s p e c i f y in g  th e  n a tu r e  o f  th e  E vent o f 
D e f a u l t ,  p ro v id e d  t h a t  such  r i g h t  s h a l l  n o t be in  c o n tr a v e n t io n  
o f  th e  law s o f  th e  j u r i s d i c t i o n  in  w hich th e  L eased  P rem ises a re  
l o c a te d .  In  th e  ev en t o f  th e  e x e r c i s e  o f  such  r i g h t ,  w ith o u t 
te r m in a t io n  o f  t h i s  L e a se , th e  L ease s h a l l  c o n tin u e  in  f u l l  
fo rc e  and e f f e c t  f o r  th e  b a la n c e  o f  i t s  te rm  e x c e p t t h a t  L essee  
s h a l l  have no r i g h t  o f  p o s s e s s io n  from  th e  d a te  o f  th e  e x e r c is e  
o f  such  r i g h t :  p ro v id e d  t h a t  th e  e x e r c i s e  o f  such  r i g h t  s h a l l  
n o t p re c lu d e  th e  su b se q u e n t e x e r c i s e  o f  any o th e r  r i g h t  under 
t h i s  L e a se , in c lu d in g  th e  r i g h t  o f  t e r m in a t io n  p u rs u a n t  to  
S e c t io n  1 6 .0 1 . L e sso r  s h a l l  be u n d e r no l i a b i l i t y  f o r  o r by 
re a s o n  o f  any such e n t r y ,  r e p o s s e s s io n  o r  rem o v a l.

ARTICLE XVIII

R e le t t i n g

S e c t io n  1 8 .0 1 . At any tim e  o r from  tim e  to  tim e  
a f t e r  th e  e x p i r a t i o n  o f  th e  te rm  o f  t h i s  L ease  p u r s u a n t  to  
S e c tio n  1 6 .0 1 , L e s so r  may (b u t s h a l l  be under no o b l ig a t io n  t o )  
r e l e t  th e  L eased  P rem ises  o r  any p a r t  t h e r e o f  f o r  th e  a cc o u n t 
o f  L e s s e e , in  th e  name o f  L essee  o r L e s s o r ,  o r  o th e rw is e  
w ith o u t n o t ic e  to  L e s s e e , f o r  such  te rm  o r te rm s (w hich may be 
g r e a t e r  o r  l e s s  th a n  th e  p e r io d  w hich would o th e rw is e  have 
c o n s t i t u t e d  th e  b a la n c e  o f  th e  te rm  o f t h i s  L ea se ) , on such  
c o n d i t io n s  and f o r  such  u se s  as L e s so r  in  i t s  d i s c r e t i o n  may 
d e te rm in e  p ro v id e d , t h a t  such  s h a l l  be on a c o m e rc ia l ly  r e a s o n a b le  
b a s i s  and L e s so r  may c o l l e c t  and r e c e iv e  th e  r e n t s  t h e r e f o r .
L e s so r  s h a l l  have th e  same r i g h t  to  r e l e t  i f  i t  s h a l l  
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e x e r c i s e  i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r rem o v a l w ith o u t 
t e r m in a t io n  o f  t h i s  L ease as p ro v id e d  in  S e c t io n  1 7 .0 1 . L e s so r  
s h a l l  n o t be r e s p o n s ib le  o r  l i a b l e  f o r  any f a i l u r e  to  r e l e t  
th e  L eased  P re m ises  o r  any p a r t  t h e r e o f ,  o r  f o r  any f a i l u r e  to  
c o l l e c t  any r e n t  due upon any such  r e l e t t i n g .

ARTICLE XIX

S u r v iv a l  o f  L e s s e e ’ s O b l ig a t io n s ;  Damages

S e c tio n  1 9 .0 1 . L e s s e e 's  O b l ig a t io n s  to  S u r v iv e 
E x p ir a t io n  o r  R e p o s s e s s io n . E xcep t as h e r e i n a f t e r  p r o v id e d ,  
no e x p i r a t i o n  o f  th e  term  o f  t h i s  L ease  p u rs u a n t  to  S e c t io n  
16 .01  o r  r e p o s s e s s io n  o f  th e  L eased  P rem ises  p u rs u a n t  to  
S e c t io n  17 .01  s h a l l  r e l i e v e  L essee  o f  i t s  l i a b i l i t y  and o b l i ­
g a t io n s  h e re u n d e r ,  a l l  o f  w hich s h a l l  s u rv iv e  any such  e x p i r a ­
t i o n  o r r e p o s s e s s io n .

S e c tio n  1 9 .0 2 . Amounts P a y a b le  by L essee  on E x p ir a ­
t i o n  By D e f a u l t .  In  th e  e v e n t o f  th e  e x p i r a t i o n  o f  th e  te rm  
o f  t h i s  L ease p u rs u a n t  to  S e c t io n  1 6 .0 1 , L essee  s h a l l  pay to  
L e s so r  th e  B asic  Rent and a l l  a d d i t i o n a l  r e n t  and o th e r  c h a rg e s  
r e q u i r e d  to  be p a id ,  and n o t t h e r e t o f o r e  p a id ,  u n d e r t h i s  
L e a se , o r  o th e r w is e ,  by L essee  up to  th e  tim e  o f  such  e x p i r a ­
t i o n ;  and t h e r e a f t e r  L e s s e e , u n t i l  th e  end o f  what would have 
been  th e  O r ig in a l  Term o f  t h i s  L ease i n  th e  a b sen c e  o f  such 
e x p i r a t i o n  and w h e th e r o r n o t th e  L eased  P re m ises  o r  any p a r t  
t h e r e o f  s h a l l  have been  r e l e t ,  s h a l l  be l i a b l e  f o r  and s h a l l  
pay to  L e s s o r ,  as and f o r  l i q u i d a t e d  and a g re e d  c u r r e n t  damages 
f o r  L e s s e e 's  d e f a u l t :

( i )  th e  B a s ic  Rent and a l l  a d d i t i o n a l  r e n t  
and o th e r  c h a rg e s  w hich would be p a y a b le  u n d er 
t h i s  L ease  by L essee  i f  th e  O r ig in a l  Term o f  
t h i s  L ease had n o t so e x p i r e d ,  l e s s

( i i )  th e  n e t  p r o c e e d s ,  i f  a n y , o f  any r e l e t t i n g  
e f f e c t e d  f o r  th e  a cc o u n t o f  L essee  p u rs u a n t
to  th e  p r o v is io n s  o f  S e c t io n  1 8 .0 1 , a f t e r  d e ­
d u c t in g  a l l  L e s s o r 's  n e c e s s a ry  and i n c i d e n t a l  
ex p en se s  in  c o n n e c tio n  w ith  su ch  r e l e t t i n g ,  
i n c lu d in g ,  w ith o u t l i m i t a t i o n ,  a l l  r e p o s s e s s io n  
c o s t s ,  b ro k e ra g e  c o m m issio n s , l e g a l  e x p e n s e s , 
a t t o r n e y s '  f e e s  and e x p e n s e s ,  e m p lo y ee s ' e x p e n s e s ,  
r e a s o n a b le  a l t e r a t i o n  c o s t s ,  and e x p en se s  o f  p r e ­
p a r a t io n  f o r  such  r e l e t t i n g .

L essee  s h a l l  pay such  c u r r e n t  damages on th e  days on w hich 
th e  B a s ic  Rent would have been  p a y a b le  un d er t h i s  L ease  i f  
th e  O r ig in a l  Term h e re o f  had n o t so e x p i r e d ,  and L e s so r  s h a l l  
be e n t i t l e d  to  r e c o v e r  th e  same from L essee  on each  such  d ay .

The l i a b i l i t y  and o b l ig a t io n s  o f  L essee  a s  s e t  f o r t h  
in  t h i s  S e c t io n  1 9 .0 2  s h a l l  be th e  same i f  L e sso r  s h a l l  e x e r ­
c i s e  i t s  r i g h t  o f e n t r y ,  r e p o s s e s s io n  o r  rem oval w ith o u t  t e r m i ­
n a t io n  o f  t h i s  Lease as p ro v id e d  in  S e c t io n  1 7 .0 1 .

S e c t io n  1 9 .0 3 . O p tio n a l  R ecovery  by L e s so r  On E x p ir a ­
t io n  by D e f a u l t .  At any tim e a f t e r  th e  e x p i r a t i o n  o f  th e  te rm  
o f  t h i s  L ease p u rs u a n t  to  S e c t io n  1 6 .0 1 ,  w h e th er o r  n o t L e s so r
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s h a l l  have c o l l e c t e d  any c u r r e n t  damages as a f o r e s a i d ,  L e sso r  
s h a l l ,  a t  i t s  o p t io n ,  be e n t i t l e d  t o  r e c o v e r  from  L e s se e , and 
L essee  w i l l  pay to  L e sso r  on dem and, as and fo r  l iq u i d a t e d  and 
a g re e d  f i n a l  damages f o r  L e s s e e ’ s d e f a u l t  and in  l i e u  o f a l l  
c u r r e n t  dam ages beyond th e  d a te  o f  such dem and, an amount e q u a l 
to  th e  g r e a t e r  o f:

(1 )  The B a s ic  Rent and a d d i to n a l  r e n t  and o th e r  
c h a rg e s  w hich would be p a y a b le  under t h i s  
Lease from  th e  d a te  o f  such demand ( o r ,  i f  
i t  be e a r l i e r ,  th e  d a te  to  w hich L essee  s h a l l  
have s a t i s f i e d  in  f u l l  i t s  o b l ig a t io n s  under 
S e c t io n  1 9 .0 2  to  pay c u r r e n t  dam ages) fo r  
what would be th e  th e n  u n e x p ire d  B as ic  Term 
o f  t h i s  L ease i f  th e  same had n o t so e x p ir e d ,  
l e s s  th e  th e n  f a i r  n e t  r e n t a l  v a lu e  o f  th e  
L eased  P re m ise s  f o r  th e  same p e r io d ,  o r

( i i )  A ll  U npaid I n s t a l lm e n t s  o f  Rent as d e f in e d
in  S e c tio n  2 1 .0 1  h e r e o f  i f  any Bond In d e b te d ­
n e ss  o f  L e s so r  i s  th e n  o u ts ta n d in g  and u n p a id .

S e c t io n  19.0**. R ig h ts  and O b l ig a t io n s  on D e fa u lt 
Unchanged by N o n -T e rm in a tio n . The r i g h t  o f  re c o v e ry  o f  L e s so r  
and th e  o b l ig a t io n  o f  L e sse e  to  pay th e  amount s e t  f o r th  in  
S e c tio n  1 9 .0 3  s h a l l  be th e  same i f  L e s so r  s h a l l  e x e r c i s e  i t s  
r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r rem oval w ith o u t  t e r m in a t io n  
o f t h i s  L ease  a s  p ro v id e d  i n  S e c t io n  1 7 .0 1 .

S e c t io n  1 9 .0 5 . Law A f f e c t in g  L iq u id a te d  Damages.
I f  any s t a t u t e  o r  r u l e  o f  law s h a l l  v a l i d l y  l im i t  th e  amount 
o f such  l i q u i d a t e d  f i n a l  damages to  l e s s  th a n  th e  amount a g re e d  
upon in  S e c t io n  1 9 .0 3 , L e s so r  s h a l l  be e n t i t l e d  to  th e  m axi­
mum amount a l lo w a b le  under such  s t a t u t e  o r  r u l e  o f  law .

ARTICLE XX

Im provem ent Bonds

S e c t io n  2 0 .0 1 . L e s so r  t o  Use B est E f f o r t s  to  I s s u e  
and S e l l .  As p ro v id e d  in  A r t i c l e  X I I I ,  L essee  s h a l l  have th e  
r i g h t  to  make a d d i t io n s  t o ,  a l t e r a t i o n s  o f ,  and im provem ents on 
th e  L eased P re m is e s , s t r u c t u r a l  o r  o th e r w is e ,  and to  c o n s t r u c t  
and eq u ip  a d d i t i o n a l  F a c i l i t i e s  ( h e r e i n a f t e r  c o l l e c t i v e l y  c a l l e d  
’'im p ro v em en ts” ) .  The c o s t  o f  any im provem ents s h a l l  be p a id  
fo r  by th e  L e s se e  o r  th e  L essee  a t  i t s  o p t io n ,  and p u rsu a n t to  
th e  l i m i t a t i o n s  h e r e i n a f t e r  s e t  f o r t h ,  by n o t ic e  to  th e  L e s s o r ,  
s p e c i f y in g  th e  im provem ents p ro p o sed  and th e  e s t im a te d  c o s t  
t h e r e o f ,  may r e q u e s t  th e  L e s so r  to  pay f o r  o r re im b u rse  L essee  
fo r  th e  im provem ents by th e  s a l e  o f  im provem ent b onds. In th e  
l a t t e r  e v e n t th e  L esso r a g re e s  t h a t  I f  th e  e s t im a te d  c o s t  o f  
any such  im provem ents s h a l l  e q u a l n o t l e s s  th a n  $ 1 0 0 ,0 0 0 , th e  
L e sso r  w i l l  u se  i t s  b e s t  e f f o r t s  to  i s s u e  and s e l l  im provem ent 
bonds a g g re g a t in g  n o t l e s s  th a n  $100 ,000  u n d e r and p u rsu a n t 
to  th e  p r o v is io n s  and l i m i t a t i o n s  s e t  f o r th  i n  th e  In d e n tu re  
and th e  Act and t h a t  i t  w i l l  a p p ly  th e  p ro c e e d s  o f  such s a l e  
to  pay th e  c o s t  o f  such im p ro v e m e n ts . The s c h e d u le  o f  paym ents 
and th e  r a t e  o f i n t e r e s t  on such  im provem ent bonds s h a l l  be 
s u b je c t  to  th e  L e s s e e 's  a p p ro v a l .
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S e c tio n  2 0 .0 2 . I n a b i l i t y  o f  L esso r to  S e l l .  I f  th e  
L e sso r  i s  u n ab le  w i th in  a p e r io d  o f  s ix  m onths fo l lo w in g  i t s  
r e c e i p t  o f  s a id  r e q u e s t  o f L essee  s u c c e s s f u l ly  to  i s s u e ,  s e l l  
and d e l i v e r  such  im provem ent b o n d s , th e  L e s s e e , a t  i t s  o p t io n ,  
may d e c id e  n o t to  make th e  p ro p o sed  im provem ent, o r may make 
th e  p ro p o sed  im provem ent a t i t s  own c o s t .

S e c tio n  2 0 .0 3 . M o d if ic a tio n  and E x te n s io n  o f  L e a se . 
P r io r  to  each is s u a n c e  o f  im provem ent bonds un d er th e  In d e n tu re  
th e  p a r t i e s  h e re to  s h a l l  e n te r  i n to  a supp lem en t to  t h i s  L ease . 
S a id  supp lem en t to  t h i s  Lease s h a l l ,  among o th e r  t h in g s ,  m odify 
and e x te n d  th e  O r ig in a l  Term h e re o f  and in c r e a s e  th e  B a s ic  Rent 
to  be p a id  h e re u n d e r  by an amount a t  l e a s t  s u f f i c i e n t  to  e n a b le  
th e  L e s so r  to  pay th e  p r in c ip a l  o f  and i n t e r e s t  on such  im prove­
ment b o n d s . As and when such r e v is e d  B asic  Rent paym ents a re  
a g re e d  upon , a supp lem en t to  t h i s  Lease s h a l l  he e x e c u te d  by th e  
p a r t i e s  h e re to  and re c o rd e d  in  a l l  a p p r o p r ia te  p u b l ic  o f f i c e s  
n e c e s s a ry  to  g iv e  n o t ic e  th e r e o f .

ARTICLE XXI

C e r ta in  D e f in i t io n s

S e c tio n  2 1 .0 1 . As used in  t h i s  L ease th e  fo llo w in g  
te rm s have th e  fo llo w in g  r e s p e c t iv e  m ea n in g s :

A d d itio n s  o r A l t e r a t i o n s :  Im provem ents, r e p la c e m e n ts ,
a l t e r a t i o n s ,  r e l o c 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  ex p an ­
s io n s  i n ,  on o r to  th e  L eased  
P rem ises and any and a l l  e q u ip ­
ment t h e r e f o r .

A ll Unpaid I n s t a l lm e n t s  An amount e q u a l t o  th e  e n t i r e
o f  R en t: p r i n c i p a l  amount o f  th e  th e n

o u ts ta n d in g  Bond In d e b te d n e s s ,  
t o g e th e r  w ith  any a p p l i c a b le  
red em p tio n  prem iums s p e c i f i e d  in  
A r t i c l e  V o f  th e  In d e n tu re  and 
a l l  i n t e r e s t  a c c ru e d  o r t o  a c c ru e  
on and p r i o r  to  th e  n e x t e a r l i e s t  
red em p tio n  d a te  o r  d a te s  s p e c i ­
f i e d  in  A r t i c l e  V o f  th e  In d e n ­
t u r e  on w hich th e  T ru s te e  can 
redeem  th e  Bond In d e b te d n e s s  
a f t e r  g iv in g  n o t ic e  to  th e  
h o ld e r s  th e r e o f  a s  r e q u i r e d  by 
th e  I n d e n tu r e ,  l e s s  moneys a v a i l ­
a b le  f o r  such  p u rp o se  th e n  h e ld  
by th e  T r u s te e ,  p lu s  any a d d i ­
t i o n a l  r e n t a l  due or to  become 
due h e re u n d e r ,  i n c lu d in g ,  w ith ­
o u t l i m i t a t i o n ,  any u n p a id  fe e s  
and expenses o f  th e  T r u s te e  
w hich a re  th e n  due o r  w i l l  be­
come due p r i o r  to  th e  tim e  th a t  
th e  Bond In d e b te d n e s s  I s  p a id  
in  f u l l  and th e  t r u s t  e s t a b l i s h e d  
by th e  In d e n tu re  i s  t e r m in a te d .
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A u th o rize d  R e p r e s e n ta t iv e :

B as ic  R e n t:

Bond I n d e b te d n e s s :

B onds:

C o n s tru c tio n  D e p o s it 
A greem en t:

F a c i l i t i e s ,  and L eased 
P re m is e s :

I n d e n tu r e :

S e r ie s  A B onds:

Term :

T r u s t e e :

The P re s id e n t  o r any Vice P r e s i ­
d en t o f  L e sse e .

The r e n t  s e t  f o r th  in  S chedu le  C

Any in d e b te d n e s s  o f  L esso r 
i s s u e d  under th e  In d e n tu re  as 
from tim e  to  tim e supplem ented  
and amended.

The I n d u s t r i a l  Revenue Bonds 
o f  L e s so r  from tim e  to  tim e 
is s u e d  and o u ts ta n d in g  under 
th e  In d e n tu r e .

The C o n s tru c tio n  D ep o sit A gree­
ment i d e n t i f i e d  in  S e c tio n  1 .0 1 . 
A ll r e f e r e n c e s  to  such C o n s tru c ­
t i o n  D e p o s it Agreement in  t h i s  
L ease s h a l l  be a p p l ic a b le  only  
to  th e  p e r io d  o f tim e  p r i o r  to  
th e  c o m p le tio n  o f th e  c o n s tru c ­
t i o n  o f  th e  F a c i l i t i e s  and th e  
payment f o r  th e  sam e, a l l  as 
e v id e n c e d  by th e  c e r t i f i c a t e s  
t h e r e in  p ro v id e d  f o r .

The te rm s '’F a c i l i t i e s " ,  and 
"L eased  P rem ises"  s h a l l  have 
th e  r e s p e c t iv e  m eanings s e t  
f o r th  in  th e  d em isin g  c la u se  
a p p e a r in g  on Page 2 o f  t h i s  
Lease .

The In d e n tu re  i d e n t i f i e d  in  
S e c tio n  1 .01  h e re o f .

The $ 2 ,7 0 0 ,0 0 0  p r in c ip a l  amount 
I n d u s t r i a l  Revenue Bonds, S e r ie s  
A o f  L e s so r  from tim e  to  tim e 
o u ts ta n d in g  under th e  In d e n tu re .

The O r ig in a l  Term and any 
a d d i t i o n a l  term s as s e t  f o r th  
in  S e c t io n  3 .01  h e re o f .

The S ou th  C a ro lin a  N a tio n a l 
Bank o f  C h a r le s to n ,  as T ru s te e ,  
o r i t s  s u c c e s s o r s ,  from tim e 
to  tim e  under th e  term s o f  th e  
I n d e n tu r e .

ARTICLE XXII

P u rc h ases  and P u rch ase  P r ic e s

S e c tio n  2 2 .0 1 . Change in  C irc u m s ta n c e s . L esso r i s  
i s s u in g  th e  S e r ie s  A Bonds p u rs u a n t to  an e l e c t i o n  made under 
S e c tio n  1 0 3 (c ) (6 ) (D )  o f  th e  I n t e r n a l  Revenue Code o f  195^, as 
amended. In  o rd e r  to  in s u r e  t h a t  i n t e r e s t  on th e  S e r ie s  A Bonds
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w i l l  n o t become s u b je c t  to  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 essee  c o v e n a n ts  w ith  th e  
L e s s o r ,  th e  T r u s te e ,  and w ith  each  o f  th e  f u tu r e  h o ld e r s  o f  any 
S e r i e s  A Bonds o r  i n t e r e s t  coupons a p p e r t a in in g  th e r e to  a s  
f o l lo w s :

(1 ) The L essee  c o v e n a n ts  and a g re e s  t h a t  th e  a g g re g a te  
amount o f  (a )  th e  p r i n c i p a l  amount o f  th e  Bonds and (b ) c a p i t a l  
e x p e n d i tu r e s  w ith  r e s p e c t  t o  any lan d  and i n t e r e s t s  t h e r e i n ,  
b u i ld i n g s ,  s t r u c t u r e s ,  m a c h in e ry , equ ipm ent and o th e r  f a c i l i t i e s  
o f  w hich th e  L essee  o r a r e l a t e d  p e rso n  as d e f in e d  in  S e c tio n  
1 0 3 (c ) (6 ) (D )  o f  th e  I n t e r n a l  Revenue Code o f  195*4 i s  th e  p r i n ­
c ip a l  u s e r  and lo c a te d  w i th in  th e  c o r p o r a te  l i m i t s  o f  th e  
County o f  G r e e n v i l l e ,  S ou th  C a r o l in a ,  a s  such c o rp o r a te  l im i t  
e x i s te d  a t  th e  d a te  o f  is s u a n c e  o f  th e  B o n d s ,p a id  o r in c u r r e d  
d u r in g  th e  s ix - y e a r  p e r io d  b e g in n in g  th r e e  y e a r s  b e fo re  th e  
d a te  o f  i s s u e  o f  th e  Bonds and e n d in g  th r e e  y e a r s  a f t e r  such  
d a te  o f i s s u e  (and f in a n c e d  o th e rw is e  th a n  o u t o f  th e  p ro c e e d s  
o f  th e  B o n d s), s h a l l  n o t exceed  $ 5 ,0 0 0 ,0 0 0  o r  such  l e s s e r  or 
g r e a t e r  amount as may from  tim e  to  tim e  be p e rm it te d  by f e d e r a l  
s t a t u t e  o r  r e g u la t i o n s  and w hich does n o t a f f e c t  th e  exem ption  
from f e d e r a l  income t a x a t i o n  o f th e  i n t e r e s t  p a id  on th e  Bonds; 
p r o v id e d ,h o w e v e r, t h a t  c a p i t a l  e x p e n d i tu r e s  (1 )  t o  r e p la c e  
p ro p e r ty  d e s tro y e d  o r  damaged by f i r e ,  s to rm , o r o th e r  c a s u a l ty ,  
to  th e  e x te n t  o f  th e  f a i r  m ark e t v a lu e  o f  th e  p r o p e r ty  r e ­
p la c e d ,  (2 ) r e q u i r e d  by a change made a f t e r  th e  d a te  o f  i s s u e
o f  th e  Bonds in  a F e d e ra l  o r  S ta te  law  o r  l o c a l  o rd in a n c e  o f  
g e n e ra l  a p p l i c a t i o n  o r  r e q u i r e d  by a change made a f t e r  such 
d a te  o f  i s s u e  in  r u l e s  and r e g u l a t i o n s  o f  g e n e r a l  a p p l i c a t io n  
is s u e d  u n d e r such  a law o r  o r d in a n c e ,  o r  (3 ) r e q u i r e d  by 
c irc u m s ta n c e s  w hich c o u ld  n o t be re a s o n a b ly  f o re s e e n  on such  
d a te  o f  i s s u e  o r  a r i s i n g  o u t o f a m is ta k e  o f  law o r  f a c t  
s h a l l  n o t be ta k e n  i n t o  a cc o u n t i f  th e n  exem pted un d er 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  C ode, (b u t th e  
a g g re g a te  amount o f e x p e n d i tu r e s  no t ta k e n  in to  a c c o u n t u n d e r 
t h i s  c la u s e  (3 ) s h a l l  n o t  exceed  $ 2 5 0 ,0 0 0 ).

(2 ) L essee  c o v e n a n ts  and a g re e s  t h a t  i t  w i l l  n e v e r  
p e rm it th e  o c c u r re n c e  o f  any c irc u m s ta n c e  s e t  f o r th  in  S e c tio n  
1 0 3 (c ) (6 ) (D )  and (E) o f  th e  I n t e r n a l  Revenue Code o f 195*4 which 
m ight c au se  i n t e r e s t  on th e  S e r i e s  A Bonds to  lo s e  i t s  ta x  ex ­
empt s t a t u s  ;

(3 ) L essee  c o v e n a n ts  and a g re e s  t h a t  w i th in  60 days 
fo l lo w in g  ( I )  A n r i l  1 , 1Q72 and ( i i )  th e  f i r s t  j ay o f  
each  A p r il  t h e r e a f t e r  to  and in c lu d in g  A p r i l  1 ,
197*4, th e  L essee  w i l l  f u r n i s h  to  th e  T ru s te e  a c e r t i f i c a t e  o f  
an A u th o riz e d  R e p r e s e n ta t iv e  o f L e s s e e , 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  A p r i l  1 ,  1968 to  such A p r il  1 
( o r ,  in  th e  c a se  o f th e  A p r i l  1 , 197*4
c e r t i f i c a t e ,  to  th e  3rd a n n iv e r s a ry  o i th e  d a te  o f  th e  d e l iv e r y  
o f  th e  B o n d s), c a p i t a l  e x p e n d i tu r e s  ( in c lu d in g  th e  $ 2 ,7 0 0 ,0 0 0  
p r i n c i p a l  amount o f th e  S e r i e s  A Bonds) in  e x c e ss  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  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  to  in c r e a s e  th e  l i m i t a t i o n ,  have n o t been  p a id  o r  i n ­
c u rre d  w ith  r e s p e c t  to  " f a c i l i t i e s "  d e s c r ib e d  in  S e c t io n  103 
( c ) ( 6 ) ( E )  o f  th e  I n t e r n a l  Revenue Code o f  195*4, in  G r e e n v i l le  
C oun ty , S ou th  C a r o l in a ,  o f  w hich th e  L essee  o r  a r e l a t e d
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p e rso n  as 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 195^ i s  th e  p r i n c i p a l  u s e r ;  and

(Jl) L essee  c o v e n a n ts  and a g re e s  to  comply 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  195^* to  th e  e x te n t  t h a t  co m p lian ce  th e r e w i th  i s  
n e c e s s a ry  in  o rd e r  t h a t  i n t e r e s t  on th e  S e r i e s  A Bonds s h a l l  
rem ain  exem pt.

I f  d u r in g  th e  Term any one o r  more o f  th e  fo l lo w in g  
e v e n ts  s h a l l  h a p p e rn :

(a )  in  th e  e v e n t th e  L essee  o r  any r e l a t e d  p e rso n  
as t h a t  te rm  i 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  195^ ta k e s  o r  
o m its  t o  ta k e  any a c t io n  o r  by re a s o n  o f  any 
a c tu a l  o r c la im e d  v i o l a t i o n  o f  any c o v en an t 
c o n ta in e d  i n  t h i s  S e c t io n  2 2 .0 1  (w h e th e r  th ro u g h  
a c t  o f  L essee  o r  c irc 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 rw is e )  and a s  a r e s u l t  t h e r e o f  
th e  i n t e r e s t  on any o f th e  th e n  o u ts ta n d in g  Bonds 
i s  r e q u i r e d  by th e  U n ited  S t a t e s  o f  A m erica o r  by 
any agency o r  i n s t r u m e n t a l i t y  t h e r e o f  o r  by any 
c o u r t  o f  co m p eten t j u r i s d i c t i o n ,  to  be in c lu d e d
in  g ro s s  incom e in  a c c o rd a n c e  w ith  S e c t io n  103 (c )  
o f th e  I n t e r n a l  Revenue Code o f  195^ , o r

(b) as a r e s u l t  o f  changes in  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  th e  
C o n s t i t u t i o n  o f  th e  S t a t e  o f  S ou th  C a ro lin a
o r  l e g i s l a t i v e  o r a d m i n i s t r a t iv e  a c t io n  ( s t a t e  
o r f e d e r a l )  o r a f i n a l  d e c r e e ,  Ju d g m en t, o r  
o rd e r  o f  any c o u r t  o f  co m p e ten t J u r i s d i c t i o n ,  
t h i s  L ease s h a l l  have become v o id  o r  u n e n fo rc e ­
a b le  o r  im p o s s ib le  o f  p e rfo rm a n c e  in  a c c o rd a n c e  
w ith  th e  i n t e n t  and p u rp o se s  o f  th e  p a r t i e s  
h e re to  as e x p re s s e d  in  t h i s  L e a se ;

th e n  in  any such e v e n t ,  so lo n g  as any Bond In d e b te d n e s s  i s  
o u ts ta n d in g  and u n p a id , L essee  upon w r i t t e n  n o t i c e  o f  th e  
o c c u rre n c e  o f  such  e v e n t  from  th e  T r u s te e  o r  th e  h o ld e r  o r 
h o ld e r s  o f  any o f  th e  B onds, s h a l l  p u rc h a s e  th e  L eased  P rem ises  
w ith in  30 days a f t e r  th e  m a il in g  o f such  n o t i c e .  The p u rc h a se  
p r i c e  s h a l l  be d e te rm in e d  a s  s e t  f o r t h  i n  S e c t io n  2 2 .0 2  h e r e o f .  
On th e  d a te  o f p u rc h a se  and upon paym ent o f  th e  p u rc h a se  p r i c e ,  
in  c a s h ,  L e sso r  s h a l l  convey th e  L eased  P re m ise s  to  L essee  
s u b je c t  and p u rs u a n t  to  t h i s  A r t i c l e .

The L essee  may i n  good f a i t h  to  th e  e x te n t  p e rm 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 se , any such  d e te r m in a t io n ,  
p ro v id e d  in  s u b s e c t io n  (a )  a b o v e , in  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 an ce  o f i t s  o b l ig a t io n  to  p u rc h a se  p u rs u a n t  
to  th e  fo re g o in g  p r o v is io n s  o f  t h i s  S e c tio n  2 2 .0 1 (a )  a s  a 
r e s u l t  o f  t h a t  d e te r m in a t io n  may be p o s tp o n e d  f o r  s ix  m onths 
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 i c e  r e g a r d in g  
th e  e a r l i e s t  such  d e te r m in a t io n .  I f  such  d e te r m in a t io n  i s  
r e v e r s e d  o r  w ithdraw n by com peten t a u t h o r i t y  w i th in  such  s ix  
month p e r io d  L essee  s h a l l  be r e l i e v e d  o f  such  o b l ig a t io n  to  
p u r c h a s e .
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The p a r t i e s  r e c o g n iz e  t h a t  th e  S e r ie s  A Bonds a re  b e in g  
i s s u e d  as  ta x  exempt o b l ig a t io 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 tio 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 irc 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  d e s c r ib e d  in  s ir  s e c t io n
(a )  above (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  S e r ie s  A 
Bonds i s  no lo n g e r  ta x  exem pt. 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  th e  L e s s e e , In  such  e v e n t ,  s h a l l  p ro v id e  
e ach  p e rso n  who i s  a h o ld e r  o f  a S e r ie s  A Bond on th e  o c c a s io n  
as o f  w hich i n t e r e s t  on th e  S e r ie s  A Bonds becomes (o r  i s  
d e te rm in e d  to  b e ) t a x a b le ,  w ith  th e  r e l i e f  h e re in  p r e s c r ib e d  
w ith o u t  re g a rd  to  f i n a l  outcom e o f  any d i s p u t e ,  and such  d e t e r ­
m in a t io n  as d e s c r ib e d  above s h a l l  be c o n c lu s iv e  even though  i t  
m igh t be t h e r e a f t e r  d e te rm in e d  by C ourt o r d e r ,  r u l i n g  o r  o t h e r ­
w ise  t h a t  i n t e r e s t  on th e  S e r i e s  A Bonds w as, in  f a c t ,  no t 
s u b je c t  to  F e d e ra l  Income T axes.

S e c t io n  2 2 .0 2 . P u rc h ase  P r ic e  in  C e r ta in  E v e n ts .
I f  L essee  Is  r e q u i r e d  t o  p u rc h a se  th e  re m a in in g  p o r t io n  o f  
th e  L eased P rem ises  un d er th e  p r o v is io n s  o f  S e c tio n  11 .02  
(c o n d e m n a tio n ) , i s  r e q u i r e d  to  p u rc h a se  o r has an o p tio n  to  
p u rc h a s e  th e  re m a in d e r  o f  th e  L eased  P rem ises  u n d er th e  p r o ­
v i s io n s  o f  S e c t io n  1 2 .02  ( c a s u a l ty )  o r  I s  r e q u i r e d  to  p u r ­
c h a se  th e  L eased  P rem ises  under th e  p r o v is io n s  o f  S e c tio n  
2 2 .0 1  (change in  c i r c u m s ta n c e s ) ,  th e  p u rc h a se  p r i c e  f o r  any 
su ch  p u rc h a se  s h a l l  be an amount e q u a l to  A ll U npaid I n s t a l l ­
m ents o f  R en t.

S e c t io n  2 2 .0 3 . O p tio n  t o  P u rc h a s e . L essee  s h a l l  have 
an o p tio n  to  p u rc h a se  th e  L eased  P rem ises  a t  any tim e on o r  
a f t e r  A p r i l  1 , 1981 f o r  an amount e q u a l to  A ll U npaid In ­
s t a l lm e n t s  o f  Rent p lu s  th e  sum o f  $ 1 0 0 .0 0 . L essee  s h a l l  
d e l i v e r  to  L e s so r  a t  l e a s t  120 days b e fo re  th e  p ro p o se d  d a te  
o f  p u rc h a se  a n o t ic e  s ig n e d  by an A u th o riz e d  R e p r e s e n ta t iv e  o f  
L essee  s t a t i n g  t h a t  th e  L essee  d e s i r e s  to  e x e r c i s e  i t s  o p t io n  
to  p u rc h a se  u n d er th e  p r o v is io n s  o f  t h i s  S e c t io n  22.03* On 
th e  p ro p o sed  d a te  o f  p u rc h a s e  and upon paym ent o f  th e  p u rc h a se  
p r i c e  in  c a s h ,  L e sso r  s h a l l  convey th e  L eased  P re m ises  to  L essee  
s u b je c t  and p u rs u a n t  to  t h i s  A r t i c l e .

S e c t io n  2 2 .0 4 . P u rc h a se  o f  Unimproved Land. The 
L essee  s h a l l  h a v e , and i s  h e reb y  g r a n te d ,  th e  o p t io n  to  p u r ­
ch ase  any unim proved p a r t  o f  th e  L eased  P rem ises  a t  any tim e  
and from  tim e  to  tim e  a t  and f o r  a p u rc h a se  p r i c e  e q u a l to  
$□ nn n e r  a c re  p ro v id e d  t h a t  i t  f u r n i s h e s  th e  L e sso r
w ith  th e  fo l lo w in g :

(a )  A n o t ic 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  P re m ise s  w ith  r e s p e c t  to  w hich such  
o p t io n  i s  to  be e x e r c i s e d ,  and ( i i )  a s ta te m e n t  
t h a t  th e  L e sse e  in 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 se  such  p o r t io n  o f th e  L eased  P rem ises 
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  
45 n o r more th a n  90 days from  th e  d a te  o f  such  
n o t i c e ;

(b) A c e r t i f i c a t e  o f an In d ep e n d en t E n g in e e r  (a s  
d e f in e d  in  th e  I n d e n tu re )  who i s  a c c e p ta b le
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to  th e  T r u s te e ,  d a te d  not more th an  90 days 
p r io r  t o  th e  d a te  o f  th e  p u rc h a se  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 rso 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  Leased 
P rem ises w ith  r e s p e c t  to  w hich th e  o p tio n  i s  
e x e r c is e d  i s  n o t needed  f o r  th e  o p e ra t io n  o f  
th e  L eased  P rem ises  f o r  th e  p u rp o se s  h e re in  
above s t a t e d ,  and ( i i )  th e  p u rc h a se  w i l l  n o t 
Im pair th e  u s e f u ln e s s  o f  th e  F a c i l i t i e s  as a  
r e s e a r c h  c e n te r  and w i l l  n o t d e s t r o y  th e  
means o f  in g r e s s  t h e r e t o  and e g re s s  th e re f ro m ; 
and

(c )  An amount o f  money e q u a l t o  th e  p u rch a se
p r ic e  com puted as p ro v id e d  in  t h i s  S e c t io n .

The L esso r ag re es  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 te  and money r e q u ir e d  in  t h i s  S e c t io n  to  be fu rn is h e d  to  i t  
by th e  L e s se e , the  L e s so r  w i l l  p rom p tly  d e l i v e r  th e  same to  
th e  T ru s te e  f o r  d e p o s i t  in  th e  Bond R edem ption A ccount. In 
th e  even t th e  L essee  s h a l l  e x e r c i s e  th e  o p t io n  g ra n te d  to  i t  
under t h i s  S e c tio n  th e  L essee  s h a l l  no t be e n t i t l e d  t o  any 
aba tem en t or d im in u tio n  o f  th e  r e n t s  p a y a b le  h e re u n d e r  e x c e p t 
as o th e rw is e  p ro v id e d  in  S ch ed u le  C h e r e to ,  and i f  such  o p tio n  
r e l a t e s  to  Leased P re m ise s  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 re  l o c a te d ,  th e  L e sso r  s h a l l  r e t a i n  an easem ent 
to  use 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 te n t  
n e c e s sa ry  fo r  th e  e f f i c i e n t  o p e r a t io n  o f  th e  Leased P re m ise s .
On th e  p roposed  d a te  o f p u rc h a se  and upon paym ent o f th e  p u r­
ch ase  p r i c e  in  c a sh , L esso r s h a l l  convey th e  p o r t io n  h e r e ­
w ith  d e s c r ib e d  to  L essee  s u b je c t  and p u rs u a n t  to  th e  p r o v is io n s  
o f  t h i s  A r t i c l e  XXII.

S e c tio n  22.05* G ra n tin g  o f  E asem en ts . From tim e  to  
tim e  d u r in g  th e  Term o f  t h i s  L ease  th e  L e sse e  s h a l l  have th e  
r i g h t  to  cause L esso r ( i )  to  g r a n t  easem en ts  a f f e c t i n g  th e  
Leased P re m ise s , ( i i )  to  d e d ic a te  o r co n v ey , as r e q u i r e d ,  
p o r t io n s  o f  th e  Leased P rem ises  f o r  r o a d ,  highway and o th e r  
p u b l ic  p u rp o s e s , and ( i i i )  to  e x e c u te  p e t i t i o n s  to  have th e  
Leased P rem ises or p o r t io n s  t h e r e o f  annexed to  any m u n ic i­
p a l i t y  o r  in c lu d ed  w i th in  any u t i l i t y ,  highw ay o r  o th e r  
im provem ent o r s e r v ic e  d i s t r i c t ,  p ro v id e d  t h a t  p r i o r  to  th e  
e x e r c is e  o f  any of th e  pow ers g ra n te d  by t h i s  S e c tio n  2 2 .0 6 :
(a )  th e  L essee  s h a l l  n o t i f y  th e  L esso r In  w r i t in g  o f th e  a c t io n  
to  be ta k e n ,  (b ) th e  L essee  s h a l l  f u r n i s h  th e  L esso r w ith  an 
A u th o rize d  R e p r e s e n ta t iv e ’s c e r t i f i c a t e  c e r t i f y i n g  t h a t  th e  
a c t io n  to  be tak en  w i l l  n o t e i t h e r  a d v e rs e ly  a f f e c t  th e  m arket 
v a lu e  o f  th e  Leased P rem ises  o r th e  use o f  th e  L eased P rem ises 
In  th e  L e s s e e ’s b u s in e s s ,  and (c )  th e  L essee  s h a l l  f u r n i s h  th e  
L esso r an u n d e rta k in g  o f L essee  to  th e  e f f e c t  th a t  L essee  s h a l l  
rem ain  o b l ig a te d  under th e  te rm s o f  th e  L ease  to  th e  same ex­
t e n t  as i f  th e  a c t io n  b e in g  ta k e n  had n o t ta k e n  p la c e  and th a t  
L essee  s h a l l ,  i f  n e c e s s a r y ,  r e s t o r e  and r e b u i ld  th e  p rem ise s  
to  good c o n d it io n  and r e p a i r .  Upon co m p lian ce  w ith  th e  p r o ­
v is io n s  h e re o f  th e  L e s so r  s h a l l ,  to  th e  e x te n t  n e c e s s a r y ,  
e x e c u te  and d e l iv e r  a l l  such docum ents a s  a r e  n e c e s s a ry ,  to  
e f f e c t u a t e  th e  i n t e n t  o f  t h i s  S e c t io n  2 2 .0 5 .

S e c tio n  2 2 .0 6 . T i t l e . In  th e  e v e n t o f  any p u rc h a se  
o f  th e  L eased P rem ises o r any p o r t io n  t h e r e o f  by L essee  p u r -
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s u a n t to  any p r o v is io n  o f  t h i s  L e a se , L esso r s h a l l  convey 
m e rc h a n ta b le  t i t l e  by a deed  t h e r e to  to  L essee  f r e e  and c le a r  
o f  th e  I n d e n tu r e ,  b u t L e s so r  s h a l l  n o t o th e rw is e  be o b l ig a te d  
to  g iv e  or a s s ig n  any b e t t e r  t i t l e  t o  L essee  th a n  e x is te d  on 
th e  f i r s t  day o f  th e  Term. L essee  s h a l l  a c c e p t such  t i t l e ,  
s u b j e c t ,  how ever, to  ( i )  any l i e n s ,  encum brances, c h a rg e s ,  ex ­
c e p t io n s  and r e s t r i c t i o n s  n o t c r e a te d  o r caused  by L e s so r , 
and ( i i )  any la w s , r e g u la t i o n s  and o rd in a n c e s . A lthough  L esso r 
s h a l l  be o b l ig a te d  to  convey t i t l e  to  th e  Leased P rem ises as 
a f o r e s a id  on th e  d a te  o f  p u rc h a se  upon r e c e i p t  o f  th e  p u rch a se  
p r i c e  t h e r e f o r ,  L esso r s h a l l  n e v e r th e le s s  have such  a d d i t io n a l  
tim e  as i s  re a s o n a b ly  r e q u i r e d  by L e sso r  to  d e l i v e r  o r cause 
to  be d e l iv e r e d  to  L essee  a l l  in s t ru m e n ts  and docum ents r e a s o n ­
a b ly  r e q u i r e d  by L essee  and n e c e s s a ry  to  remove from re c o rd  
o r  o th e rw is e  d is c h a rg e  any l i e n s ,  encum brances, c h a rg e s  o r 
r e s t r i c t i o n s  in  o rd e r  t h a t  L esso r may convey t i t l e  as a f o r e ­
s a id  .

S e c tio n  2 2 .0 7 . C harges I n c id e n t  to  C onveyance.
Upon th e  d a te  f ix e d  f o r  th e  p u rc h a se  o f th e  Leased P rem ises 
o r  any p o r t io n  th e r e o f  by L e s s e e , L essee  s h a l l  te n d e r  th e  
p u rc h a se  p r i c e  t h e r e f o r  to  L e s s o r ,  and L esso r s h a l l  d e l iv e r  a 
deed  f o r  th e  L eased  P rem ises  o r such  p o r t io n  th e r e o f  to  L e sse e . 
L essee  s h a l l  pay a l l  c h a rg e s  in c id e n t  to  any co n v ey an ce , i n ­
c lu d in g  any escrow  f e e s ,  r e c o r d in g  f e e s ,  t i t l e  in s u ra n c e  
prem iums and any a p p l i c a b le  f e d e r a l ,  s t a t e  o r l o c a l  ta x e s  and 
th e  l i k e ,  in c lu d in g  f e d e r a l  docum entary  and lo c a l  t a x e s .

S e c t io n  2 2 .0 8 . Time o f  Payment o f  P u rch ase  P r ic e .  
N o tw ith s ta n d in g  any o th e r  p r o v is io n s  h e r e o f ,  t h i s  Lease s h a l l  
n o t te rm in a te  on th e  d a te  on which L essee  s h a l l  p u rch a se  
(w h e th e r o r  n o t any d e la y  in  th e  c o m p le tio n  o f  such  pu rch ase  
s h a l l  be th e  f a u l t  o f  L e s s o r ) ,  n o r s h a l l  L e s s e e ’s o b l ig a t io n s  
h e re u n d e r  c e a se  u n t i l  L essee  s h a l l  have p a id  th e  p u rch ase  p r ic e  
th e n  p a y a b le  f o r  th e  L eased  P rem ises  o r any p o r t io n  t h e r e o f ,  
w ith o u t s e t - o f f ,  c o u n te r c la im , a b a te m e n t, s u s p e n s io n , deduc­
t i o n ,  d im in u t io n ,  o r d e fe n se  f o r  any re a s o n  w h a tso e v e r , so long  
a s  any Bond In d e b te d n e s s  o f  L e sso r  i s  o u ts ta n d in g  and u n p a id , 
and u n t i l  L essee  s h a l l  have d is c h a rg e d  o r  made p r o v is io n  s a t i s ­
f a c to r y  to  L esso r f o r  th e  d is c h a rg e  o f ,  a l l  o f  i t s  o b l ig a t io n s  
un d er t h i s  L e a se , which o b l ig a t io n s  have a r i s e n  on o r b e fo re  
th e  d a te  f o r  th e  p u rc h a se  o f  th e  L eased  P rem ises o r  any p o r t io n  
t h e r e o f ,  in c lu d in g  th e  o b l ig a t io n  to  pay th e  B asic  Rent due 
and p a y a b le  on th e  d a te  f o r  th e  p u rc h a se  o f  th e  L eased P rem ises 
o r  such  p o r t io n  th e r e o f .

ARTICLE XXIII

A ssignm ent o f  L e s s o r ’s I n t e r e s t

S e c t io n  2 3 .0 1 . A ssignm ent o f  L e s s o r ’s I n t e r e s t  to  
T r u s t e e . L essee  a g re e s  t h a t  L esso r s h a l l  have th e  r i g h t  to  
a s s ig n  to  th e  T ru s te e  un d er th e  I n d e n tu r e ,  a l l  r i g h t ,  t i t l e  
and i n t e r e s t  o f  L esso r u n d e r t h i s  L ease as f u r t h e r  s e c u r i ty  
f o r  th e  o b l ig a t io n s  o f  L e s so r  u n d er th e  I n d e n tu r e .  No such 
a ss ig n m en t s h a l l  r e l e a s e  L e sso r  from  any o f  i t s  o b l ig a t io n s  
under t h i s  L ease n o r c o n s t i t u t e  an a ssu m p tio n  o f  any such o b l i ­
g a t io n  by th e  a s s ig n e e .
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S e c tio n  23*02. R ig h ts  o f  A ss ig n e e . L essee  c o v e n a n ts  
and a g re e s  t h a t :

(a )  th e  T r u s te e  may e n fo rc e  any and a l l  o f  th e  
term s o f  t h i s  L e a se , to  th e  e x te n t  so a s s ig n e d ,  
as though  th e  T ru s te e  had been  a p a r ty  h e r e to ;

(b) L essee  w i l l  pay a l l  r e n t  in c lu d in g  am ounts 
p a y a b le  as a d d i t i o n a l  r e n t  and o th e r  sums p a y a b le  
under t h i s  L ease to  o r  upon th e  d i r e c t i o n  o f  th e  
T r u s te e ,  w ith o u t  any s e t - o f f ,  d e d u c t io n ,  abatem en t 
or d im in u tio n  and w i l l  n o t se ek  to  r e c o v e r  from
th e  T ru s te e  any moneys p a id  to  th e  T ru s te e  by v i r t u e  
o f  such a s s ig n m e n t;

(c )  no a c t i o n ,  o r  f a i l u r e  to  a c t  on th e  p a r t  o f
L e sso r s h a l l  a d v e r s e ly  a f f e c t  o r l i m i t  any r i g h t s  
o f th e  T r u s te e ;

(d) no am endm ent, m o d i f i c a t io n ,  o r  te r m in a t io n
o f t h i s  L ease  and no w a iv e r  o f  any o f  th e  term s and 
p r o v is io n s  h e re o f  s h a l l  be v a l i d  u n le s s  c o n se n te d  to  
in  w r i t in g  by th e  T ru s te e  as p ro v id e d  in  th e  In d en ­
t u r e  ;

(e )  a l l  n o t i c e s ,  dem ands, c e r t i f i c a t e s ,  in s u ra n c e  
p o l i c i e s  and o th e r  in s t ru m e n ts  g iv e n  by L essee  
h e re u n d e r  s h a l l  be d e l iv e r e d  to  th e  T r u s te e ;  and

( f )  a l l  r e f e r e n c e s  to  L e s so r  h e r e in  s h a l l  be 
deemed to  in c lu d e  th e  T ru s te e  to  th e  f u l l  e x te n t  
n e c e s s a ry  o r  d e s i r a b l e  f o r  th e  f u l l  p r o te c t io n  o f 
th e  T r u s te e .

S e c t io n  23-03« No M o d if ic a t io n  by L e sso r  o r L e s se e . 
E xcep t as o th e rw is e  e x p re s s ly  p e r m i t te d  h e r e in  L essee  s h a l l  
n o t :

( i )  m odify  o r  in  any way a l t e r  th e  term s o f  t h i s  
L e a se , in c lu d in g ,  w ith o u t l i m i t a t i o n  th e  co v en an t 
to  pay r e n t  s e t  f o r t h  in  S e c t io n  ^ .0 1  h e r e o f ,  o r  
te r m in a te  th e  Term h e r e o f ,  o r  o f f e r  a s u r r e n d e r  
h e re o f  w ith o u t  th e  p r i o r  w r i t t e n  c o n se n t o f  th e  
T ru s te e  as r e q u i r e d  u n d e r th e  I n d e n tu r e ;

( i i )  a n t i c i p a t e  th e  r e n t a l  h e re u n d e r  e x c e p t a s  
h e r e in  p ro v id e d  o r  a c c e p t  a w a iv e r ,  o f f e r i n g ,  
ex cu se  o r  in  any m anner s e c u re  o r o b ta in  a r e l e a s e  
o r  d is c h a rg e  o f  L essee  o f  o r from any o r d e r s ,  
o b l i g a t i o n s ,  c o v e n a n ts ,  c o n d i t io n s  and ag reem en ts  
in c lu d in g  th e  o b l ig a t io n  to  pay th e  r e n t  c a l l e d  f o r  
h e r e in  in  th e  m anner and a t  th e  p la c e  and a t  th e  
tim e  s p e c i f i e d  h e r e in  w ith o u t  th e  p r i o r  w r i t t e n  con­
s e n t  o f  th e  T ru s te e  as p ro v id e d  in  th e  I n d e n tu r e ;  
and

( i l l )  o b ta in  any c o n s e n ts ,  a p p r o v a l s ,  o r p e rm is ­
s io n s  o r p a r t i c i p a t e  w ith  L e sso r  in  th e  e x e r c i s e  
o f  any o f  L e s s o r ’s r i g h t s ,  o p t io n s ,  e l e c t i o n s  o r  
p r i v i l e g e s  as L esso r w ith o u t th e  p r i o r  w r i t t e n
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c o n se n t o f  th e  T r u s te e  a s  p ro v id e d  i n  th e  In d e n ­
t u r e ;  and any a tte m p t on th e  p a r t  o f  L essee  to  
do any o f  th e  a f o r e s a id  w ith o u t  th e  p r i o r  w r i t t e n  
c o n s e n t o f  th e  T ru s te e  s h a l l  be o f  no fo rc e  o r  
e f f e c t .

ARTICLE XXIV

P a r t i c u l a r  C ovenan ts

S e c t io n  2 ^ .0 1 . The L essee  w i l l  keep  p ro p e r  books o f  
r e c o rd  and a c c o u n t in  w hich f u l l ,  t r u e  and c o r r e c t  e n t r i e s  w i l l  
be made o f  a l l  d e a l in g s  o r  t r a n s a c t i o n s  o f  o r  in  r e l a t i o n  to  th e  
b u s in e s s  and a f f a i r s  o f  L e s s e e ,  in  a c c o rd a n c e  w ith  g e n e r a l ly  
a c c e p te d  p r i n c i p l e s  o f  a c c o u n tin g  c o n s i s t e n t l y  a p p l i e d ,  and 
w i l l  f u r n i s h  to  th e  T r u s t e e ,  t o  H en d erso n , Few & C o ., A t l a n t a ,  
G eo rg ia  and t o  any r e q u e s t in g  h o ld e r  o r  h o ld e r s  o f  10% o r  more 
in  p r i n c i p a l  amount o f  th e  B onds, a s  soon  as p r a c t i c a b l e ,  and 
In  any e v e n t w i th in  120 days a f t e r  th e  end o f  each  f i s c a l  y e a r ,  
c o n s o l id a te d  b a la n c e  s h e e t s  as o f  th e  end o f  such  y e a r ,  and con­
s o l i d a t e d  s ta te m e n ts  o f  incom e f o r  th e  y e a r  th e n  e n d e d , o f 
L essee  and i t s  S u b s i d i a r i e s ,  and a l s o  c o n s o l id a t in g  s ta te m e n ts  
i f  r e q u e s te d ,  s e t t i n g  f o r t h  in  each  c a se  in  c o m p a ra tiv e  form 
th e  c o r re s p o n d in g  f i g u r e s  o f  th e  p re v io u s  a n n u a l a u d i t ,  each  in  
r e a s o n a b le  d e t a i l  and accom panied  by a  r e p o r t  o r  o p in io n  o f  in ­
d ep en d en t p u b l ic  a c c o u n ta n ts  o f  re c o g n iz e d  s ta n d in g  s e l e c te d  
by th e  L e s se e .

S e c t io n  2*1.02. M ain ten an ce  o f  W orking C a p i t a l .  L essee  
and i t s  S u b s id ia r i e s  w i l l  a t  a l l  t im e s  m a in ta in  t h e i r  C o n so li-  
d a te d  C u rre n t A sse ts  in  an amount a t  l e a s t  e q u a l  to  150% o f 
t h e i r  C o n s o lid a te d  C u rre n t L i a b i l i t i e s .

S e c t io n  2*4.03. M ain ten an ce  o f  Net W orth. The L essee  
and I t s  s u b s i d i a r i e s  w i l l  m a in ta in  a C o n s o lid a te d  Net Worth 
o f  n o t l e s s  th a n  $ 3 5 ,0 0 0 ,0 0 0  w h ile  any Bond In d e b te d n e s s  o f 
L e s so r  s h a l l  rem ain  o u ts ta n d in g .

S e c t io n  2*1.0*1. D e f in i t io n s  o f  A c co u n tin g  Term s. For 
a l l  p u rp o se s  o f  t h i s  A r t i c l e  XXIV, u n le s s  th e  c o n te x t  o th e r ­
w ise  r e q u i r e s :

( a )  The te rm  " I n d e b te d n e s s ” w ith  r e s p e c t  to  any 
c o r p o r a t io n  s h a l l  mean and in c lu d e  a l l  i te m s  which in  a c c o rd a n c e  
w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n c i p l e s  would be in c lu d e d  
in  d e te rm in in g  t o t a l  l i a b i l i t i e s  a s  shown on th e  l i a b i l i t y  s id e  
o f  a b a la n c e  s h e e t  as a t  th e  d a te  o f  w hich in d e b te d n e s s  i s  to
be d e te rm in e d , in  any e v e n t  i n c l u d i n g ,  w ith o u t l i m i t a t i o n ,  
o b l ig a t io n s  s e c u re d  by any m o rtg a g e , p le d g e  o r  l i e n  e x i s t i n g  
on p r o p e r ty  owned s u b je c t  to  such  m o rtg a g e , p led g e  o r  l i e n ,  
w h e th e r o r  n o t th e  o b l ig a t io n s  s e c u re d  th e re b y  s h a l l  have been 
assum ed.

(b ) The te rm s , " C u rre n t  L i a b i l i t i e s "  and " C o n s o lid a te d  
C u rre n t L i a b i l i t i e s "  w ith  r e s p e c t  to  any c o r p o r a t io n  and i t s  
S u b s i d i a r i e s ,  s h a l l  In c lu d e  as o f  th e  d a te  o f  d e te r m in a t io n  
th e r e o f  a n d , in  th e  c a se  o f  C o n s o lid a te d  C u rre n t L i a b i l i t i e s ,  
a f t e r  e l im in a t in g  in te rco m p an y  i te m s ,  a l l  I n d e b te d n e s s  m a tu r­
in g  on demand o r  w i th in  one y e a r  a f t e r  th e  d a te  as o f  which
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such  In d e b te d n e s s  was c r e a te d  ( o th e r  th a n  any such In d e b te d n e s s  
which ( i )  i s  ren ew ab le  p u rs u a n t to  th e  te rm s t h e r e o f  in  such  
m anner t h a t  i t  may become p a y ab le  more th a n  one y e a r  from th e  
d a te  o f  th e  c r e a t io n  o f  such  In d e b te d n e s s  o r ( i i )  i s  ren ew ab le  
p u rs u a n t  to  th e  te rm s o f  a r e v o lv in g  c r e d i t  o r  s i m i l a r  a g re e ­
ment e f f e c t i v e  f o r  more th a n  one y e a r  from  th e  d a te  o f  th e  
c r e a t io n  o f  such  In d e b te d n e s s )  and a l l  o th e r  ite m s  w hich in  
a cc o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n c i p l e s  
would be in c lu d e d  on a b a la n c e  s h e e t  as c u r r e n t  l i a b i l i t i e s .

(c )  The te rm s ’’C u rre n t A s s e t s ” and ’’C o n s o lid a te d  
C u rre n t A s s e ts ” w ith  r e s p e c t  to  any c o r p o r a t io n  and i t s  
S u b s i d i a r i e s ,  s h a l l  i n c lu d e ,  as o f  th e  d a te  o f  d e te r m in a t io n  
th e r e o f  and in  th e  c a se  o f  C o n s o lid a te d  C u r re n t  A s s e ts ,  a f t e r  
e l im in a t in g  in te rco m p an y  i te m s ,  a l l  a s s e t s  w hich in  a cc o rd a n c e  
w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n c i p l e s  would be in c lu d e d  
on a b a la n c e  s h e e t  a s  c u r r e n t  a s s e t s .

(d ) The te rm  ’’C o n s o lid a te d  Net W orth” , w ith  r e s p e c t  
to  any c o r p o r a t io n  and i t s  S u b s i d i a r i e s ,  s h a l l  mean th e  sum
o f  am ounts a p p e a r in g  on a b a la n c e  s h e e t  p re p a re d  in  a c c o rd a n c e  
w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n c i p l e s  as (1 ) th e  p a r  
o r s t a t e d  v a lu e  o f  a l l  o u ts ta n d in g  c a p i t a l  s t o c k ,  and (2) 
c a p i t a l ,  p a id - i n  and e a rn e d  s u r p l u s ,  l e s s  th e  sum o f  (a )  any 
d e f i c i t  in  any s u r p lu s  o r  c a p i t a l  a c c o u n t ,  (b ) any am ounts 
a t  w hich p a t e n t s  and p a te n t  r i g h t s ,  t r a d e m a rk s ,  t r a d e  names 
and c o p y r ig h ts  a p p e a r  on th e  a s s e t  s id e  o f  such  b a la n c e  s h e e t ,  
and (c ) any am ounts a t  w hich s h a re s  o f  th e  c a p i t a l  s to c k  o f  
such  c o r p o r a t io n  a p p e a r  on th e  a s s e t  s id e  o f  such  b a la n c e  s h e e t

S e c t io n  2 ^ .0 5 . R eco rd in g  and F i l i n g .  T h is  L ease and 
e v e ry  s u p p le m e n t, a ss ig n m e n t and m o d if ic a t io n  h e re o f  s h a l l  be 
re c o rd e d  in  such  p u b l ic  o f f i c e  o r  o f f i c e s  as may be a t  th e  
tim e  p ro v id e d  by law as th e  p ro p e r  p la c e  fo r  th e  r e c o r d a t io n  
o f a deed c o n v ey in g  th e  L eased  P re m is e s . T h is  L ease 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 so re c o rd e d  p r i o r  to  th e  r e c o r d a ­
t i o n  o f  th e  I n d e n tu r e .

S e c t io n  2*4.06. W aiver o f  S t a tu to r y  R ig h ts .  T h is  
L ease s h a l l  n o t be a f f e c t e d  by any la w s , o rd in a n c e s  o r  r e g u ­
l a t i o n s ,  w h e th e r f e d e r a l ,  s t a t e ,  c o u n ty , c i t y ,  m u n ic ip a l o r  
o th e r w is e ,  w hich may be e n a c te d  o r  become e f f e c t i v e  from and 
a f t e r  th e  d a te  o f  t h i s  L ease  a f f e c t i n g  o r  r e g u l a t i n g  o r  a t te m p t 
in g  to  a f f e c t  o r  r e g u l a t e  (1 ) th e  B asic  Rent and o th e r  am ounts 
h e r e in  r e s e r v e d  o r  ( i i )  th e  c o n tin u in g  in  occupancy o f  L essee  
o r  any s u b l e s s e e s ,  t r a n s f e r e e s ,  o r  a s s ig n e e s  o f  L e s s e e ’ s 
i n t e r e s t  in  th e  L eased  P re m ises  beyond th e  d a te s  o f  t e r m in a t io n  
o f  t h e i r  r e s p e c t iv e  l e a s e s ,  o r o th e r w is e .

S e c t io n  2 4 .0 7 . Non-W aiver by L e s s o r . No f a i l u r e  
by L e s so r  o r  by any a s s ig n e e  to  i n s i s t  upon th e  s t r i c t  p e r ­
form ance o f  any te rm  h e r e o f  o r  to  e x e r c i s e  any r i g h t ,  power o r 
remedy c o n se q u e n t upon a b rea ch  t h e r e o f ,  and no a c c e p ta n c e  o f  
th e  B asic  R e n t, in  f u l l  o r  in  p a r t ,  d u r in g  th e  c o n tin u a n c e  o f  
such  b r e a c h ,  s h a l l  c o n s t i t u t e  a w a iv e r  o f  such  b re a c h  o r  o f  
such  te rm . No w a iv e r  o f  any b re a c h , s h a l l  a f f e c t  o r  a l t e r  t h i s  
L ease o r  c o n s t i t u t e  a w a iv e r  o f  a th e n  e x i s t i n g  o r  su b se q u e n t 
b r e a c h .
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S e c tio n  2 4 .0 8 . Remedies C u m u la tiv e . Each r i g h t ,  power 
and remedy o f  L esso r p ro v id e d  fo r  in  t h i s  L ease s h a l l  be cumu­
l a t i v e  and c o n c u r re n t  and s h a l l  be in  a d d i t io n  to  e v e ry  o th e r  
r i g h t ,  power o r  remedy p ro v id e d  f o r  in  t h i s  L ease  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  o r by s t a t u t e  o r  o th e r ­
w ise , in  any J u r i s d i c t i o n  where such  r i g h t s ,  pow ers and rem ed ie s  
a re  sough t to  be e n f o r c e d ,  and th e  e x e r c i s e  o r  b e g in n in g  o f  th e  
e x e r c is e  by L e sso r  o f  any one o r more o f  th e  r i g h t s  , pow ers 
o r  rem ed ies  p ro v id e d  f o r  in  t h i s  L ease  o r now o r  h e r e a f t e r  ex ­
i s t i n g  a t  law o r in  e q u i ty  o r by s t a t u t e  o r  o th e rw is e  s h a l l  
n o t p re c lu d e  th e  s im u lta n e o u s  o r l a t e r  e x e r c i s e  by L e sso r  o f  
any o r  a l l  such o th e r  r i g h t s ,  pow ers o r  re m e d ie s .

S e c tio n  2*4.09. Mo Claim  A g a in s t L e s s o r . E xcep t as 
s p e c i f i c a l l y  p ro v id e d  h e r e in  o r  in  th e  C o n s tru c t io n  D e p o s it 
A greem ent, n o th in g  c o n ta in e d  in  t h i s  L ease s h a l l  c o n s t i t u t e  
any co n sen t o r  r e q u e s t  by L e s s o r ,  e x p re s s e d  o r  im p l ie d ,  f o r  th e  
perfo rm ance  o f  any la b o r  o r  s e r v ic e s  o r  th e  f u r n i s h in g  o f  any 
m a te r ia ls  o r  o th e r  p r o p e r ty  in  r e s p e c t  o f  th e  L eased  P re m ises  
o r any p a r t  t h e r e o f ,  n o r g iv e  L essee  any r i g h t ,  power o r  a u th o r i  
ty  to  c o n t r a c t  f o r  o r  p e rm it th e  p e rfo rm an ce  o f  any la b o r  o r  
s e r v ic e s  o r  th e  f u r n i s h in g  o f  any m a te r i a l s  o r  o th e r  p ro p e r ty  
in  such f a s h io n  as w ould p e rm it th e  m aking o f  any c la im  a g a in s t  
L esso r. L e sso r  s h a l l  have th e  r i g h t  to  p o s t  and keep p o s te d  
a t  a l l  r e a s o n a b le  t im e s  on th e  L eased  P rem ises any n o t ic e s  
which L e s so r  s h a l l  be r e q u i r e d  to  p o s t  f o r  th e  p r o t e c t io n  
o f  L esso r and th e  L eased  P rem ises from  th e  p e r f e c t i n g  o f  any 
l i e n .

S e c t io n  2 4 .1 0 . R igh t to  I n s p e c t .  L essee  a g re e s  to  
p e rm it th e  L e s so r  o r th e  T ru s te e  and th e  a u th o r iz e d  r e p r e s e n ­
t a t i v e s  o f  L e sso r  o r  th e  T ru s te e  to  e n te r  th e  L eased  P rem ises  
a t  a l l  r e a s o n a b le  tim e s  d u r in g  th e  u s u a l  b u s in e s s  h o u rs  f o r  
th e  p u rp o se  o f  ( i )  i n s p e c t in g  th e  same o r  ( i i )  m aking any n e c e s ­
sa ry  r e p a i r s  to  th e  F a c i l i t i e s  and p e rfo rm in g  any work t h e r e in  
th a t  may be n e c e s s a ry  by re a so n  o f  L e s s e e ’ s d e f a u l t  u n d e r th e  
term s o f  t h i s  L ease .

S e c tio n  2 4 .1 1 . Q u a l i f i c a t io n  in  S t a t e  o f  S ou th  
C a ro lin a , "’he L essee  co v en a n ts  t h a t  th ro u g h o u t th e  Term o f  
t h i s  Lease i t  w i l l  c o n tin u e  to  be d u ly  q u a l i f i e d  to  do b u s i ­
ness in  th e  S ta te  o f  South  C a ro l in a .

S e c tio n  2*4.12. No C ovenant o f  Q u ie t P o s s e s s io n .
The L esso r does n o t make any r e p r e s e n ta t i o n  o r  co v en an t t h a t  
L essee s h a l l  have q u ie t  and p e a c e f u l  p o s s e s s io n  o f  th e  L eased  
P re m ise s , p ro v id e d , how ever, L e s so r  a g re e s  t h a t  i t  w i l l  n o t 
tak e  any a c t io n  to  i n t e r f e r e  w ith  L e s s e e ’ s p e a c e f u l  and q u ie t  
enjoym ent o f  th e  L eased  P re m is e s , and L e sso r  a g re e s  t h a t  in  
th e  ev en t th e  p e a c e fu l  and q u ie t  en joym ent o f  th e  L eased  P rem i­
se s  s h a l l  be d e n ie d  to  L essee  o r c o n te s te d  by anyone , L e sso r  
s h a l l  upon r e q u e s t  o f  th e  L essee  J o in  where n e c e s s a ry  in  any 
p ro c e e d in g  to  p r o t e c t  and de fen d  th e  q u ie t  en joym ent o f  L e s s e e , 
p ro v id ed  t h a t  L essee  s h a l l  pay th e  e n t i r e  c o s t  o f  any such  p ro ­
c e e d in g , re im b u rse  and indem nify  and h o ld  h a rm le s s  L e s so r  from 
any c o s t  o r  l i a b i l i t y  w h a tso e v e r . The p r o v is io n s  o f  t h i s  S e c tio n  
24.12  s h a l l  be s u b je c t  and s u b o r d in a te  to  th e  o b l ig a t io n s  o f  
L essee s e t  f o r th  in  A r t i c l e  IV h e r e o f .
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S e c tio n  2*J. 13» A p p lic a b le  Law -  E n t i r e  U n d e rs ta n d in g . 
T h is Lease s h a l l  be governed  e x c lu s iv e ly  by th e  p r o v is io n s  
h e re o f  and by th e  a p p l ic a b le  law s o f  th e  S t a t e  o f  S ou th  C a ro l in a .  
T h is L ease e x p re s s e s  th e  e n t i r e  u n d e rs ta n d in g  and a l l  ag reem en ts  
o f  th e  p a r t i e s  h e r e to  w ith  each o th e r  and n e i t h e r  p a r ty  h e re to  
has made o r  s h a l l  be bound by any agreem ent o r  any r e p r e s e n ta t io n  
to  th e  o th e r  p a r ty  w hich i s  n o t e x p re s s ly  s e t  f o r th  in  t h i s  Lease 
o r i n  c e r t i f i c a t e s  d e l iv e r e d  in  c o n n e c tio n  w ith  th e  e x e c u tio n  
and d e l iv e r y  h e re o f .

S e c tio n  2 ^ .m .  S e v e r a b i l i t y . In  th e  e v en t t h a t  any 
c la u s e  o r  p r o v is io n  o7 t h i s  L ease s h a l l  be h e ld  to  be in v a l id  
by any c o u r t  o f  com peten t J u r i s d i c t i o n ,  th e  i n v a l i d i t y  o f  such 
c la u s e  o f  p r o v is io n  s h a l l  n o t a f f e c t  any o f  th e  rem a in in g  p ro ­
v is io n s  h e re o f .

S e c tio n  2*4.15. N o tice s  and Demands. A ll n o t i c e s ,  c e r ­
t i f i c a t e s ,  dem ands, r e q u e s t s ,  c o n s e n ts ,  a p p ro v a ls  and o th e r  
s i m i l a r  in s tru m e n ts  u n d er t h i s  L ease s h a l l  be in  w r i t in g  and 
s h a l l  be deemed to  have been p ro p e r ly  g iven  and re c e iv e d  i f  
s e n t  by U n ited  S t a t e s  c e r t i f i e d  o r r e g i s t e r e d  m ail p o s ta g e
p r e p a id ,  (a )  i f  to  L essee  a d d re s se d  to  L essee  a t  ____________
__________________________________ , A t te n t io n :  P re s  i d e n t , o r  a t
such o th e r  a d d re s s  as L essee  from  tim e to  tim e  may have d e s ig ­
n a te d  by w r i t t e n  n o t ic e  to  L e s so r  and any a s s ig n e e  (b) i f  to
L e sso r a d d re s s e d  to  _____________________________________________ ,
o r a t  such  a d d re s s  as L esso r may have d e s ig n a te d ,  from tim e 
to  t im e , in  w r i t t e n  n o t ic e  to  L essee  and th e  a s s ig n e e ,  and
(c) i f  to  th e  T r u s te e  a d d re s s e d  to  th e  T ru s te e  a t  ______________
_________________________________________ , o r a t  su ch  a d d re s s  a s  th e
T ru s te e  s h a l l  have f u rn is h e d  to  L e sso r and L e s se e .

S e c tio n  H eadings and R e fe re n c e s . The h e ad in g s
in  t h i s  L ease a re  f o r  c o n v en ien c e  o f  r e f e r e n c e  on ly  and s h a l l  
n o t d e f in e  o r  l im i t  th e  p r o v is io n s  th e r e o f .  A ll r e f e r e n c e s  
in  t h i s  L ease to  p a r t i c u l a r  A r t i c l e s  o r S e c tio n s  a re  r e f e r e n c e s  
to  A r t i c l e s  o r  S e c t io n s  o f  t h i s  L ease .

S e c tio n  2 ^ ,1 7 . S u c c e sso rs  and A ss ig n s . The te rm s 
and p ro v is io n s  o f  t h i s  L ease s h a l l  be b in d in g  upon and in u re  
to  th e  b e n e f i t  o f  th e  p a r t i e s  h e re to  and t h e i r  r e s p e c t iv e  
s u c c e s s o r s  and a s s ig n s .

S e c tio n  18. M u ltip le  C o u n te rp a r ts .  T h is  L ease 
may be e x e c u te d  in  m u lt ip le  c o u n te r p a r t s ,  e ach  o f  w hich s h a l l  
be an o r i g i n a l  bu t a l l  o f  w hich to g e th e r  s h a l l  c o n s t i t u t e  bu t 
one and th e  same in s t ru m e n t .
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S e c t io n  2 4 .1 0 . No C laim  A g a in s t L e s s o r . E xcept as 
s p e c i f i c a l l y  p ro v id e d  h e r e in  o r  in  th e  C o n s tru c t io n  D e p o s it 
A greem en t, n o th in g  c o n ta in e d  in  t h i s  L ease s h a l l  c o n s t i t u t e  
any c o n se n t or r e q u e s t  by L e s s o r ,  e x p re s s e d  o r  im p l ie d ,  f o r  th e  
p e rfo rm an c e  o f  any la b o r  o r  s e r v i c e s  o r th e  f u r n i s h in g  o f  any 
m a te r i a l s  o r  o th e r  p ro p e r ty  in  r e s p e c t  o f  th e  L eased  P rem ises 
o r  any p a r t  t h e r e o f ,  n o r  g iv e  L essee  any r i g h t ,  power o r a u th o r i ­
ty  to  c o n t r a c t  f o r  o r  p e rm it th e  p e rfo rm an ce  o f  any la b o r  o r 
s e r v i c e s  o r  th e  f u r n i s h in g  o f  any m a te r i a l s  o r  o th e r  p ro p e r ty  
in  such f a s h io n  as w ould p e rm it th e  m aking o f  any c la im  a g a in s t  
L e s s o r .  L e s so r  s h a l l  have th e  r i g h t  to  p o s t  and keep p o s te d  
a t  a l l  r e a s o n a b le  tim e s  on th e  L eased  P re m ises  any n o t ic e s  
w hich L e s so r  s h a l l  be r e q u i r e d  to  p o s t  f o r  th e  p r o t e c t io n  
o f  L e sso r  and th e  L eased P rem ises from th e  p e r f e c t in g  o f  any 
l i e n .

S e c t io n  2*1.11. R ig h t to  I n s p e c t .  L essee  a g re e s  to  
p e rm it  th e  L e s so r  o r th e  T ru s te e  and th e  a u th o r iz e d  r e p r e s e n ­
t a t i v e s  o f  L e s so r  o r th e  T ru s te e  to  e n te r  th e  Leased P rem ises 
a t  a l l  r e a s o n a b le  t im e s  d u r in g  th e  u s u a l  b u s in e s s  h o u rs  f o r  
th e  p u rp o se  o f  ( i )  i n s p e c t in g  th e  same o r  ( i i )  m aking any n e c e s ­
s a ry  r e p a i r s  to  th e  F a c i l i t i e s  and p e rfo rm in g  any work t h e r e in  
t h a t  may be n e c e s s a ry  by re a s o n  o f  L e s s e e ’ s d e f a u l t  under th e  
term s o f  t h i s  L e a se .

S e c tio n  2 4 .1 2 . Q u a l i f i c a t i o n  in  S ta te  o f  South  
C a r o l in a .  The L essee  c o v e n a n ts  t h a t  th ro u g h o u t th e  Term o f  
t h i s  L ease i t  w i l l  c o n tin u e  to  be du ly  q u a l i f i e d  to  do b u s i ­
n e ss  in  th e  S ta te  o f  S ou th  C a r o l in a .

S e c t io n  2 4 .1 3 . No C ovenant o f  Q u ie t P o s s e s s io n .
The L e sso r  does no t make any r e p r e s e n t a t i o n  o r  co v en an t t h a t  
L essee  s h a l l  have q u ie t  and p e a c e f u l  p o s s e s s io n  o f  th e  Leased 
P re m is e s , p ro v id e d ,  how ever, L e s so r  a g re e s  t h a t  i t  w i l l  n o t 
ta k e  any a c t io n  to  i n t e r f e r e  w ith  L e s s e e ’ s p e a c e f u l  and q u ie t  
en joym en t o f  th e  L eased  P re m is e s , and L esso r a g re e s  t h a t  in  
th e  e v e n t th e  p e a c e f u l  and q u ie t  en joym en t o f  th e  L eased Prem i­
s e s  s h a l l  be d e n ie d  to  L essee  o r  c o n te s te d  by an y o n e , L esso r 
s h a l l  upon r e q u e s t  o f  th e  L essee  j o i n  w here n e c e s s a ry  in  any 
p ro c e e d in g  to  p r o t e c t  and d e fen d  th e  q u i e t  en joym ent o f  L e s se e , 
p ro v id e d  t h a t  L essee  s h a l l  pay th e  e n t i r e  c o s t  o f  any such  p ro ­
c e e d in g ,  re im b u rs e  and in d em n ify  and h o ld  h a rm less  L e s so r  from 
any c o s t  o r  l i a b i l i t y  w h a tso e v e r . The p r o v is io n s  o f  t h i s  S e c tio n  
2 4 .1 3 . s h a l l  be s u b je c t  and s u b o r d in a te  t o  th e  o b l ig a t io n s  o f 
L essee  s e t  f o r t h  in  A r t i c l e  17 h e r e o f .

S e c t io n  2 4 .1 4 . A p p lic a b le  Law -  E n t i r e  U n d e rs ta n d in g . 
T h is  L ease  s h a l l  be governed  e x c lu s iv e ly  by th e  p r o v is io n s  
h e r e o f  and by th e  a p p l i c a b le  law s o f  th e  S t a t e  o f  S outh  
C a r o l in a .  T h is  L ease e x p re s s e s  th e  e n t i r e  u n d e rs ta n d in g  and a l l  
ag reem en ts  o f  th e  p a r t i e s  h e r e to  w ith  each  o th e r  and n e i t h e r  
p a r ty  h e r e to  has made o r  s h a l l  be bound by any agreem en t o r  any 
r e p r e s e n ta t i o n  t o  th e  o th e r  p a r ty  which i s  n o t e x p re s s ly  s e t  
f o r th  in  t h i s  L ease o r  in  c e r t i f i c a t e s  d e l iv e r e d  in  c o n n e c tio n  
w ith  th e  e x e c u tio n  and d e l iv e r y  h e r e o f .

S e c t io n  2 4 .1 5 . S e v e r a b i l i t y  . In  th e  e v e n t t h a t  any 
c la u s e  o r  p r o v is io n  o f t h i s  L ease s h a l l  be h e ld  to  be I n v a l id  
by any c o u r t  o f  com peten t j u r i s d i c t i o n ,  th e  i n v a l i d i t y  o f  such 
c la u s e  o f  p r o v is io n  s h a l l  no t a f f e c t  any o f  th e  re m a in in g  p ro ­
v i s io n s  h e r e o f .

1911
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S e c t io n  2*4.16. N o tic e s  and Demands, A ll  n o t i c e s ,  c e r ­
t i f i c a t e s ,  dem ands, r e q u e s t s ,  c o n s e n ts ,  a p p ro v a ls  and o th e r  
s i m i l a r  in s t ru m e n ts  u n d e r t h i s  L ease  s h a l l  be in  w r i t in g  and 
s h a l l  be deemed to  have b een  p r o p e r ly  g iv e n  and r e c e iv e d  i f  
s e n t  by U n ite d  S t a t e s  c e r t i f i e d  o r  r e g i s t e r e d  m a il p o s ta g e
p r e p a id ,  (a )  i f  to  L essee  a d d re s s e d  to  L essee  a t  _____________
__________________________________ , A t t e n t io n :  P r e s i d e n t ,  o r  a t
such o th e r  a d d re s s  a s  L e sse e  from  tim e  to  tim e  may have d e s ig ­
n a te d  by w r i t t e n  n o t ic e  to  L e s s o r  and any a s s ig n e e  (b )  i f  t o
L e sso r  a d d re s s e d  t o ______________________________________________ ,
o r  a t  such a d d re s s  a s  L e s s o r  may have d e s ig n a t e d ,  from  tim e  
t o  t im e ,  in  w r i t t e n  n o t ic e  t o  L e sse e  and th e  a s s ig n e e ,  and
(c )  i f  to  th e  T r u s te e  a d d re s s e d  to  th e  T ru s te e  a t  ______________
_________________________________________ , o r  a t  such  a d d re s s  as th e
T r u s te e  s h a l l  have f u r n i s h e d  to  L e s so r  and L e s s e e .

S e c t io n  2*4.17. H ead ings and R e fe re n c e s . The h e a d in g s  
i n  t h i s  L ease  a re  f o r  c o n v e n ie n c e  o f  r e f e r e n c e  on 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 io n s  t h e r e o f .  A ll r e f e r e n c e s  
i n  t h i s  L ease  to  p a r t i c u l a r  A r t i c l e s  o r  S e c t io n s  a re  r e f e r e n c e s  
t o  A r t i c l e s  o r  S e c t io n s  o f  t h i s  L e a se .

S e c t io n  2*4.18. S u c c e s s o rs  and A s s ig n s . The term s 
and p r o v i s io n s  o f  t h i s  L ease  s h a l l  be b in d in g  upon and in u r e  
t o  th e  b e n e f i t  o f  th e  p a r t i e s  h e r e to  and t h e i r  r e s p e c t iv e  
s u c c e s s o r s  and a s s i g n s .

S e c t io n  2*4.19. M u l t ip le  C o u n te r p a r ts .  T h is  L ease 
may be e x e c u te d  in  m u l t i p le  c o u n t e r p a r t s ,  each  o f  w hich s h a l l  
be an o r i g i n a l  b u t  a l l  o f  w hich to g e th e r  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 .

r ta ts
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*  •

IN WITNESS WHEREOF, G r e e n v i l le  C o u n ty , S o u th  C a ro l in a  
has e x e c u te d  t h i s  L ease by c a u s in g  i t s  name to  be h e re u n to  
s u b s c r ib e d  by th e  C hairm an o f  i t s  G r e e n v i l le  County C o u n c il 
and th e  o f f i c i a l  s e a l  o f  s a id  G r e e n v i l le  County C o u n c il t o  be 
im p re ssed  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 i d  C o u n c il ;  
and B ig e lo w -S a n fo rd , I n c .  has e x e c u te d  t h i s  L ease by c a u s in g  
I t s  c o rp o r a te  name to  be h e re u n to  s u b s c r ib e d  by i t s  V ice P r e s i ­
d e n t and i t s  c o rp o r a te  s e a l  to  be  im p re sse 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 as o f  th e  day and y e a r  f i r s t  
above w r i t t e n .

GREENVILLE COUNTY, SOUTH CAROLINA

By ____________________________
C hairm an o f  G r e e n v i l le
County C o u n c il

(SEAL)

A t t e s t :

S e c r e ta r y  o f  th e  G r e e n v i l le  
County C o u n c il

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

BIGELOW-SANFORD, INC.

By ___________________________
V ice  P r e s id e n t

SEAL

A t t e s t :

S e c re ta r y

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

- 3 ^ - 191 3



STATE OF SOUTH CAROLINA )
) ss

COUNTY OF GREENVILLE )

P e r s o n a l ly  a p p e a re d  b e fo re  me ________  ________  who b e in g
du ly  sw orn say s  t h a t  he saw th e  c o rp o r a te  s e a l  o f  G r e e n v i l le  
C oun ty , S ou th  C a r o l in a ,  a f f ix e d  to  th e  fo re g o in g  L ease , and
t h a t  he saw ________________ _________  a s  Chairm an and ________________
as  S e c r e ta r y  o f  th e  G r e e n v i l le  County C o u n c il o f  G re e n v i l le  
C oun ty , S ou th  C a r o l in a ,  s ig n  and a t t e s t  th e  same and t h a t  he 
w ith  w itn e s s e d  th e  e x e c u tio n  and d e l iv e r y
th e r e o f  a s  th e  a c t  and deed  o f  th e  s a id  G r e e n v i l le  C oun ty ,
South  C a r o l in a .

SWORN to  b e fo re  me t h i s  
_____  day o f  May, 1971.

_________________________________ (L . S . )
N o tary  P u b lic  f o r  S ou th  C a ro lin a  

My Com mission e x p i r e s :  _____________

STATE OF )
) SS

COUNTY OF )

P e r s o n a l ly  a p p e a re d  b e fo re  me _____________________  who b e in g
d u ly  sw orn say s  t h a t  he saw th e  c o rp o r a te  s e a l  o f  B igelow - 
S a n fo rd , In c . a f f i x e d  to  th e  fo re g o in g  L e a se , and t h a t  he saw 
_______________________ as V ice P r e s id e n t  and
S e c re ta r y  o f  s a id  C o r p o r a t io n ,  s ig n  and a t t e s t  th e  sam e, and
t h a t  he w ith  _________________________w itn e s s e d  th e  e x e c u tio n  and
d e l iv e r y  t h e r e o f  as th e  a c t  and deed o f  th e  s a id  B ig e lo w -S a n fo rd , 
I n c .

SWORN to  b e fo re  me t h i s  
_____  day o f  May, 1971.

__________________________________ (L . S . )
N otary  P u b lic  f o r  S ou th  C a ro lin a  

My Com mission e x p i r e s :  _______________

f  1914
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SCHEDULE B

S e c tio n  1. S chedu le  B o f  B asic  Rent Paym ents a p p l ic a b le  
to  $ 2 ,7 0 0 ,0 0 0  p r i n c i p a l  amount I n d u s t r i a l  Revenue B onds, S e r ie s  
A (B ig e lo w -S a n fo rd , I n c . )  o f  G r e e n v i l le  C oun ty , S ou th  C a r o l in a .  
T h is S ch ed u le  i s  made p u rsu a n t to  S e c t io n  4 .0 1  o f  th e  L ease 
d a te d  a s  o f A p r il  1 , 1971 ( th e  ’’L e a se ” ) betw een  G r e e n v i l le  C oun ty , 
S ou th  C a r o l in a ,  as L esso r and B ig e lo w -S a n fo rd , I n c . ,  a s  L e s se e .
The L essee  s h a l l  pay th e  B asic  Rent f o r  th e  p e r io d s  and in  th e  
am ounts l i s t e d  below as T o ta l Annual B asic  Rent Paym ent. B asic  
Rent s h a l l  be p a y ab le  in  se m i-a n n u a l i n s t a l lm e n t s  on th e  d a te s  
l i s t e d  below  Sem i-A nnual B asic  R ent Payment D a tes  and in  th e  
am ounts l i s t e d  below as Sem i-A nnual B a s ic  Rent I n s t a l l m e n t s :

Payment P e r io d s

Sem i-Annual
B asic  Rent

Payment Date

Sem i-A nnual 
B asic  Rent

I n s ta l lm e n t s

T o ta l  Annual 
B a s ic  Rent 

Payment

A p r i l  1 , 1971 Septem ber 15 , 1971 $ 8 6 ,5 5 0 .0 0
March 31 , 1972 March 15, 1972 1 5 1 .5 5 0 .0 0 $ 2 3 8 ,1 0 0 .0 0

A p r i l  1 , 1972 Septem ber 15 , 1972 8 9 ,6 6 5 .0 0
March 31 , 1973 March 15, 1973 1 5 9 ,6 6 5 .0 0 2 3 9 ,3 3 0 .0 0

A p r i l  1 , 1973 Septem ber 15 , 1973 8 2 ,6 3 5 .0 0
March 31 , 197*4 March 15, 197*4 1 5 7 ,6 3 5 .0 0 2 9 0 ,2 7 0 .0 0

A p r i l  1 , 1979 Septem ber 15 , 1974 8 0 ,9 6 0 .0 0
March 3 1 , 1975 March 15, 1975 1 6 0 ,9 6 0 .0 0 2 9 0 ,9 2 0 .0 0

A p r i l  1 , 1975 Septem ber 15 , 1975 7 8 ,1 9 0 .0 0
March 3 1 , 1976 March 15, 1976 1 5 9 ,1 9 0 .0 0 2 3 7 ,2 8 0 .0 0

A p r i l  1 , 1976 Septem ber 15 , 1976 7 5 ,6 7 5 .0 0
March 3 1 , 1977 March 15, 1977 1 6 5 ,6 7 5 .0 0 2 9 1 ,3 5 0 .0 0

A p r i l  1 , 1977 Septem ber 15 , 1977 7 3 ,0 6 5 .0 0
March 31 , 1978 March 15, 1978 1 7 3 ,0 6 5 .0 0 2 9 6 ,1 3 0 .0 0

A p r i l  1 , 1978 Septem ber 15 , 1978 7 0 ,1 6 5 .0 0
March 31 , 1979 March 15, 1979 1 7 5 ,1 6 5 .0 0 2 9 5 ,3 3 0 .0 0

A p r i l  1 , 1979 Septem ber 15 , 1979 6 7 ,1 2 0 .0 0
March 3 1 , 1980 March 15, 1980 1 8 2 ,1 2 0 .0 0 2 9 9 ,2 9 0 .0 0

A p r i l  1 , 1980 Septem ber 15 , 1980 6 3 ,7 8 5 .0 0
March 3 1 , 1981 March 15, 1981 1 8 3 ,7 8 5 .0 0 2 9 7 ,5 7 0 .0 0

A p r i l  1 , 1981 Septem ber 15 , 1981 6 0 ,3 0 5 .0 0
March 31 , 1982 March 15, 1982 1 8 0 ,3 0 5 .0 0 2 9 0 ,6 1 0 .0 0

A p r i l  1 , 1982 Septem ber 1 5 , 1982 5 6 ,5 3 5 .0 0
March 3 1 , 1983 March 15, 1983 1 9 6 ,5 3 5 .0 0 2 5 3 ,0 7 0 .0 0

A p r i l  1 , 1983 Septem ber 15 , 1983 5 2 ,9 7 5 .0 0
March 3 1 , 1989 March 15, 1984 2 0 2 ,9 7 5 .0 0 2 5 9 ,9 5 0 .0 0

A p r i l  1 , 1989 Septem ber 15 , 1984 9 8 ,1 2 5 -0 0
March 31 , 1985 March 15, 1985 2 0 8 ,1 2 5 .0 0 2 5 6 ,2 5 0 .0 0
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Payment P e r io d s

Sem i-A nnual
B asic  Rent

Payment D ate

Sem i-A nnual 
B asic  Rent

I n s ta l lm e n ts

T o ta l  Annual 
B asic  Rent 

Payment

A p r i l  1 , 1985 Septem ber 1 5 , 1985 $ 4 2 ,5 2 5 .0 0
March 31 , 1986 March 15 , 1986 2 1 2 ,5 2 5 .0 0 $ 2 5 5 ,0 5 0 .0 0

A p r i l  1 , 1986 S eptem ber 15 , 1986 3 6 ,5 7 5 .0 0
March 31 , 1987 March 15, 1987 2 1 6 ,5 7 5 .0 0 2 5 3 ,1 5 0 .0 0

A p r i l  1 , 1987 S eptem ber 1 5 , 1987 3 0 ,2 7 5 .0 0
March 31, 1988 March 15 , 1988 2 2 5 ,2 7 5 .0 0 2 5 5 ,5 5 0 .0 0

A p r i l  1 , 1988 S eptem ber 15 , 1988 2 3 ,4 5 0 .0 0
March 31, 1989 March 15, 1989 2 4 3 ,4 5 0 .0 0 2 6 6 ,9 0 0 .0 0

A p r i l  1 , 1989 Septem ber 1 5 , 1989 1 6 ,1 0 0 .0 0
March 31 , 1990 March 15, 1990 2 4 1 ,1 0 0 .0 0 2 5 7 ,2 0 0 .0 0

A p r i l  1 , 1990 Sep tem ber 1 5 , 1990 8 ,2 2 5 .0 0
March 31, 1991 March 15, 1991 2 4 3 ,2 2 5 .0 0 2 5 1 ,4 5 0 .0 0

S e c tio n  2. Any o f  th e  p ro ce ed s o f  th e  Bonds which a re
n o t r e q u i r e d  f o r  any o f  th e  p u rp o se s  s p e c i f i e d  in  S e c tio n  3 .02  
o f  th e  I n d e n tu r e ,  s h a l l  be a p p l ie d  in  th e  m anner s e t  f o r th  in  
S e c t io n  4 .04  o f  th e  In d e n tu re .

S e c t io n  3. Any i n t e r e s t ,  p r o f i t  o r  lo s s  on th e  i n v e s t ­
ment o f  funds h e ld  by th e  T ru s te e  u n d e r S e c t io n  4 .05  o f  th e  
In d e n tu re  s h a l l  be c r e d i t e d  o r  c h a rg e d , as th e  c ase  may b e , 
a g a in s t  r e n t s  in  th e  m anner p ro v id e d  in  S e c t io n  4 .05  o f  th e  
I n d e n tu r e .  The L essee  a g re e s  to  pay to  th e  T ru s te e  upon 10 
days p r i o r  w r i t t e n  n o t ic e  any lo s s  s u s ta in e d  in  th e  in v es tm en t 
o f  any funds a u th o r iz e d  under S e c t io n  4 .05  o f  th e  In d e n tu re .

S e c t io n  4. Upon th e  p r i o r  red em p tio n  o f  any Bonds, 
L e s so r  and L essee  s h a l l  e n te r  i n to  a w r i t t e n  su p p le m e n t, to  th e  
Lease c o r re s p o n d in g ly  a d ju s t i n g  th e  re m a in in g  in s ta l lm e n ts  o f 
r e n t  to  be p a id  u n d er S e c tio n  1 above to  am ounts n e c e s sa ry  to  
e n a b le  th e  T ru s te e  to  pay th e  p r i n c i p a l  o f and i n t e r e s t ,  when 
d u e , on th e  re m a in in g  unredeem ed Bonds.
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GREENVILLE COUNTY, SOUTH CAROLINA

TO

THE SOUTH CAROLINA NATIONAL BANK OF CHARLESTON

TRUSTEE

INDENTURE OF MORTGAGE AND DEED OF TRUST

DATED AS OF APRIL 1 , 1971

RELATING TO GREENVILLE COUNTY, SOUTH CAROLINA, 
INDUSTRIAL REVENUE BONDS (BIGELOW-SANFORD, INC.)
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THIS INDENTURE OF MORTGAGE AND DEED OF TRUST, made 
and e n te r e d  i n t o  a s  o f  th e  1 s t  day o f  A p r i l ,  1971 ( th e  
’’I n d e n tu r e ” ) by and betw een  G r e e n v i l le  C ou n ty , S ou th  C a ro l in a  
a p o l i t i c a l  s u b d iv i s io n  o f  th e  S ta te  o f  S ou th  C a ro l in a  ( h e r e in  
c a l l e d  th e  ’’G ra n to r" )  p a r ty  o f  th e  f i r s t  p a r t ,  and The S ou th  
C a ro l in a  N a t io n a l  Bank o f  C h a r le s to n ,  as T r u s t e e ,  a n a t i o n a l  
b an k in g  a s s o c i a t i o n  o rg a n iz e d  and e x i s t i n g  un d er and by v i r t u e  
o f  th e  law s o f  th e  U n ite d  S t a t e s  o f  A m erica and b e in g  du ly  
q u a l i f i e d  to  a c c e p t and a d m in is te r  th e  t r u s t s  h e reb y  c r e a te d  
( h e r e i n a f t e r  c a l l e d  th e  " T r u s t e e " ) ,  and h a v in g  a p la c e  o f  b u s i ­
n e ss  in  th e  C ity  o f  C o lum bia , S t a t e  o f  S ou th  C a r o l in a ,  p a r ty  
o f  th e  seco n d  p a r t ,

W I T N E S S E T H

WHEREAS, th e  G ra n to r  i s  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 s  a u th o r iz e d  u n d e r A ct No. 103 o f  
th e  A cts and J o i n t  R e s o lu t io n s  o f  th e  G e n e ra l Assembly o f  th e  
S t a t e  o f  S ou th  C a r o l in a ,  1967 ( h e r e i n a f t e r  c a l l e d  th e  "A c t" ) 
to  a c q u i r e ,  own, le a s e  and d is p o s e  o f  p r o p e r t i e s ,  th ro u g h  w hich 
th e  i n d u s t r i a l  developm en t o f  th e  S ta te  o f  S ou th  C a ro lin a  w i l l  
be p rom oted  and t r a d e  d e v e lo p e d  by in d u c in g  manufi c tu r ln g  and 
com m erc ia l e n t e r p r i s e s  to  lo c a te  in  and rem a in  in  th e  S t a t e  o f  
S ou th  C a r o l in a ,  and th u s  u t i l i z e  and employ th e  m anpower, a g r i ­
c u l t u r a l  p ro d u c ts  and n a t u r a l  r e s o u r c e s  o f  th e  S t a t e ;  and

WHEREAS, to  so in d u ce  B ig e lo w -S a n fo rd , I n c . ,  a D elaw are 
c o r p o r a t io n  ( h e r e in  som etim es r e f e r r e d  to  as th e  " C o r p o r a t io n " ) ,  
t o  l o c a te  m a n u fa c tu r in g  f a c i l i t i e s  in  th e  S t a t e  o f  S outh  C a r o l in a ,  
th e  G ra n to r  has a c q u ir e d  c e r t a i n  r e a l  p ro p e r ty  in  th e  County o f 
G r e e n v i l l e ,  S ou th  C a r o l in a  and w i l l  c o n s t r u c t  th e re o n  a com puter 
and r e s e r a c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  and w i l l  le a s e  
th e  r e a l  p r o p e r ty ,  com puter and r e s e a r c h  c e n te r  and r e l a t e d  
o f f i c e  f a c i l i t i e s  and o th e r  im provem ents ( h e r e i n a f t e r  c o l l e c t i v e l y  
r e f e r r e d  to  a s  th e  " F a c i l i t y " )  to  th e  C o rp o ra t io n ;  and

WHEREAS, th e  G r a n to r ,  p u r s u a n t  to  r e s o l u t i o n  d u ly  
a d o p te d  and a p p ro v e d , h a s  e n te r e d  i n t o  a L ease d a te d  as o f  
A p r i l  1 , 1971 ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " L e a se " )  o f 
th e  F a c i l i t y  w ith  th e  C o r p o r a t io n ,  w hich L ease has been  d u ly  
re c o rd e d  in  th e  o f f i c e  o f  th e  R e g is te r  o f  Mesne Conveyance o f  
G r e e n v i l le  C o u n ty , and to  w hich L ease r e f e r e n c e  may be made 
by any i n t e r e s t e d  p e rs o n  f o r  th e  r e n t a l ,  te rm s , c o n d i t io n s  and 
o b l ig a t io n s  o f  th e  p a r t i e s  t h e r e t o ;  and

WHEREAS, th e  a c q u i s i t i o n  and l e a s in g  o f  th e  F a c i l i t y  
and th e  is s u a n c e  o f  rev en u e  bonds by th e  G ra n to r  as h e r e in  
r e c i t e d  and p ro v id e d  has been  d u ly  ap p ro v ed  by th e  S ta te  Budget 
and C o n tro l  Board o f  S ou th  C a ro l in a  and w i l l  s e rv e  th e  in te n d e d  
p u rp o se s  and in  a l l  r e s p e c t s  conform  to  th e  p r o v is io n s  and 
re q u ire m e n ts  o f  th e  A c t; and

WHEREAS, th e  G ra n to r  i s  a u th o r iz e d  by th e  Act and deems 
i t  n e r e s s a r y  to  borrow  money f o r  th e  p u rp o se s  o f  a c q u i r in g  and 
c o n s t r u c t in g  th e  F a c i l i t y  and to  c a r r y  o u t i t s  o b l ig a t io n s  under 
th e  te rm s o f  th e  L ease and to  t h a t  end has d u ly  a u th o r iz e d  
and d i r e c t e d  th e  i s s u e  o f  i t s  B onds, to  be known a s  i t s  In d u s ­
t r i a l  Revenue Bonds (B ig e lo w -S a n fo rd , I n c . ) ,  t o  be i s s u e d  
a s  coupon bonds r e g i s t r a b l e  as to  p r i n c i p a l  o n ly  ( h e r e in -
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a f t e r  r e f e r r e d  to  as ’coupon B onds") and as f u l l y  r e g i s t e r e d  bonds 
w ith o u t coupons ( h e r e i n a f t e r  r e f e r r e d  to  as " f u l l y  r e g i s t e r e d  
Bonds*’) i n  one o r  more s e r i e s  ( a l l  bonds from  tim e  to  tim e  o u t ­
s ta n d in g  un d er th e  term s o f  th e  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  
to  as th e  ’’Bonds ) and to  s e c u re  th e  paym ent o f  th e  p r i n c i p a l  
th e r e o f  and o f  th e  i n t e r e s t  and re d e m p tio n  prem iums th e re o n  and 
th e  p e rfo rm an c e  and o b se rv a n c e  o f th e  c o v e n a n ts  and c o n d i t io n s  
h e r e in  c o n ta in e d  th e  G ra n to r  has a u th o r iz e d  th e  e x e c u tio n  and 
d e l iv e r y  o f  t h i s  I n d e n tu r e ;  and

WHEREAS, th e  G ra n to r  has d e te rm in e d  t h a t  th e  amount 
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  F a c i l i t y ,  in c lu d in g  n e c e s ­
sa ry  ex p en se s  i n c i d e n t a l  t h e r e t o ,  w i l l  r e q u i r e  th e  i s s u a n c e ,  
s a l e  and d e l iv e r y  o f  an i n i t i a l  s e r i e s  o f  Bonds h e re u n d e r ,  
d e s ig n a te d  ’’I n d u s t r i a l  Revenue B onds, S e r ie s  A (B igelow  S a n f o r d , 
I n c . ) "  ( h e r e i n a f t e r  c a l l e d  th e  " S e r ie s  A B onds” ) in  th e  a g g re g a te  
p r i n c i p a l  amount o f  Two M il l io n  Seven Hundred Thousand D o l la r s  
($ 2 ,7 0 0 ,0 0 0 ) ;  and

WHEREAS, th e  G ra n to r  has e l e c t e d  w ith  r e s p e c t  to  th e  
S e r i e s  A 3onds , t h a t  th e  p r o v i s io n s  < “ S e c t io n  103 ( c ) ( 6 ) ( D )  o f 
th e  I n t e r n a l  Revenue Code o f  195^ , as am ended, s h a l l  be a p p l ie d  
t h e r e t o ,  a l l  as more f u l l y  s e t  f o r t h  t h e r e i n ;  and

WHEREAS, th e  S e r ie s  A Bonds and th e  i n t e r e s t  coupons 
to  be a t ta 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  in  th e  fo l lo w in g  
form s w ith  n e c e s s a ry  o r  a p p r o p r i a te  v a r i a t i o n s ,  o m iss io n s  and 
i n s e r t i o n s ,  as p e rm it te d  o r  r e q u i r e d  by t h i s  I n d e n tu r e :

(Form o f Coupon Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

COUNTY OF GREENVILLE

INDUSTRIAL REVENUE BOND, SERIES A 
(BIGELOW-SANFORD, IN C .)

NO. $5 ,000

Know a l l  men by th e s e  p r e s e n t s ,  t h a t  G r e e n v i l le  C oun ty , 
S ou th  C a r o l in a ,  a p o l i t i c a l  s u b d iv i s io n  o f  th e  S t a t e  o f  S ou th  
C a ro lin a  ( h e r e i n a f t e r  r e f e r r e d  to  as th e  C o u n ty ') ,  f o r  v a lu e  
r e c e iv e d ,  he reby  p ro m ise s  to  pay b u t s o l e ly  from  th e  so u rc e  
and as h e r e a f t e r  p ro v id e d  and n o t o th e r w is e ,  to  th e  b e a r e r ,  o r  
i f  t h i s  Bond be r e g i s t e r e d  as to  p r i n c i p a l ,  t o  th e  r e g i s t e r e d
owner h e r e o f ,  on th e  1 s t  day o f  A p r i l  1 9 _, th e  p r i n c i p a l
sum o f

FIVE THOUSAND DOLLARS ($ 5 ,0 0 0 )

i n  such  c o in  o r  c u rre n c y  o f  th e  U n ite d  S t a t e s  o f  Am erica a s  
a t  th e  tim e  o f  payment s h a l l  be l e g a l  te n d e r  f o r  th e  payment 
o f  p u b l ic  and p r iv a t e  d e b ts  and to  pay i n t e r e s t  th e r e o n ,  b u t 
s o l e ly  from  s a id  s o u rc e  and as so p ro v id e d  and n o t o th e rw is e  
in  l i k e  c o in  o r  c u rre n c y  from  th e  d a te  h e r e o f  a t  th e  r a t e  o f 

p e r  c e n t  ( %) p e r  annum p a y a b le  sem i­
a n n u a lly  on th e  1 s t  days o f  O c to b e r and A p r i l  o f  each  y e a r  
u n t i l  payment o f such  p r i n c i p a l  sum, o r  i f  t h i s  Bond s h a l l  be 
du ly  c a l l e d  f o r  r e d e m p tio n , u n t i l  th e  re d e m p tio n  d a t e ,  and to
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pay I n t e r e s t  on o verdue  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  
( t o  th e  e x te n t  l e g a l l y  e n fo r c e a b le )  a t  th e  r a t e  p e r  annum above 
s p e c i f i e d .  Both p r i n c i p a l  o f and i n t e r e s t  on t h i s  Bond a re  
p a y ab le  a t  th e  p r i n c i p a l  o f f i c e  o f The South  C a ro lin a  N a tio n a l  
Bank o f  C h a r le s to n *  C olum bia, S ou th  C a ro lin a  o r  i t s  s u c c e s s o r  
o r  s u c c e s s o r s ,  as T ru s te e  (h e re in  r e f e r r e d  to  a s  th e  " T r u s te e " ) .

T h is  Bond i s  one o f  a d u ly  a u th o r iz e d  i s s u e  o f  Bonds 
o f  th e  C ounty known as i t s  "County o f  G r e e n v i l l e ,  S outh  C a ro lin a  
I n d u s t r i a l  Revenue B onds, S e r ie s  A (B ig e lo w -S a n fo rd , I n c . ) "  in  
an a g g re g a te  p r i n c i p a l  amount o f  Two M ill io n  Seven Hundred 
Thousand D o lla r s  ($ 2 ,7 0 0 ,0 0 0 ) .  A ll o f  th e  S e r ie s  A Bonds a re  
i s s u e d  under and e q u a l ly  and r a t a b ly  s e c u re d  as to  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  by an In d e n tu re  o f  M ortgage and 
Deed o f T ru s t  ( h e r e i n a f t e r  c a l le d  th e  " In d e n tu re " )  d a te d  as o f  
A p r il  1 , 1971, e x e c u te d  by th e  County and th e  T r u s te e ,  t o  a l l  
o f  th e  p r o v is io n s  o f  w hich any h o ld e r  o f t h i s  Bond by h i s  
a c c e p ta n c e  h e re o f  th e re b y  a s s e n t s  and to  w hich In d e n tu re  and a l l  
in d e n tu r e s  su p p le m e n ta l th e r e to  r e f e r e n c e  i s  h e re b y  made f o r  a 
d e s c r i p t io n  o f  th e  t r u s t  e s t a t e ,  th e  n a tu r e  and e x te n t  o f  th e  
s e c u r i t y ,  and a s ta te m e n t  o f  th e  te rm s and c o n d i t io n s  upon 
which th e  S e r ie s  A Bonds a re  i s s u e d  and se c u re d  , th e  r i g h t s  
o f  th e  h o ld e r s  t h e r e o f  and o f th e  T ru s te e  th e r e u n d e r ,  and th e  
in d e b te d n e s s  which i s  e q u a l ly  se c u re d  and th e  o th e r  m a t te r s  s e t  
f o r th  t h e r e i n .  As p ro v id e d  in  s a id  I n d e n tu r e ,  3onds o f  o th e r  
s e r i e s  ra n k in g  e q u a l ly  w ith  S e r ie s  A Bonds may be is s u e d  t h e r e ­
u n d e r , and such  Bonds may vary  in  such  m anner a s  i s  p ro v id e d  
and p e rm it te d  in  th e  I n d e n tu r e .  A ll Bonds from  tim e to  tim e  
o u ts ta n d in g  under th e  te rm s o f th e  In d e n tu re  a r e  h e r e i n a f t e r  
r e f e r r e d  to  as th e  "B onds” .

The S e r ie s  A Bonds have been is s u e d  f o r  th e  p u rp o se  
o f  a c q u i r in g  c e r t a i n  r e a l  p ro p e r ty  in  th e  C ounty o f  G r e e n v i l le ,  
South  C a ro lin a  and c o n s t r u c t in g  a c o m p u te r  an d  r e s e a r c h  c e n t e r  
an d  r e l a t e d  f a c i l i t i e s  and  im p ro v em e n te  t h e r e o n  ( h e r e i n ­
a f t e r  c o l l e c t i v e l y  r e f e r r e d  to  as th e  P r o j e c t " )  and le a s in g  
th e  P r o je c t  to  B ig e lo w -S a n fo rd , I n c . ,  a D elaw are
c o r p o r a t io n ,  ( h e r e i n a f t e r  r e f e r r e d  to  as th e  " L e s s e e " )  and 
p ay in g  n e c e s s a ry  e x p e n se s  I n c i d e n ta l  t h e r e to  so  as th e re b y  to  
s e c u re  and d ev e lo p  in d u s t r y  and t r a d e  by in d u c in g  th e  lo c a t io n  
in  th e  County o f  th e  P r o j e c t .  P u rsu a n t to  law and th e  p ro c e e d ­
in g s  under which t h i s  S e r ie s  A Bond I s  i s s u e d ,  t h i s  S e r ie s  A 
Bond i s  a l im i te d  o b l ig a t io n  o f  th e  C ounty , th e  p r i n c i p a l  o f  
and i n t e r e s t  on w hich i s  p a y a b le  s o le ly  and e x c lu s iv e ly  o u t o f  
rev en u es  d e r iv e d  from th e  l e a s in g  o r  s a l e  by th e  County o f  th e  
P r o j e c t .  The r e n t a l  to  be p a id  by th e  L essee  f o r  th e  l e a s e  o f  
th e  P r o je c t  has been  a s s ig n e d  to  th e  T ru s te e  as f u r t h e r  s e c u r i t y  
f o r  th e  B onds, and such r e n t a l  i s  s u f f i c i e n t  to  pay th e  p r i n ­
c ip a l  and i n t e r e s t  on th e  S e r ie s  A Bonds as th e  same become due 
and p a y a b le .

T h is  S e r ie s  A Bond i s  i s s u e d  p u rs u a n t t o  and In  f u l l  
com pliance  w ith  th e  C o n s t i tu t io n  and law s o f  th e  S ta te  o f  South  
C a r o l in a ,  p a r t i c u l a r l y  Act No. 103 o f  th e  A cts and J o i n t  R e so lu ­
t io n s  o f  th e  G e n e ra l Assembly o f  th e  S ta te  o f  S ou th  C a r o l in a ,  
1967, and p u rs u a n t  to  r e s o l u t i o n  o f  th e  G r e e n v i l le  County C o u n c il 
du ly  a d o p te d  and a p p ro v e d , which r e s o l u t i o n  a u th o r i z e s  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 .  T h is  S e r ie s  A Bond 
and th e  i s s u e  o f  w hich i t  form s a p a r t  and th e  i n t e r e s t  coupons 
a p p e r ta in in g  h e re to  a re  l im i te d  o b l ig a t io n s  o f  th e  County and
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s h a l l  n e v e r c o n s t i t u t e  an in d e b te d n e s s  o f  th e  County w i th in  
th e  meaning o f  any s t a t e  c o n s t i t u t i o n a l  o r  s t a t u t o r y  p r o v is io n  
o r l i m i t a t i o n ,  bu t a re  p a y a b le  s o l e ly  o u t o f  th e  re v e n u e s  and 
o th e r  am ounts d e r iv e d  from th e  l e a s in g  o f  th e  P r o je c t  f in a n c e d  
th rough  th e  I s s u a n c e  o f  th e  S e r i e s  A Bonds. The S e r ie s  A Bonds 
and th e  i n t e r e s t  coupons a p p e r ta in in g  t h e r e t o  do n o t now and 
s h a l l  n ev e r c o n s t i t u t e  n o r  g iv e  r i s e  to  a p e c u n ia ry  l i a b i l i t y  
o f  th e  County o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  
pow ers.

As p ro v id e d  i n ,  and to  th e  e x te n t  p e rm it te d  b y , th e  
In d e n tu re  o r  any in d e n tu r e  su p p le m e n ta l t h e r e t o ,  th e  r i g h t s  
and o b l ig a t io n s  of th e  County and o f  th e  h o ld e r s  o f  th e  
Bonds and coupons may be m o d if ie d  by th e  County w ith  th e  
w r i t te n  c o n se n t o f th e  h o ld e r s  o f  66 2/3% in  p r i n c i p a l  amount 
o f  th e  Bonds th e n  o u ts ta n d in g  (w hich w r i t t e n  c o n se n t s h a l l  be 
b in d in g  upon ev ery  f u tu r e  h o ld e r  h e r e o f ) ;  p ro v id e d ,  how ever, 
t h a t  no such m o d if ic a t io n  s h a l l  e f f e c t  th e  r e d u c t io n  o f ,  o r  
th e  e x te n s io n  o f  th e  s t a t e d  tim e o f  paym ent o f ,  th e  p r i n c i p a l  
h e re o f  o r  th e  i n t e r e s t  h e re o n  o r o f any premium p a y a b le  on th e  
redem ption  h e r e o f  o r  p e rm it th e  c r e a t io n  o f  any l i e n  on th e  
t r u s t  e s t a t e  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  or d e p r iv e  th e  h o ld e r  h e re o f  o f  th e  l i e n  c r e a te d  by 
th e  In d e n tu re  on th e  t r u s t  e s t a t e  w ith o u t th e  c o n se n t o f  th e  
h o ld e r  h e re o f .

The S e r i e s  A Bonds m a tu r in g  on A p r i l  1 , 1982 and t h e r e ­
a f t e r  fire red eem ab le  a t  th e  o p t io n  o f  th e  C o un ty , in  w hole o r  in  
p a r t  in  In v e rs e  n u m e ric a l o rd e r  on A p r il  1 , 1981 and on any 
i n t e r e s t  paym ent d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount o f  
th e  S e r ie s  A Bonds to  be redeem ed , and 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  re d e m p tio n , p lu s  a premium o f  5% o f  such  p r i n ­
c ip a l  amount l e s s  1 /2  o f  1% f o r  each  one y e a r  p e r io d  e la p s e d  
from and in c lu d in g  th e  f i r s t  day o f  A p r i l  in  1981 to  th e  d a te  
o f  re d e m p tio n , b u t in  no e v e n t a t  l e s s  th a n  th e  p r i n c i p a l  amount 
th e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  o f  re d e m p tio n .

The S e r i e s  A Bonds a re  a l s o  red eem ab le  a t  any tim e  o u t 
o f  c e r t a in  moneys r e c e iv e d  by th e  T ru s te e  a s  p ro v id e d  in  th e  
In d e n tu re ,  e i t h e r  as a w hole o r  in  p a r t ,  in  In v e r s e  n u m e ric a l 
o rd e r  a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds to  be 
redeemed and 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  red em p tio n  
p lu s  a premium o f  5% o f  such  p r i n c i p a l  amount l e s s  ( in  th e  
case  o f any re d e m p tio n  a f t e r  A p r i l  1 , 1931) 1 /2  o f  1% f o r  each  
one y e a r p e r io d  e la p s e d  from  and in c lu d in g  th e  f i r s t  day o f  
A p r il  in  1981 t o  th e  d a te  o f  re d e m p tio n , b u t in  no e v e n t a t  l e s s  
th a n  th e  p r i n c i p a l  amount th e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  
d a te  o f re d e m p tio n .

The S e r i e s  A Bonds a re  s u b je c t  to  m andato ry  red em p tio n  
a t  any tim e o u t o f  c e r t a i n  moneys r e c e iv e d  by th e  T ru s te e  from 
th e  m andatory p u rc h a se  by B ig e lo w -S a n fo rd , I n c .  o f  th e  P r o je c t  
r e s u l t i n g  from any v i o l a t i o n  o f  r e s t r i c t i o n s  and l i m i t a t i o n s  con­
ta in 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  
195^, as am ended, a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds 
to  be redeem ed and 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  r e ­
dem ption p lu s  a premium o f  5% o f  such p r i n c i p a l  am ount, p lu s  
an a d d i t io n a l  prem ium , I f  a n y , d e te rm in e d  by m u l t ip ly in g  one- 
t h i r d  o f th e  12 months i n t e r e s t  on each  S e r ie s  A Bond redeem ed 
by th e  number o f  180 day p e r i o d s ,  o r  f r a c t i o n s  t h e r e o f ,  betw een 
th e  d a te  as o f  which i n t e r e s t  on th e  S e r ie s  A Bonds i s  ta x a b le  
and th e  re d e m p tio n  d a te .
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The p r i n c i p a l  h e re o f  may be d e c la re d  o r nay  become 
due on th e  c o n d i t io n s  and in  th e  manner and a t  th e  tim e s e t  
f o r th  in  th e  In d e n tu re  upon th e  o c c u rre n c e  o f  an e v e n t o f  d e f a u l t  
as in  th e  In d e n tu re  p ro v id e d .

As p ro v id e d  in  th e  In d e n tu re  n o t ic e  o f  red e m p tio n  
(u n le s s  w aived ) s h a l l  be g iv e n  by p u b l ic a t io n  a t  l e a s t  once 
in  a f i n a n c i a l  new spaper p r in te d  in  th e  E n g lis h  lan g u ag e  and 
c u s to m a r ily  p u b l is h e d  on each b u s in e s s  d a y , w h e th e r  o r n o t 
p u b lis h e d  on S a tu r d a y s ,  Sundays or h o l id a y s ,  o f  g e n e ra l  c i r c u l a ­
t i o n  in  th e  C ity  o f  New Y ork, New York (such  p u b l i c a t i o n  t o  be 
n o t l e s s  th an  30 no r more th a n  60 days b e fo re  th e  red e m p tio n  
d a t e ) .  I f  any Bond c a l l e d  fo r  red em p tio n  i s  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  o f  red e m p tio n  th e r e o f  s h a l l  a l s o  be m a ile d  
by f i r s t  c la s s  m ail p o s ta g e  p re p a id  n o t l e s s  th a n  30 n o r more 
th a n  60 days b e fo re  th e  red em p tio n  d a te ,  to  th e  r e g i s t e r e d  
owner o f such Bond, b u t  n e i th e r  f a i l u r e  to  m a il such  n o t ic e  no r 
any d e f e c t  in  th e  n o t ic e  so m ailed  s h a l l  a f f e c t  th e  s u f f i c i e n c y  
o f  th e  p ro c e e d in g s  f o r  red e m p tio n .

T h is S e r ie s  A Bond may be r e g i s t e r e d  as t o  p r i n c i p a l  
on ly  on books o f  th e  County kep t by th e  T ru s te e  under th e  
I n d e n tu r e ,  upon p r e s e n ta t i o n  h e re o f  to  s a id  T r u s t e e ,  such  r e g i s ­
t r a t i o n  to  be made on such  books and en d o rsed  h e re o n  by s a id  
T r u s te e ,  and a f t e r  such  r e g i s t r a t i o n  no t r a n s f e r  h e re o f  s h a l l  
be v a l id  u n le s s  made on s a id  books o f  r e g i s t r a t i o n  a t  th e  r e ­
q u e s t  o f  th e  r e g i s t e r e d  owner o r h is  du ly  a u th o r iz e d  a t to r n e y  
and s i m i l a r ly  n o te d  h e re o n . T h is Bond may be d is c h a rg e d  from  
r e g i s t r a t i o n  by l i k e  t r a n s f e r  to  b e a re r  and th e re b y  t r a n s f e r -  
a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  b u t t h i s  Bond s h a l l  
a g a in  be s u b je c t  to  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  as 
b e f o r e .  The p r i n c i p a l  o f  t h i s  Bond, i f  r e g i s t e r e d ,  u n le s s  
r e g i s t e r e d  to  b e a r e r ,  s h a l l  be p ay ab le  on ly  to  o r upon th e  
o rd e r  o f  th e  r e g i s t e r e d  owner o r h is  l e g a l  r e p r e s e n t a t i v e .  
N o tw ith s ta n d in g  th e  r e g i s t r a t i o n  o f t h i s  Bond, th e  coupons s h a l l  
rem ain  p a y a b le  to  b e a r e r  and s h a l l  c o n tin u e  to  be t r a n s f e r a b l e  
by d e l iv e r y .

S u b je c t  to  th e  p ro v is io n s  f o r  r e g i s t r a t i o n  in c lu d e d  
h e r e in  and c o n ta in e d  in  th e  In d e n tu re ,  t h i s  Bond and th e  co u ­
pons a p p u r te n a n t  h e r e to  s h a l l  have a l l  th e  q u a l i t i e s  and i n c i ­
d e n ts  o f and s h a l l  be n e g o t ia b le  in s t r u m e n ts .

The S e r ie s  A Bonds a re  i s s u a b le  as coupon Bonds, 
r e g i s t r a b l e  as to  p r i n c i p a l  o n ly , in  th e  d e n o m in a tio n  o f  
$ 5 ,0 0 0 , and as f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons in  
d e n o m in a tio n s  o f  $5 ,000  and any a u th o r iz e d  m u l t ip le  t h e r e o f .  
S u b je c t to  th e  l i m i t a t i o n s  and upon payment o f  th e  c h a rg e s  
p ro v id e d  in  th e  I n d e n tu r e ,  f u l ly  r e g i s t e r e d  Bonds w ith o u t 
coupons may be exchanged f o r  a l ik e  a g g re g a te  p r i n c i p a l  amount 
o f  coupon Bonds o f  th e  same m a tu r ity  b e a r in g  a l l  unm atured  
coupons o r  f o r  a l i k e  a g g re g a te  p r in c ip a l  amount o f  f u l ly  r e g i s ­
t e r e d  Bonds w ith o u t coupons o f  th e  same m a tu r i ty  o f  o th e r  
a u th o r iz e d  d e n o m in a tio n s , and coupon Bonds b e a r in g  a l l  un­
m atu red  coupons may be exchanged fo r  a l i k e  a g g re g a te  p r i n c i ­
p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons o f  th e  
same m a tu r i ty  o f  a u th o r iz e d  d e n o m in a tio n s .

r_
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a c t s ,  c o n d i t io n s  and th in g s  r e q u i r e d  to  e x i s t ,  happen and be 
p e rfo rm ed  p re c e d e n t  to  and In  th e  e x e c u tio n  and d e l iv e r y  o f  th e  
I n d e n tu r e  and th e  i s s u a n c e  o f  t h i s  S e r i e s  A Bond do e x i s t ,  have 
happened  and have been  p e rfo rm ed  in  due t im e , form and m anner 
a s  r e q u i r e d  by law ; t h a t  th e  is s u a n c e  o f  t h i s  S e r ie s  A Bond 
and th e  s e r i e s  o f  w hich i t  form s a p a r t ,  to g e th e r  w ith  a l l  o th e r  
o b l ig a t io n s  o f  th e  C o u n ty , does n o t exceed  o r  v i o l a t e  any con­
s t i t u t i o n a l  o r  s t a t u t o r y  l i m i t a t i o n ;  and th a t  th e  le a s e  r e n t a l s  
and re v e n u e s  p le d g e d  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  on t h i s  S e r i e s  A Bond and th e  s e r i e s  o f  w hich i t  
form s a p a r t ,  a s  th e  same become d u e , w i l l  be s u f f i c i e n t  in  
amount f o r  t h a t  p u rp o se .

N e ith e r  t h i s  S e r i e s  A Bond no r th e  coupons a t ta c h e d  
h e r e to  s h a l l  be e n t i t l e d  to  any b e n e f i t  under th e  In d e n tu re  o r  
become v a l id  o r  o b l ig a to r y  f o r  any p u rp o se  u n t i l  i t  s h a l l  have 
been  a u th e n t i c a t e d  by th e  c e r t i f i c a t e  o f  th e  T r u s te e  en d o rsed  
h e r e o n .

IN WITNESS WHEREOF, G r e e n v i l le  C o u n ty , S outh  C a ro lin a  
has c au sed  t h i s  S e r i e s  A Bond to  be d u ly  e x e c u te d  in  i t s  name 
by th e  f a c s im i le  s ig n a tu r e  o f  th e  C hairm an o f  i t s  G r e e n v i l le  
C ounty C o u n c il and i t s  c o r p o r a te  s e a l  to  be im p re sse d  o r  im ­
p r in te d  h e re o n  and a t t e s t e d  by th e  m anual s ig n a tu r e  o f  th e  S e c re ta ry  
o f  i t s  G r e e n v i l le  County C o u n c il and h as cau sed  coupons f o r  
i n t e r e s t  b e a r in g  th e  f a c s im i le  s i g n a tu r e s  o f  s a id  Chairm an 
and s a id  S e c r e ta r y  to  be a t t a c h e d  h e re to  as o f  th e  1 s t  day o f  A p r i l ,  
1971.

GREENVILLE COUNTY, SOUTH CAROLINA

By ____________________________________
C hairm an o f  th e  G r e e n v i l le  

(SEAL) C ounty C o u n c il

A t t e s t :

S e c r e ta r y  o f  th e  G r e e n v i l le  
County C o u n c il

(Form o f  I n t e r e s t  Coupon)
On ___________________, 19__  G r e e n v i l le  C o u n ty , S outh

C a r o l in a ,  a p o l i t i c a l  s u b d iv i s io n  o f  th e  S t a t e  o f  S ou th  C a ro lin a  
w i l l  pay b u t s o l e ly  from  th e  s o u rc e  and i n  th e  m anner s p e c i f i e d  
in  th e  Bond m en tio n ed  below  and n o t o th e r w is e ,  to  b e a r e r ,  u n le s s  
such  Bond s h a l l  p r e v io u s ly  have  been  c a l l e d  f o r  red e m p tio n  as 
p ro v id e d  In  th e  I n d e n tu r e  r e f e r r e d  to  In  s a id  Bond and p r o v is io n  
f o r  paym ent t h e r e o f  s h a l l  have  been  du ly  m ade, a t  th e  p r i n c i p a l  
o f f i c e  o f  The South  C a ro l in a  N a t io n a l  Bank o f C h a r le s to n ,  in  
C o lum bia , S outh  C a r o l in a ,  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  h e re ­
o f  th e  sum o f  ____ _____________ D o l la r s  ($__________ ) in  any
c o in  o r  c u rre n c y  o f  th e  u n i te 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  t e 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 ,  f o r  th e  i n t e r e s t  th e n  due upon I t s  I n d u s t r i a l  
Revenue Bond , S e r ie s  A (B ig e lo w -S a n fo rd , I n c . )  d a te d  a s  o f  
th e  1 s t  day o f  A p r i l ,  1971, No.

S e c r e t a r y ,  G r e e n v i l le  County C hairm an , G r e e n v i l le
C o u n c il County C o u n c il

u . 19^ 7
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WHEREAS, th e  c e r t i f i c a t e s  to  be p r in te d  on a l l  Bonds 
a re  to  be s u b s t a n t i a l l y  in  th e  fo l lo w in g  form :

(Form o f  C e r t i f i c a t e  o f  R e g i s t r a t i o n )

(N o te : T here  must be no w r i t i n g  in  th e  sp a ce  below  e x c e p t 
by th e  T r u s te e )

Date o f 
R e g i s t r a t i o n

Name o f
R e g is te r e d  Owner

S ig n a tu r e  
o f  T r u s te e

(Form o f  T r u s t e e ’s C e r t i f i c a t e  o f  A u th e n t ic a t io n )

T h is Bond i s  one o f  an  i s s u e  d e s c r ib e d  in  th e  In d e n tu re  
w i th in  m en tio n ed .

THE SOUTH CAROLINA NATIONAL BANK 
OF CHARLESTON, As T r u s te e

B y ________________________________
A u th o rize d  O f f i c e r

(Form o f F u lly  R e g is te r e d  Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

COUNTY OF GREENVILLE

INDUSTRIAL REVENUE BOND,
SERIES A (BIGELOW-SANFORD, IN C .)

No. $__________

Know a l l  men by th e s e  p r e s e n t s ,  t h a t  G r e e n v i l le  C oun ty , 
S ou th  C a r o l in a ,  a p o l i t i c a l  s u b d iv i s io n  o f  th e  S t a t e  o f S ou th  
C a ro lin a  ( 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 '') ,  fo r  v a lu e  
r e c e iv e d ,  he reb y  p ro m ise s  t o  pay b u t s o le ly  from  th e  so u rc e  and
as h e r e a f t e r  p ro v id e d  and n o t o th e r w is e ,  to  ______________________
_______ __________________________________ , o r  r e g i s t e r e d  a s s i g n s ,  on
th e  1 s t  o f  A p r i l ,  19__, th e  p r i n c i p a l  sum o f  __________________
_____________ D o l la r s  in  such c o in  o r c u rre n c y  o f  th e  U n ite d  S t a t e s
o f  A m erica as a t  th e  tim e  o f  paym ent s h a l l  be l e g a l  t e 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 ts  and to  pay i n t e r e s t  th e r e  
o n , b u t  s o l e ly  from  s a id  s o u rc e  and as so  p ro v id e d  and n o t o t h e r ­
w is e , in  l i k e  c o in  o r c u rre n c y  from  th e  d a te  h e r e o f ,  a t  th e  r a t e  
°F ___________________ p e r  c e n t  ( %) p e r  annum p a y a b le  sem i-
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a n n u a lly  on th e  1 s t  days o f  O c to b e r and A p r i l  o f  each  y e a r  u n t i l  
payment o f  such  p r i n c i p a l  sum, o r i f  t h i s  Bond s h a l l  be du ly  
c a l l e d  fo r  re d e m p tio n , u n t i l  th e  red e m p tio n  d a te ,  and to  nay 
i n t e r e s t  on overdue  p r i n c i p a l ,  prem ium , i f  an y , and i n t e r e s t  ( to  
th e  e x te n t  l e g a l l y  e n fo r c e a b le )  a t  th e  r a t e  p e r  annum above 
s p e c i f i e d .  Both p r i n c i p a l  o f  and i n t e r e s t  on t h i s  Bond a re  pay ­
a b le  a t  th e  p r i n c i p a l  o f f i c e  o f  The South  C a ro lin a  N a t io n a l  Bank 
o f  C h a r le s to n ,  in  C olum bia, S outh  C a ro lin a  o r  i t s  s u c c e s s o r  o r  
s u c c e s s o r s  as T ru s te e  ( h e re in  r e f e r r e d  to  as th e  ’’T r u s t e e ” ).

T h is Bond i s  one o f  a du ly  a u th o r iz e d  is s u e  o f  Bonds o f  
th e  County known as i t s  ’’County o f  G r e e n v i l l e ,  South  C a ro lin a  
I n d u s t r i a l  Revenue B onds, S e r ie s  A (B ig e lo w -S a n fo rd , I n c . ) ” in  
an a g g re g a te  p r i n c i p a l  amount o f  Two M il l io n  Seven Hundred 
Thousand D o lla r s  ($ 2 ,7 0 0 ,0 0 0 ) .  A ll o f th e  S e r ie s  A Bonds a re  is s u e d  
under and e q u a l ly  and r a t a b ly  se c u re d  as to  p r i n c i p a l ,  prem ium , 
i f  a n y ,a n d  i n t e r e s t  by an In d e n tu re  o f  M ortgage and Deed o f  
T ru s t  ( h e r e i n a f t e r  c a l l e d  th e  'I n d e n tu r e ” ) d a te d  as o f  A p r i l  1 , 
1971, e x e c u te d  by th e  County and th e  T r u s te e ,  to  a l l  o f  th e  
p r o v is io n s  o f  w hich any h o ld e r  o f  t h i s  Bond by h is  a c c e p ta n c e  
h e re o f  th e re b y  a s s e n t s  and to  w hich In d e n tu re  and a l l  in d e n tu r e s  
su p p le m e n ta l t h e r e to  r e f e r e n c e  i s  he reb y  made f o r  a d e s c r i p t i o n  
o f  th e  t r u s t  e s t a t e ,  th e  n a tu r e  and e x te n t  o f  th e  s e c u r i t y ,  and 
a s ta te m e n t  o f th e  term s and c o n d i t io n s  upon which th e  S e r ie s  A 
Bonds a re  is s u e d  and s e c u r e d ,  th e  r i g h t s  o f  th e  h o ld e r s  th e r e o f  
and o f  th e  T ru s te e  th e r e u n d e r ,  and th e  in d e b te d n e s s  w hich i s  
e q u a l ly  se c u re d  and th e  o th e r  m a t te r s  s e t  f o r t h  t h e r e i n .  As 
p ro v id e d  in  s a id  I n d e n tu r e ,  Bonds o f  o th e r  s e r i e s  ra n k in g  
e q u a l ly  w ith  S e r ie s  A Bonds may be is s u e d  th e r e u n d e r ,  and such 
Bonds may vary  in  such manner a s  i s  p ro v id e d  and p e rm it te d  in  
th e  I n d e n tu r e .  A ll Bonds from tim e  to  tim e  o u ts ta n d in g  under 
th e  te rm s o f  th e  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  
"B onds” .

The S e r ie s  A Bonds have been  is s u e d  f o r  th e  p u rp o se  
o f  a c q u i r in g  c e r t a i n  r e a l  p ro p e r ty  in  th e  County o f  G r e e n v i l l e ,  
S ou th  C a ro lin a  and c o n s t r u c t in g  a com puter and r e s a r a c h  c e n te r  
and r e l a t e d  f a c i l i t i e s  and im provem ents th e re o n  ( h e r e i n ­
a f t e r  c o l l e c t i v e l y  r e f e r r e d  to  as th e  ’’P r o je c t  ) and le a s in g  
th e  P r o je c t  to  B ig e lo w -S a n fo rd , I n c . ,  a D elaw are
c o r p o r a t io n ,  ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " L e s s e e ’ ) and 
p a y in g  n e c e s s a ry  e x p en se s  i n c i d e n t a l  t h e r e t o  so as th e re b y  to  
s e c u re  and d ev e lo p  in d u s t r y  and t r a d e  by in d u c in g  th e  lo c a t io n  
In  th e  County o f  th e  P r o j e c t .  P u rsu a n t to  law and th e  p ro c e e d ­
in g s  un d er which t h i s  S e r ie s  A Bond i s  i s s u e d ,  t h i s  S e r i e s  A 
Bond i s  a l im i te d  o b l ig a t io n  o f  th e  C ounty , th e  p r i n c i p a l  o f  
and i n t e r e s t  on w hich i s  p a y a b le  s o le ly  and e x c lu s iv e ly  o u t o f 
rev e n u es  d e r iv e d  from th e  l e a s in g  o r  s a l e  by th e  County o f  th e  
P r o j e c t .  The r e n t a l  to  be p a id  by th e  L essee  f o r  th e  l e a s e  o f  
th e  P r o je c t  has been a s s ig n e d  to  th e  T ru s te e  a s  f u r t h e r  s e c u r i t y  
f o r  th e  B onds, and such r e n t a l  i s  s u f f i c i e n t  to  pay th e  p r i n ­
c ip a l  and i n t e r e s t  on th e  S e r ie s  A Bonds as th e  same become due 
and p a y a b le .

T h is  S e r ie s  A Bond i s  i s s u e d  p u rs u a n t  to  and in  f u l l  
co m p lian ce  w ith  th e  C o n s t i tu t io n  and law s o f  th e  S t a t e  o f  South  
C a r o l in a ,  p a r t i c u l a r l y  Act No. 103 o f  th e  A cts and J o i n t  R e so lu ­
t io n s  o f  th e  G en era l Assembly o f  th e  S ta te  o f  South  C a r o l in a ,
1967, and p u rsu a n t to  r e s o l u t i o n  o f  th e  G r e e n v i l le  County C o u n c il 
du ly  a d o p te d  and a p p ro v e d , w hich r e s o l u t i o n  a u th o r iz e s  th e

13x23
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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 .  T h is  S e r ie s  A Bond 
and  th e  i s s u e  o f  w hich i t  form s a p a r t  and th e  i n t e r e s t  coupons 
a p p e r t a in in g  h e re to  a r e  l im i te d  o b l ig a t io n s  o f  th e  County and 
s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  th e  County w i th in  
th e  m eaning o f  any s t a t e  c o n s t i t u t i o n a l  o r  s t a t u t o r y  p r o v is io n  
o r  l i m i t a t i o n ,  b u t a r e  p a y a b le  s o le ly  o u t o f  th e  re v e n u e s  and 
o t h e r  am ounts d e r iv e d  from th e  l e a s in g  o f  th e  P r o je c t  f in a n c e d  
th ro u g h  th e  is s u a n c e  o f  th e  S e r ie s  A Bonds. The S e r ie s  A Bonds 
and  th e  i n t e r e s t  coupons a p p e r ta in in g  t h e r e to  do n o t now and 
s h a l l  n e v e r  c o n s t i t u t e  n o r g iv e  r i s e  to  a p e c u n ia ry  l i a b i l i t y  
o f  th e  County o r a c h a rg e  a g a in s t  i t s  g e n e ra l  c r e d i t  o r  ta x in g  
p o w e rs .

As p ro v id e d  i n ,  and to  th e  e x te n t  p e rm it te d  b y , th e  
I n d e n tu re  o r any in d e n tu re  su p p le m e n ta l t h e r e t o ,  th e  r i g h t s  
and  o b l ig a t io n s  o f  th e  County and o f  th e  h o ld e r s  o f  th e  Bonds 
an d  coupons may be m o d ifie d  by th e  County w ith  th e  w r i t t e n  
c o n se n t o f  th e  h o ld e r s  o f  66 2/3% in  p r i n c i p a l  amount o f  th e  
Bonds th e n  o u ts ta n d in g  (w hich w r i t t e n  c o n se n t s h a l l  be b in d in g  
upon ev ery  f u tu r e  h o ld e r  h e r e o f ) : p r o v id e d , how ever, t h a t  no 
su ch  m o d if ic a t io n  s h a l l  e f f e c t  th e  r e d u c t io n  o f ,  o r  th e  e x te n ­
s io n  o f  th e  s t a t e d  tim e  o f  payment o f ,  th e  p r i n c i p a l  h e re o f  
o r  th e  i n t e r e s t  h e reo n  o r  o f  any premium p a y a b le  on th e  redem p­
t i o n  h e re o f  o r p e rm it th e  c r e a t io n  o f any l i e n  on th e  t r u s t  
e s t a t e  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  In d e n tu re  
o r  d e p r iv e  th e  h o ld e r  h e re o f  o f  th e  l i e n  c r e a te d  by th e  I n ­
d e n tu re  on th e  t r u s t  e s t a t e  w ith o u t th e  c o n se n t o f  th e  h o ld e r  
h e r e o f .

The S e r ie s  A Bonds m a tu r in g  on A p r i l  1 , 1982 and th e r e -  
a r t e r  a re  red eem ab le  a t  th e  o p t io n  o f  th e  C oun ty , in  w hole o r  
i n  p a r t  in  in v e r s e  n u m e ric a l o rd e r  on A p r i l  1 , 1981 and on any 
i n t e r e s t  payment d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount o f 
t h e  S e r ie s  A Bonds to  be redeem ed , and a c c ru e d  i n t e r e s t  th e re o n  
t o  th e  d a te  o f  re d e m p tio n , p lu s  a premium o f  5% o f  such  p r i n ­
c i p a l  amount l e s s  1 /2  o f  1% fo r  each  one y e a r  p e r io d  e la p s e d  
from  and in c lu d in g  th e  f i r s t  day o f  A p r il  in  1981 to  th e  d a te  
o f  re d e m p tio n , b u t in  no e v e n t a t  l e s s  th a n  th e  p r i n c i p a l  amount 
t h e r e o f  p lu s  a cc ru e d  i n t e r e s t  to  th e  d a te  o f  re d e m p tio n .

The S e r ie s  A Bonds a re  a ls o  red eem ab le  a t  any tim e  o u t 
o f  c e r t a i n  moneys r e c e iv e d  by th e  T ru s te e  as p ro v id e d  in  th e  
I n d e n tu r e ,  e i t h e r  a s  a whole o r in  p a r t ,  in  in v e r s e  n u m e ric a l 
o r d e r  a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds to  be 
redeem ed and 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  red e m p tio n  
p lu s  a premium o f  5% o f  such p r i n c i p a l  amount l e s s  ( in  th e  
c a s e  o f  any red e m p tio n  a f t e r  A p r il  1 , 1981) 1 /2  o f 1% fo r  each  
one y e a r  p e r io d  e la p s e d  from and in c lu d in g  th e  f i r s t  day o f  
A p r i l  in  1981 to  th e  d a te  o f  re d e m p tio n , b u t in  no e v e n t a t  l e s s  
th a n  th e  p r i n c i p a l  amount th e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  
d a te  o f  re d e m p tio n .

The S e r ie s  A Bonds a re  s u b je c t  to  m andatory  red e m p tio n  
a t  any tim e  ou t o f  c e r t a i n  moneys re c e iv e d  by th e  T ru s te e  from 
th e  m andatory  p u rc h a se  by B ig e lo w -S a n fo rd , In c .  o f  th e  P r o je c t  
r e s u l t i n g  from any v i o l a t i o n  o f  r e s t r i c t i o n s  and l i m i t a t i o n s  
c o n ta in e d  in  S e c tio n  1 0 3 (c ) (6 ) (D )  o f  th e  I n t e r n a l  Revenue Code 
o f  195^, a s  am ended, a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A 
Bonds to  be redeem ed and 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  red em p tio n  p lu s  a premium o f  5% o f  such p r i n c i p a l  am ount, 
p lu s  an a d d i t i o n a l  prem ium , i f  a n y , d e te rm in e d  by m u l t ip ly in g  
o n e - t h i r d  o f  th e  12 m onths i n t e r e s t  on each  S e r ie s  A Bond r e ­
deemed 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 ,  be 
tw een  th e  d a te  a s  o f  which i n t e r e s t  on th e  S e r i e s  A Bonds i s  
ta x a b le  and th e  red em p tio n  d a te .
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The p r i n c i p a l  h e re o f  may be d e c la r e d  o r  may become due 
on th e  c o n d it io n s  and in  th e  m anner and a t  th e  tim e  s e t  f o r th  
in  th e  In d e n tu re  upon th e  o c c u r re n c e  o f  an e v e n t o f  d e f a u l t  as 
In  th e  In d e n tu re  p ro v id e d .

As p ro v id ed  In  th e  In d e n tu re  n o t i c e  o f  re d e m p tio n  
(u n le s s  w aived) 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 
In  a f i n a n c ia l  new spaper p r in te d  in  th e  E n g lis h  lan g u ag e  and 
c u s to m a r ily  p u b lis h e d  on each  b u s in e s s  d a y , w h e th e r o r  n o t 
p u b lis h e d  on S a tu rd a y s ,  Sundays o r h o l id a y s ,  o f  g e n e ra l  c i r c u ­
l a t i o n  in  th e  C ity  o f  New Y ork , New York (su ch  p u b l i c a t i o n  
to  be no t l e s s  th an  30 n o r more th a n  60 days b e fo re  th e  
red em p tio n  d a te ) .  I f  any Bond c a l l e d  f o r  red e m p tio n  i s  
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  o f  re d e m p tio n  th e r e o f  s h a l l  
a ls o  be m ailed  by f i r s t  c la s s  m ail p o s ta g e  p re p a id  n o t l e s s  
th a n  30 n o r more th a n  60 days b e fo re  th e  red e m p tio n  d a t e ,  to  th e  
r e g i s t e r e d  owner o f  such Bond, b u t n e i t h e r  f a i l u r e  to  m a il  such 
n o t ic e  n o r any d e fe c t  in  th e  n o t ic e  so m a ile d  s h a l l  a f f e c t  th e  
s u f f i c i e n c y  o f th e  p ro c e e d in g s  f o r  re d e m p tio n .

T h is S e r ie s  A Bond i s  t r a n s f e r a b l e  by th e  r e g i s t e r e d  
h o ld e r  h e re o f  in  p e rso n  o r by h i s  a t to r n e y  d u ly  a u th o r iz e d  In  
w r i t in g  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 ,  b u t o n ly  in  
th e  m anner and s u b je c t  to  th e  l i m i t a t i o n s  p ro v id e d  in  th e  
I n d e n tu r e ,  and upon s u r r e n d e r  and c a n c e l l a t i o n  o f  t h i s  S e r ie s  
A Bond. Upon such t r a n s f e r  a new f u l l y  r e g i s t e r e d  Bond o r  Bonds 
w ith o u t coupons of th e  same m a t u r i t y ,  o f  a u th o r iz e d  d e n o m in a tio n  
o r d e n o m in a tio n s , f o r  th e  same a g g re g a te  p r i n c i p a l  amount w i l l  
be is s u e d  to  th e  t r a n s f e r e e  in  exchange t h e r e f o r .

The County and th e  T ru s te e  may deem and t r e a t  th e  
r e g i s t e r e d  h o ld e r  h e re o f  as th e  a b s o lu te  owner h e r e o f  f o r  th e  
p u rp o se  o f  r e c e iv in g  payment o f  o r  on a c c o u n t o f  p r i n c i p a l  h e re ­
o f  and prem ium , i f  a n y , h e reo n  and i n t e r e s t  due h e re o n  and f o r  
a l l  o th e r  p u rp o ses  and n e i t h e r  th e  County n o r  th e  T ru s te e  
no r any p ay in g  ag en t s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  
c o n t r a r y .

The S e r ie s  A Bonds a re  i s s u a b le  as coupon B onds, r e g i s ­
t r a b l e  as to  p r i n c i p a l  o n ly , in  th e  d e n o m in a tio n  o f  $ 5 ,0 0 0 , and 
as f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons in  d e n o m in a tio n s  o f  
$5 ,000  and any a u th o r iz e d  m u l t ip le  t h e r e o f .  S u b je c t  to  th e  
l i m i t a t i o n s  and upon payment o f  th e  c h a rg e s  p ro v id e d  in  th e  In ­
d e n tu r e ,  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons may be exchanged  
fo r  a l i k e  a g g re g a te  p r i n c i p a l  amount o f  coupon Bonds o f  th e  
same m a tu r i ty  b e a r in g  a l l  unm atured  coupons o r  f o r  a l i k e  a g g re ­
g a te  p r in c ip a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons 
o f  th e  same m a tu r ity  o f  o th e r  a u th o r iz e d  d e n o m in a tio n s , and cou­
pon Bonds b e a r in g  a l l  unm atured  coupons may be exchanged  f o r  a 
l i k e  a g g re g a te  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith ­
out coupons o f th e  same m a tu r i ty  o f  a u th o r iz e d  d e n o m in a tio n s .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  
a c t s ,  c o n d it io n s  and th in g s  r e q u i r e d  to  e x i s t ,  happen and be 
perfo rm ed  p re c e d e n t to  and in  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 re  and th e  is s u a n c e  o f  t h i s  S e r i e s  A Bond do e x i s t , have 
happened and have been p e rfo rm ed  in  due tim e  , form  and m anner 
a s  r e q u i r e d  by law ; t h a t  th e  is s u a n c e  o f  t h i s  S e r ie s  A Bond 
and th e  s e r i e s  o f  w hich i t  form s a p a r t ,  t o g e th e r  w ith  a l l  
o th e r  o b l ig a t io n s  o f  th e  C oun ty , does n o t ex ceed  o r v i o l a t e  any 
c o n s t i t u t i o n a l  o r s t a t u t o r y  l i m i t a t i o n ;  and t h a t  th e  l e a s e  r e n t a l s
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and re v e n u e s  p le d g e d  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  on t h i s  S e r i e s  A Bond and th e  s e r i e s  o f  w hich i t  forms 
a p a r t ,  as th e  same become d u e , w i l l  be s u f f i c i e n t  in  amount 
f o r  t h a t  p u rp o se .

T h is  S e r i e s  A Bond s h a l l  n o t be e n t i t l e d  to  any b e n e f i t  
u n d e r th e  In d e n tu re  o r  become v a l id  o r  o b l ig a to r y  f o r  any p u r ­
pose  u n t i l  i t  s h a l l  have been  a u th e n t i c a t e d  by th e  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 rse d  h e re o n .

IN WITNESS WHEREOF, G r e e n v i l le  C oun ty , South  C a r o l in a ,  
h a s  c au se d  t h i s  S e r i e s  A Bond to  be du ly  e x e c u te d  in  I t s  name 
by th e  f a c s im i le  s ig n a tu r e  o f  th e  Chairm an o f i t s  G re e n v il le  
County C o u n c il and i t s  c o r p o r a te  s e a l  to  be Im p ressed  o r  im ­
p r i n te d  h e re o n  and a t t e s t e d  by th e  m anual s ig n a tu r e  o f  th e  S e c r e ta r y  
o f  i t s  G r e e n v i l le  C ounty C o u n c il a s  o f  th e  day o f
__________ , 1 9 _ .

GREENVILLE COUNTY, SOUTH CAROLINA

By _______________________________
Chairm an o f  th e  G re e n v i l le  

(SEAL) C ounty C o u n c il

A t t e s t :

S e c r e ta r y  o f th e  G r e e n v i l le  
County C o u n c il

(Form o f  T r u s t e e ’s C e r t i f i c a t e  o f  A u th e n t ic a t io n )

T h is Bond i s  one o f  an i s s u e  d e s c r ib e d  in  th e  Inden ­
tu r e  w i th in  m en tio n e d .

THE SOUTH CAROLINA NATIONAL BANK 
OF CHARLESTON, As T ru s te e

By _____________________________
A u th o r iz e d  O f f ic e r

(Form o f  A ssignm en t)

ASSIGNMENT

FOR VALUE RECEIVED _____________________________________________
h e re b y  s e l l _ ,  a s s ig n ^ ,  and t r a n s f e r ,  u n to  _________________________
_________________________________  th e  w i th in  Bond, to g e th e r  w ith
a c c ru e d  I n t e r e s t  th e r e o n ,  and a l l  r i g h t ,  t i t l e  and i n t e r e s t
t h e r e t o ,  and h e reb y  i r r e v o c a b ly  a u th o r iz e  and a p p o in t _________
_____________________________ , a t t o r n e y ,  to  t r a n s f e r  s a id  Bond
on th e  books o f  th e  w i th in  named County w ith  f u l l  power of 
s u b s t i t u t i o n  in  th e  p re m is e s .
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D a t e d : __________________________ , 19__ .

_______________________________(L . S . )

In  th e  p re s e n c e  o f :

WHEREAS, th e  Bonds o f  o th e r  s e r i e s ,  and coupons to  be 
a t t a c h e d  t h e r e t o ,  a re  to  be in  s u b s t a n t i a l l y  th e  form  o f  th e  
Bonds o f  S e r i e s  A and coupons a p p e r ta in in g  t h e r e t o ,  w hich a re  
h e r e in b e f o r e  s e t  f o r t h  b u t  w ith  such  a p p r o p r ia te  o m is s io n s , 
i n s e r t i o n s  and v a r i a t i o n s  as a re  in  t h i s  I n d e n tu re  o r  any i n ­
d e n tu re  s u p p le m e n ta l t h e r e t o  p ro v id e d  o r p e r m i t te d ;  and

WHEREAS, a l l  t h in g s  n e c e s s a ry  to  make th e  B onds, when 
a u th e n t i c a t e d  by th e  T ru s te e  and is s u e d  as  in  t h i s  In d e n tu re  
p r o v id e d ,  v a l i d ,  b in d in g  and l e g a l  s p e c i a l  o b l ig a t io n s  o f  th e  
G r a n to r ,  and to  c o n s t i t u t e  t h i s  I n d e n tu re  a v a l id  and b in d in g  
ag reem en t s e c u r in g  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 a l l  Bonds is s u e d  and to  be is s u e d  h e r e ­
u n d e r , have been  done and p e rfo rm ed  and th e  c r e a t i o n ,  e x e c u tio n  
and d e l iv e r y  o f  t h i s  I n d e n tu re  and th e  c r e a t i o n ,  e x e c u tio n  and 
is s u a n c e  o f  s a id  B onds, s u b je c t  to  th e  te rm s h e r e o f ,  have in  
a l l  r e s p e c t s  been a u th o r i z e d ;

NOW, THEREFORE, THIS INDENTURE FURTHER WITNESSETH:

T hat th e  County o f G r e e n v i l l e ,  S ou th  C a r o l in a ,  
p a r ty  o f  th e  f i r s t  p a r t ,  in  c o n s id e r a t io n  o f  th e  p re m ise s  
and o f  th e  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 reb 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  t h e r e o f ,  and o f  th e  sum o f  One D o l la r  ($ 1 .0 0 )  
la w fu l money o f  th e  U n ited  S t a t e s  o f  Am erica to  i t  d u ly  p a id  by 
th e  T ru s te e  a t  o r  b e fo re  th e  e x e c u tio n  and d e l iv e r y  o f  th e s e  
p r e s e n t s ,  and f o 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 ,  th e  
r e c e i p t  w h e reo f i s  h e re b y  ack n o w led g ed , and In  o rd 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 a l l  Bonds a t  any tim e  is s u e d  and o u ts ta n d in g  under t h i s  In ­
d e n tu re  a c c o rd in g  to  t h e i r  t e n o r  and e f f e c t  and th e  p e rfo rm an ce  
and o b se rv a n c e  by th e  G ra n to r  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, has g r a n te d ,  b a r g a in e d ,  s o l d ,  
w a r r a n te d ,  a l i e n e d ,  r e m is e d , r e l e a s e d ,  co n v ey ed , a s s ig n e d ,  
t r a n s f e r r e d ,  m o rtg a g e d , p le d g e d , s e t  o v e r  and c o n f irm e d , and 
does by th e s e  p r e s e n ts  h e reb y  g r a n t ,  s e l l ,  w a r r a n t ,  r e m is e ,  
r e l e a s e ,  co n v ey , a s s i g n ,  t r a n s f e r ,  a l i e n ,  m o rtg a g e , p le d g e ,  
s e t  o v e r ,  g r a n t  a s e c u r i t y  i n t e r e s t  in  and c o n f irm , u n to  The 
S ou th  C a ro l in a  N a tio n a l  Bank o f  C h a r le s to n  a s  T ru s te e  and to  i t s  
s u c c e s s o r s  in  th e  t r u s t s  he reb y  c r e a t e d ,  and to  i t  and i t s  
a s s ig n s  f o r e v e r ,  w ith  power o f  s a l e  s u b je c t  to  th e  r i g h t s  o f  
th e  C o r p o r a t io n ,  i t s  s u c c e s s o r s  and a s s i g n s ,  u n d e r th e  L e a se , 
a l l  and s i n g u l a r  th e  p r o p e r ty ,  r e a l  and p e r s o n a l ,  h e r e i n a f t e r  
d e s c r ib e d  ( s a id  p r o p e r ty  b e in g  h e r e in  som etim es r e f e r r e d  to  as 
th e  ’’m ortgaged  p r o p e r ty :' , ’’t r u s t  e s t a t e "  o r  " T ru s t  E s t a t e " ) ,  
to  w i t :

DIVISION I

The p a r c e l  o f  r e a l  e s t a t e  lo c a te d  in  th e  County o f  
G r e e n v i l l e ,  S ou th  C a r o l in a ,  s p e c i f i c a l l y  d e s c r ib e d  in  S c h e d u le  A

1938
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a t ta c h e d  h e r e to  and hereby  made a p a r t  h e r e o f ,  t o g e th e r  w ith  
a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  G ra n to r  in  and to  a l l  
b u i ld i n g s ,  s t r u c t u r e s ,  im provem ents and a p p u r te n a n c e s  now s ta n d ­
in g ,  o r  a t  any tim e  h e r e a f t e r  c o n s t r u c te d  o r  p la c e d  upon s a id  
p ro p e r ty  o r  any p a r t  t h e r e o f ,  in c lu d in g  a l l  r i g h t ,  t i t l e  and 
i n t e r e s t  o f  th e  G ra n to r ,  i f  a n y , in  and to  a l l  f i x t u r e s  and 
a p p u rte n a n c e s  now o r  h e r e a f t e r  e x i s t i n g  o f  e v e ry  k in d  and n a tu re  
w h a tso ev e r on s a id  p re m ise s  o r  in  any b u i ld in g  now o r  h e r e ­
a f t e r  s ta n d in g  on s a id  p r o p e r ty ,  o r  any p a r t  t h e r e o f ,  and th e  
r e v e r s io n  o r  r e v e r s i o n s ,  re m a in d e r  o r  re m a in d e rs ,  in  and to  
s a id  p ro p e r ty  and each  and e v e ry  p a r t  t h e r e o f ,  and t o g e t h e r  w ith  
th e  e n t i r e  i n t e r e s t  o f  th e  G ra n to r  in  and to  a l l  and s i n g u l a r  
th e  te n e m e n ts , h e re d i ta m e n ts ,  e a se m e n ts , r i g h t s ,  p r i v i l e g e s  and 
a p p u rte n a n c e s  to  s a id  p ro p e r ty  b e lo n g in g  o r  in  any w ise  a p p e r ­
t a i n i n g  t h e r e t o ,  and a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  G ra n to r  
in  and to  any s t r e e t s ,  w ays, a l l e y s  o r  s t r i p s  o f  lan d  a d jo in ­
in g  s a id  p ro p e r ty  o r  any p a r t  t h e r e o f ,  and a l l  th e  e s t a t e ,  r i g h t ,  
t i t l e ,  i n t e r e s t ,  c la im  o r  demand w h a tso e v e r o f  th e  G ra n to r  e i t h e r  
in  law o r  in  e q u i ty ,  in  p o s s e s s io n  o r  e x p e c ta n c y , o f ,  in  and to  
s a id  p r o p e r ty ,  i t  b e in g  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  
so f a r  a s  may be p e rm it te d  by law , a l l  t a n g ib l e  p ro p e r ty  now 
owned o r  h e r e a f t e r  a c q u ire d  by th e  G ra n to r  and a f f ix e d  t o ,  a t ­
ta c h e d  t o ,  p la c e d  upon , o r  u sed  in  any way in  c o n n e c tio n  w ith  
th e  e n jo y m en t, occupancy  o r o p e r a t io n  o f  s a id  p ro p e r ty  s h a l l  be 
deemed to  b e , and s h a l l  be c o n s id e re d  a s ,  f i x t u r e s  and a p p u r­
te n a n c e s  to  th e  r e a l  p ro p e r ty  o f  th e  G ra n to r .

DIVISION I I

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  G ra n to r  in  and 
to  th e  r e n t s ,  i s s u e s ,  p r o f i t s ,  incom e, re v e n u e s  and r e c e i p t s  
d e r iv e d  from th e  T ru s t  E s ta te  o r  any p a r t  t h e r e o f  in c lu d in g  w ith o u t 
l i m i t a t i o n ,  a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  G ra n to r ,  as  
L e s s o r , i n ,  u n d er and to  th e  L e a se , betw een th e  G ra n to r ,  a s  L e s s o r ,  
and th e  C o rp o ra t io n , a s  L e s se e , c o v e r in g  th e  p ro p e r ty  d e s c r ib e d  
in  D iv is io n  I and a l l  r e n t s ,  I s s u e s ,  p r o f i t s ,  incom e and o th e r  
sums due and to  become due u n d e r and p u rs u a n t  to  o r  by re a s o n  
o f  th e  L ease ( e x c lu d in g ,  how ever, am ounts p a id  by th e  C o rp o ra ­
t io n  th e re u n d e r  to  th e  G ra n to r  and o th e r  l o c a l  ta x in g  a u t h o r i t i e s  
in  l i e u  o f  ta x e s  p u rs u a n t  to  S e c t io n  6 .0 2  th e r e o f  and am ounts 
p a id  by th e  C o rp o ra tio n  to  th e  G ra n to r  p u rs u a n t  to  S e c t io n  8 .0 1  
th e r e o f )  i t  b e in g  th e  i n t e n t  and p u rp o se  h e re o f  t h a t  th e  a s s ig n ­
ment and t r a n s f e r  to  th e  T ru s te e  o f  th e  r e n t s  and o th e r  sums 
due and to  become due un d er th e  L ease s h a l l  be e f f e c t i v e  and 
o p e ra t iv e  im m ed ia te ly  and s h a l l  c o n tin u e  in
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fo r c e  and e f f e c t ,  and th e  T ru s te e  s h a l l  have th e  r i g h t  to  c o l l e c t  
and r e c e iv e  s a id  r e n t s  and o th e r  sums f o r  a p p l i c a t io n  in  a c c o rd ­
ance w ith  th e  p r o v is io n s  h e r e o f ,  a t  a l l  tim e s  d u r in g  th e  p e r io d  
from and a f t e r  th e  d a te  o f  t h i s  In d e n tu re  u n t i l  th e  in d e b te d ­
n ess  h e reb y  s e c u re d  s h a l l  have been  f u l l y  p a id  and d is c h a r g e d ,  
in c lu d in g  w ith o u t l i m i t a t i o n  a t  a l l  t im e s  a f t e r  th e  I n s t i t u t i o n  
and d u r in g  th e  pendency o f f o r e c lo s u r e  p ro c e e d in g s  and a f t e r  
any s a le  on f o r e c l o s u r e .  So lo n g  as  th e  Lease s h a l l  n o t have 
been te rm in a te d  in  a cc o rd a n c e  w ith  th e  p r o v is io n s  t h e r e o f ,  th e  
G ra n to r  i s  to  rem ain  l i a b l e  to  o b se rv e  and p e rfo rm  a l l  th e  con­
d i t i o n s  and c o v e n a n ts  in  s a id  L ease p ro v id e d  to  be o b se rv ed  
and perfo rm ed  by i t .

DIVISION I I I

A ll r i g h t s ,  p r i v i l e g e s , l i c e n s e s ,  p e rm i ts ,  im m u n itie s  
and easem en ts o f  e v e ry  k ind  and n a tu r e  a p p u r te n a n t  to  th e  p r o p e r ­
t i e s  and e s t a t e s  d e s c r ib e d  In  D iv is io n s  I and I I  h e re o f  o r 
a p p u r te n a n t  to  any p ro p e r ty  c o v ered  by any in s tru m e n t  a t  any tim e  
h e r e a f t e r  c o n v e y in g , m o rtg a g in g , p le d g in g  o r a s s ig n in g  any p r o p e r ­
ty  o f  any k ind  to  th e  T ru s te e  h e re u n d e r  to  be h e ld  as p a r t  o f  
th e  m ortgaged  p r o p e r ty ;  and a ls o  a l l  and s in g u la r  th e  te n e m e n ts , 
h e re d i ta m e n ts  o r  a p p u rte n a n c e s  b e lo n g in g  to  s a id  p r o p e r t i e s  o r  any 
p a r t  t h e r e o f  o r in  any w ise a p p e r ta in in g  th e r e to  and th e  r e v e r ­
s io n s ,  r e m a in d e rs ,  r e n t s ,  i s s u e s  and p r o f i t s  t h e r e o f  ( in c lu d in g ,  
bu t w ith o u t l i m i t a t i o n  o f  th e  p r e s e n t  a s s ig n m e n t , p le d g e  and 
t r a n s f e r  o f  th e  r e n t s ,  income and o th e r  sums due and to  become 
due under and p u rs u a n t  to  th e  L ease w hich i s  p ro v id e d  f o r  in  
D iv is io n  I I  h e r e o f ,  th e  r e n t s ,  i s s u e s  and p r o f i t s  d u r in g  any 
p e r io d  a llo w ed  by law f o r  th e  re d e m p tio n  o f  th e  m ortgaged  p ro p e r ty  
a f t e r  any f o r e c lo s u r e  o r  o th e r  s a l e ) ;  and a l l  th e  e s t a t e ,  r i g h t  
t i t l e  and c la im  w h a tso e v e r , a t  law as w e ll as in  e q u i ty ,  w hich th e  
G ra n to r  now has o r may h e r e a f t e r  a c q u ir e  in  and to  th e  p ro p e r ty  
and e s t a t e s  d e s c r ib e d  in  D iv is io n s  I and I I  h e re o f  o r any 
p a r t  t h e r e o f ,  w h e th er now owned o r  h e r e a f t e r  a c q u ir e d .

DIVISION IV

A ll p ro p e r ty  which i s  by th e  e x p re s s  p r o v is io n s  o f  t h i s  
In d e n tu re  r e q u i r e d  to  be s u b je c te d  to  th e  l i e n  h e re o f  and any add! 
t i o n a l  p ro p e r ty  th a t  may, from tim e  to  tim e  h e r e a f t e r ,  by d e­
l iv e r y  o r by w r i t i n r  o f any k in d ,  be s u b je c te d  to  th e  l i e n  h e re ­
o f ,  by th e  G ra n to r  o r  by anyone in  i t s  b e h a l f ,  and th e  T ru s te e  
i s  he reby  a u th o r iz e d  to  r e c e iv e  th e  same a t  any tim e  as a d d i ­
t i o n a l  s e c u r i t y  h e re u n d e r .

TO HAVE AND TO HOLD, a l l  and s i n g u l a r ,  th e  t r u s t  e s t a t e ,  
in c lu d in g  a l l  a d d i t i o n a l  p ro p e r ty  w hich by th e  term s h e re o f  has 
o r  may become s u b je c t  to  th e  encum brance o f  t h i s  I n d e n tu r e ,  un to  
th e  T ru s te e  and i t s  s u c c e s s o r s  and a s s i g n s ,  f o r e v e r ,  s u b j e c t ,  
how ever, ( i )  to  th e  r e s t r i c t i o n s  o r  encum brances s e t  f o r t h  on 
S chedu le  A fo llo w in g  th e  d e s c r i p t io n  o f  th e  r e a l  e s t a t e  and 
( i i )  to  th e  r i g h t s  o f  th e  C o r p o r a t io n ,  I t s  s u c c e s s o r s  and a s s ig n s ,  
under th e  L ease .

IN TRUST, how ever, 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  and s e c u r i t y  o f  th e  h o ld e r s  from  tim e to  tim e  o f  th e  
Bonds and coupons a u th e n t i c a t e d  and d e l iv e r e d  h e re u n d e r  and 
is s u e d  by th e  G ra n to r  and o u t s t a n d in g ,  w ith o u t p r e f e r e n c e ,  
p r i o r i t y  o r d i s t i n c t i o n  a s  to  l i e n  o r o th e rw is e  c f  any one o f
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s a id  Bonds o v e r any o th e r  o r o th e r s  o f s a id  Bonds to  th e  end 
th a t  each h o ld e r  o f  such  Bonds has th e  same r i g h t s ,  p r i v i l e g e s  
and l i e n  under and by v i r t u e  o f  t h i s  I n d e n tu r e ;  and c o n d i t io n e d ,  
how ever, t h a t  i f  th e  G ra n to r  s h a l l  w e ll and t r u l y  pay o r  cau se  
to  be p a id  f u l l y  and p ro m p tly  when due a l l  I n d e b te d n e s s ,  l i a ­
b i l i t i e s ,  o b l ig a t io n s  and sums a t  any tim e se c u re d  h e re b y , i n ­
c lu d in g  i n t e r e s t  and a t t o r n e y ’s f e e s ,  and s h a l l  p ro m p tly , f a i t h ­
f u l ly  and s t r i c t l y  k e e p , p e rfo rm  and o b se rv e  o r  c au se  to  be 
k e p t ,  pe rfo rm ed  and o b se rv ed  a l l  o f  i t s  c o v e n a n ts ,  w a r r a n t ie s  
and ag reem en ts c o n ta in e d  h e r e i n ,  th e n  and in  such  e v e n t t h i s  
In d e n tu re  s h a l l  be and become v o id  and o f no f u r t h e r  f o r c e  and 
e f f e c t ,  o th e rw is e  th e  same s h a l l  rem ain  in  f u l l  fo rc e  and e f f e c t  
and upon th e  t r u s t  and s u b je c t  t o  th e  c o v e n a n ts  and c o n d i t io n s  
h e r e i n a f t e r  s e t  f o r t h .

ARTICLE I

D e f in i t io n s

S e c tio n  1 .0 1 . In  a d d i t io n  to  words and te rm s e ls e w h e re  
d e f in e d  in  t h i s  I n d e n tu r e ,  th e  fo l lo w in g  w ords and te rm s as used  
in  t h i s  In d e n tu re  and in  th e  Bonds s h a l l  have th e  fo l lo w in g  
m ean in g s , u n le s s  some o th e r  m eaning i s  p l a i n l y  in te n d e d :

’’A u th o rize d  N ew spaper" means a f i n a n c i a l  new spaper o f  
g e n e ra l  c i r c u l a t i o n  in  th e  C ity  o f  New Y ork, New Y ork, p r i n t e d  in  
th e  E n g lish  la n g u a g e , c u s to m a r i ly  p u b lis h e d  on each  b u s in e s s  d a y , 
w he ther o r  no t p u b lis h e d  on S a tu r d a y s ,  Sundays o r h o l id a y s .

"B asic  R ent" means th e  r e n t a l  s e t  f o r t h  in  S c h e d u le  : 
o f  th e  L ease .

"B ondho lder"  and " h o ld e r"  s h a l l  mean th e  b e a r e r  o f  a 
Bond no t r e g i s t e r e d  as to  p r i n c i p a l ,  and th e  r e g i s t e r e d  owner 
o f  a f u l l y  r e g i s t e r e d  Bond o r  a coupon Bond r e g i s t e r e d  a s  to  
p r i n c i p a l .

"3ond R edem ption A cco u n t” s h a l l  mean th e  a c c o u n t by 
t h a t  name r e f e r r e d  t o  in  S e c tio n  5 .0 1  h e re o f .

"Bond R e tire m e n t A ccount" s h a l l  mean th e  a cc o u n t by 
t h a t  name r e f e r r e d  to  in  A r t i c l e  IV h e re o f .

’Bonds" mean th e  Bonds o f  a l l  s e r i e s  from  tim e  to  tim e 
a u th e n t ic a te 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 .

" C e r t i f i e d  R e s o lu tio n "  w ith  r e f e r e n c e  to  th e  G ra n to r  
means a copy o f  a r e s o l u t i o n  c e r t i f i e d  by th e  C hairm an o f  th e  
G re e n v i l le  County C o u n c il to  have been  du ly  p a s se d  and a d o p te d  
by th e  G re e n v i l le  County C o u n c il a t  a m ee tin g  d u ly  c a l l e d  and 
co n v en ed .

’’C o n s tru c tio n  D e p o s it A greem ent" s h a l l  mean th e  a g re e ­
ment by th a t  name betw een  th e  G r a n to r ,  th e  C o rp o ra t io n  and th e  
T r u s te e ,  as D e p o s i ta ry ,  p ro v id in g  f o r  th e  d isb u rse m e n t o f  p a r t  
o f  th e  p ro ceed s  o f  s a l e  o f  th e  Bonds f o r  th e  p u rp o se  o f  a c q u i r in g  
and c o n s t r u c t in g  th e  F a c i l i t y .

The word " c o n t in u in g "  as a p p l ie d  to  an E vent o f  D e f a u l t ,  
means any ev en t o f  d e f a u l t  n o t c u re d  o r  w a iv ed .

193b
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4 •
' 'C o rp o r a t io n ” o r  "B ig e lo w -S a n fo rd , I n c . ” s h a l l  mean 

B ig e lo w -S a n fo rd , I n c , ,  a D elaw are C o rp o ra tio n  and i t s  s u c c e s s o r s  
and a s s ig n s  u n d er th e  L ease .

"C ounty C o u n c il '1 o r  "B oard o f D i r e c to r s ” when used  
w ith  r e f e r e n c e  to  th e  G ra n to r  s h a l l  mean th e  G r e e n v i l le  County 
C o u n c il and I t s  s u c c e s s o r s .

"E xpense A ccoun t” s h a l l  mean th e  acco u n t by t h a t  name 
r e f e r r e d  t o  in  A r t i c l e  I I I  h e re o f .

" F a c i l i t y ” s h a l l  mean th e  r e a l  e s t a t e  d e s c r ib e d  in  
S c h e d u le  A a t ta c h e d  h e r e t o ,  to g e th e r  w ith  th e  com pu ter and r e ­
s e a rc h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  lo c a te d  and to  be 
c o n s t r u c te d  on such r e a l  e s t a t e  and a l l  f a c i l i t i e s  p ro v id e d  
in  t h i s  In d e n tu re  o r  th e  L ease to  be s u b je c t  to  th e  l i e n  o f 
t h i s  I n d e n tu r e .

" In d e n tu re "  s h a l l  mean t h i s  In s tru m e n t as o r i g i n a l l y  
e x e c u te d  o r  as i t  may from tim e to  tim e be su p p lem en ted  o r  
amended by one o r  more in d e n tu r e s  su p p le m e n ta l h e r e t o .

" In d e p e n d e n t A r c h i t e c t ” o r  " In d ep en d en t E n g in e e r"  means 
an a r c h i t e c t  o r  f irm  o f  a r c h i t e c t s  o r a r e g i s t e r e d  e n g in e e r ,  
f irm  o f  e n g in e e r s  o r  e n g in e e r in g  c o rp o r a t io n  a c c e p ta b le  to  th e  
C o rp o ra t io n  so lo n g  as i t  i s  n o t in  d e f a u l t  u n d er th e  L ease .

" I n t e r e s t  A ccount" s h a l l  mean th e  a cc o u n t by t h a t  name 
r e f e r r e d  to  in  A r t i c l e  IV h e r e o f .

"L e a se ” s h a l l  mean th e  L ease d a ted  a s  o f  A p r i l  1 ,
1971 e x e c u te d  by th e  G ra n to r ,  a s  L e s s o r ,  and th e  C o r p o r a t io n ,  
as L e s se e , as from  tim e  to  tim e  amended and su p p le m e n te d .

"L eased  P re m is e s” s h a l l  mean th e  p rem ise s  d e s c r ib e d  
in  S ch ed u le  A t o  th e  L e a se , t o g e th e r  w ith  th e  com puter and* 
r e s e a r c h  c e n t e r  and o th e r  f a c i l i t i e s  and im provem ents lo c a te d  
and to  be c o n s t r u c te d  th e re o n  and a p p u rte n a n c e s  t h e r e t o .

" L e s s e e ” s h a l l  mean th e  C o rp o ra t io n , i t s  s u c c e s s o r s  
and a s s ig n s  u n d er th e  L ease .

" O f f ic e r s  C e r t i f i c a t e ” w ith  r e f e re n c e  to  th e  C o rp o ra ­
t i o n  s h a l l  mean a c e r t i f i c a t e  in  w r i t in g  s ig n e d  by th e  P r e s id e n t  
o r  any V ice P r e s id e n t  and by th e  S e c re ta ry  o r  any A s s i s t a n t  
S e c re ta r y  and w ith  r e f e r e n c e  to  th e  G ran to r s h a l l  mean a c e r t i ­
f i c a t e  in  w r i t in g  s ig n e d  by th e  Chairm an and by th e  S e c re ta r y  
o f  th e  G r e e n v i l le  County C o u n c il .

"O p in io n  o f  C o u n se l” means a w r i t te n  o p in io n  o f  c o u n s e l ,  
who may be c o u n se l f o r  th e  G ra n to r .

" O u ts ta n d in g ” when used  w ith  r e f e re n c e  to  B onds, s h a l l ,  
s u b je c t  to  th e  p r o v is io n s  o f  S e c t io n  9 .0 4 , mean as  o f  any p a r ­
t i c u l a r  tim e  a l l  th e  Bonds a u th e n t i c a te d  and d e l iv e r e d  by th e  
T ru s te e  u n d er t h i s  I n d e n tu r e ,  e x c e p t
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(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 ru s te e  
o r  d e l iv e r e d  to  th e  T ru s te e  c a n c e l le d  o r  fo r  
c a n c e l l a t i o n ;

(b ) Bonds f o r  th e  paym ent o r  red e m p tio n  o f  which 
moneys in  th e  n e c e s s a ry  amount s h a l l  have been 
d e p o s i te d  in  t r u s t  w ith  th e  T r u s te e ,  p ro v id e d  
t h a t  i f  such  Bonds a re  to  be redeem ed p r i o r  t o  
th e  m a tu r i ty  t h e r e o f  n o t ic e  o f  such  red e m p tio n  
s h a l l  have been  g iv en  as  p ro v id e d  in  A r t i c l e  V 
o r  p r o v is io n  s a t i s f a c t o r y  t o  th e  T ru s te e  s h a l l  
have been  made f o r  g iv in g  such  n o t i c e ;  and

(c )  Bonds in  s u b s t i t u t i o n  f o r  w hich o th e r  Bonds 
s h a l l  have been  a u th e n t i c a t e d  and d e l iv e r e d  
p u rsu a n t to  th e  term s o f  S e c t io n s  2 .0 6  and 2 .0 7 .

’’P e rm itte d  L ie n s ” s h a l l  mean th e  l i e n s ,  en cu m b ran ces , 
and t i t l e  o b je c t io n s  s e t  f o r t h  in  S c h e d u le  A h e r e to  and as 
p e r m i t te d  u n d er and p u rs u a n t  to  th e  L ease .

’’Q u a l i f ie d  I n v e s tm e n ts ” s h a l l  mean:

( a )  o b l ig a t io n s  is s u e d  o r g u a ra n te e d  by th e  U n ited  
S ta te s  o f  A m erica; and

(b ) o b l ig a t io n s  i s s u e d  o r  g u a ra n te e d  by any p e rso n  
c o n t r o l le d  o r  s u p e r v is e d  by and a c t in g  as an 
i n s t r u m e n t a l i t y  o f  th e  U n ited  S t a t e s  o f  A m erica 
p u rs u a n t  to  a u th o r i ty  g ra n te d  by th e  C ongress o f 
th e  U n ited  S t a t e s ;  and

(c )  c e r t i f i c a t e s  o f  d e p o s i t  where 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 )  above h e ld  by a t h i r d  
p a r ty  as escrow  a g e n t o r  c u s to d ia n ,  o f  a m arke t 
v a lu e  n o t l e s s  th a n  th e  amount 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 ;  o r

(d )  to  th e  e x te n t  su ch  in v e s tm e n ts  a re  n o t p r o h ib i te d  
by law f o r  in v e s tm e n t o f  bond p ro c e e d s  by th e  
G ra n to r ,  c e r t i f i c a t e s  o f  d e p o s i t  o f  banks o r t r u s t  
co m p an ies , in c lu d in g  th e  T r u s te e ,  o rg a n iz e d  under 
th e  laws o f  th e  U n ited  S t a t e s  o r  any s t a t e  t h e r e o f ,  
w hich have a com bined c a p i t a l  and s u r p lu s  o f  a t  
l e a s t  $ 1 0 ,0 0 0 ,0 0 0 .

" R e sp o n s ib le  O f f i c e r s ” o f  th e  T ru s te e  o r  any s e p a r a te  
t r u s t e e  o r  c o - t r u s t e e  h e re u n d e r  s h a l l  mean th e  chairm an  o f 
th e  b o a rd  o f  d i r e c t o r s ,  th e  p r e s i d e n t ,  e v e ry  v ic e  p r e s i d e n t ,  
e v e ry  a s s i s t a n t  v ic e  p r e s i d e n t ,  th e  c a s h i e r ,  e v e ry  a s s i s t a n t  
c a s h i e r ,  th e  s e c r e t a r y ,  e v e ry  a s s i s t a n t  s e c r e t a r y ,  e v e ry  t r u s t  
o f f i c e r ,  and e v e ry  o f f i c e r  and a s s i s t a n t  o f f i c e r  o f  such  t r u s t e e  
o th e r  th a n  th o s e  s p e c i f i c a l l y  above m e n tio n e d , t o  whom any c o r ­
p o r a te  t r u s t  m a t te r  i s  r e f e r r e d  b e c a u se  of h i s  know ledge o f ,  
and f a m i l i a r i t y  w i th ,  a p a r t i c u l a r  s u b j e c t .

" R e g is te r e d  Owner" s h a l l  mean th e  p e rso n  o r  p e rso n s  
in  whose name o r names a Bond s h a l l  be  r e g i s t e r e d ,  on th e  books 
o f  th e  G ra n to r  k e p t f o r  t h a t  p u rp o se  in  a c c o rd a n c e  w ith  th e  
te rm s o f  t h i s  In d e n tu r e .
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" S e r ie s  A Bonds" s h a l l  mean th e  $ 2 ,7 0 0 ,0 0 0  p r i n c i p a l  
amount o f  I n d u s t r i a l  Revenue B onds, S e r ie s  A from tim e to  
tim e  is s u e d  and o u ts ta n d in g  un d er t h i s  I n d e n tu r e .

" T ru s te e "  s h a l l  mean The South  C a ro l in a  N a tio n a l  Bank 
o f  C h a r le s to n ,  p a r ty  o f  th e  seco n d  p a r t  to  t h i s  In d e n tu re  and I t s  
s u c c e s s o r s  in  i n t e r e s t .

" T ru s t  E s ta te "  " t r u s t  e s t a t e "  o r "m ortgaged  p ro p e r ty "  
s h a l l  mean th e  p ro p e r ty  o f  th e  G ra n to r  which i s  s u b je c t  to  
th e  l i e n  o f  t h i s  I n d e n tu r e .

" W rit te n  R eq u est"  w ith  r e f e r e n c e  to  th e  G ra n to r  s h a l l  
mean a r e q u e s t  in  w r i t in g  s ig n e d  by th e  C hairm an and by th e  
T r e a s u r e r  o r th e  C le rk  o f  th e  G ra n to r  and w ith  r e f e r e n c e  
to  th e  C o rp o ra tio n  s h a l l  mean a r e q u e s t  in  w r i t in g  s ig n e d  by 
th e  P r e s id e n t  o r  any V ice P r e s id e n t  and by th e  T r e a s u r e r  o r 
any A s s i s t a n t  T r e a s u r e r  o r  th e  S e c re ta r y  o r  any A s s i s t a n t  
S e c re ta r y  o f  th e  C o rp o ra t io n .

S e c t io n  1 .0 2 . Words o f  th e  m asc u lin e  g e n d e r s h a l l  be 
deemed and c o n s tru e d  to  in c lu d e  c o r r e l a t i v e  words o f  th e  fem in in e  
and n e u te r  g e n d e rs . The word "Bond" "coupon" " h o ld e r"  and 
"p e rso n "  s h a l l  in c lu d e  th e  p l u r a l  a s  w e ll a s  th e  s i n g u l a r  number 
u n le s s  th e  c o n te x t  s h a l l  o th e rw is e  i n d i c a t e .  The word "p e rso n "  
s h a l l  In c lu d e  c o r p o r a t io n s ,  a s s o c i a t i o n s  and n a tu r a l  p e rso n s  
u n le s s  th e  c o n te x t  s h a l l  o th e rw is e  i n d i c a t e .

Any c e r t i f i c a t e  o r  o p in io n  made o r  g iv en  by an 
o f f i c e r  o f  th e  G ra n to r  may be b a s e d ,  i n s o f a r  as I t  r e l a t e s  t o  
l e g a l  m a t t e r s ,  upon a c e r t i f i c a t e  o r  o p in io n  o f  o r  r e p r e s e n ta ­
t io n s  by c o u n s e l ,  u n le s s  such o f f i c e r  knows t h a t  th e  c e r t i f i c a t e  
o r o p in io n  o r  r e p r e s e n ta t i o n s  w ith  r e s p e c t  t o  th e  m a t te r s  upon 
which h i s  c e r t i f i c a t e  o r  o p in io n  may be b ased  a s  a f o r e s a id  a re  
e r ro n e o u s ,  o r in  th e  e x e r c i s e  o f  r e a s o n a b le  c a re  sh o u ld  have 
known t h a t  th e  same were e r r o n e o u s . Any c e r t i f i c a t e  o r  o p in io n  
made o r  g iv e n  by c o u n se l may be b a sed  ( i n s o f a r  a s  I t  r e l a t e s  
to  f a c tu a l  m a t t e r s ,  in fo rm a tio n  w ith  r e s p e c t  to  w hich i s  in  th e  
p o s s e s s io n  o f  th e  G r a n to r ) ,  upon th e  c e r t i f i c a t e  o r  o p in io n  o f  
or r e p r e s e n ta t i o n s  by an o f f i c e r  o r  o f f i c e r s  o f  th e  G ra n to r ,  
u n le s s  such  co u n se l knows t h a t  th e  c e r t i f i c a t e  o r  o p in io n  o r 
r e p r e s e n ta t io n s  w ith  r e s p e c t  to  th e  m a tte r s  upon which h i s  c e r ­
t i f i c a t e  o r  o p in io n  may be b ased  as a f o r e s a id  a r e  e r ro n e o u s ,  o r 
in  th e  e x e r c i s e  o f  r e a s o n a b le  c a re  sh o u ld  have known t h a t  th e  
same were e r r o n e o u s .

ARTICLE I I

E x e c u tio n , A u th e n t ic a t io n ,  M a tu r i ty ,
Form and R e g i s t r a t i o n  o f  Bonds

S e c tio n  2 .0 1 . The Bonds a u th o r iz e d  t o  be i s s u e d  u n d e r 
t h i s  In d e n tu re  s h a l l  be d e s ig n a te d  a s  "County o f  G r e e n v i l l e ,
South  C a r o l in a ,  I n d u s t r i a l  Revenue Bonds (B ig e lo w -S an fo rd  I n c . ) "  
and s h a l l  be i s s u a b le  as coupon Bonds r e g i s t r a b l e  as to  p r i n ­
c ip a l  o n ly  and a s  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons. The 
S e r ie s  A Bonds s h a l l  be i s s u a b le  in  th e  d e n o m in a tio n s  s p e c i f i e d  
in  S e c t io n  3 .01  h e r e o f .  A ll Bonds i s s u e d  u n d er t h i s  In d e n tu re  
s h a l l  be p a y ab le  s o l e ly  from th e  rev e n u e s  and r e c e i p t s  d e r iv e d  
from th e  l e a s in g  o r s a l e  o f  th e  F a c i l i t y .  The p r i n c i p a l  o f  
and i n t e r e s t  on th e  Bonds is s u e d  h e re u n d e r  a re  s e c u re d  by a 
m ortgage and p led g e  o f  th e  re v e n u e s  and r e c e i p t s  from th e  T ru s t  
E s ta te  and a re  f u r t h e r  s e c u re d  by th e  l i e n  o f  t h i s  In d e n tu re  
on th e  T r u s t  E s t a t e .
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’’S e r ie s  A Bonds" s h a l l  mean th e  $ 2 ,7 0 0 ,0 0 0  p r i n c i p a l  
amount o f  I n d u s t r i a l  Revenue B onds, S e r i e s  A from tim e  to  
tim e  i s s u e d  and o u ts ta n d in g  under t h i s  I n d e n tu r e .

’’T ru s te e "  s h a l l  mean The South  C a ro lin a  N a t io n a l  Bank 
o f  C h a r le s to n ,  p a r ty  o f  th e  second  p a r t  to  t h i s  In d e n tu re  and i t s  
s u c c e s s o r s  in  i n t e r e s t .

" T ru s t  E s t a t e ” " t r u s t  e s t a t e "  o r  "m ortgaged  p ro p e r ty "  
s h a l l  mean th e  p ro p e r ty  o f  th e  G ra n to r  w hich i s  s u b je c t  to  
th e  l i e n  o f  t h i s  I n d e n tu r e .

" W rit te n  R eq u est"  w ith  r e f e r e n c e  to  th e  G ra n to r  s h a l l  
mean a r e q u e s t  in  w r i t in g  s ig n e d  by th e  Chairm an and by th e  
T r e a s u r e r  o r  th e  C le rk  o f  th e  G ra n to r  and w ith  r e f e r e n c e  
to  th e  C o rp o ra tio n  s h a l l  mean a r e q u e s t  in  w r i t in g  s ig n e d  by 
th e  P r e s id e n t  o r  any V ice P r e s id e n t  and by th e  T r e a s u r e r  o r  
any A s s i s ta n t  T r e a s u r e r  o r  th e  S e c r e ta r y  o r  any A s s i s t a n t  
S e c r e ta r y  o f  th e  C o rp o ra t io n .

S e c tio n  1 .0 2 . Words o f  th e  m a sc u lin e  g en d er s h a l l  be 
deemed and c o n s tru e d  to  in c lu d e  c o r r e l a t i v e  words o f  th e  fe m in in e  
and n e u te r  g e n d e rs . The word "Bond" "coupon" " h o ld e r ” and 
" p e rso n "  s h a l l  In c lu d e  th e  p l u r a l  as w e ll  as th e  s i n g u l a r  number 
u n le s s  th e  c o n te x t  s h a l l  o th e rw is e  i n d i c a t e .  The word "p e rso n "  
s h a l l  in c lu d e  c o r p o r a t io n s ,  a s s o c i a t i o n s  and n a tu r a l  p e rso n s  
u n le s s  th e  c o n te x t  s h a l l  o th e rw is e  i n d i c a t e .

Any c e r t i f i c a t e  o r  o p in io n  made o r  g iv e n  by an 
o f f i c e r  o f  th e  G ra n to r  may be b a s e d , I n s o f a r  as i t  r e l a t e s  to  
l e g a l  m a t t e r s ,  upon a c e r t i f i c a t e  o r  o p in io n  o f  o r  r e p r e s e n ta ­
t io n s  by c o u n s e l ,  u n le s s  such o f f i c e r  knows t h a t  th e  c e r t i f i c a t e  
o r o p in io n  o r r e p r e s e n ta t i o n s  w ith  r e s p e c t  to  th e  m a t te r s  upon 
which h i s  c e r t i f i c a t e  o r  o p in io n  may be b ased  as a f o r e s a id  a re  
e r r o n e o u s ,  o r in  th e  e x e r c i s e  o f  r e a s o n a b le  c a re  sh o u ld  have 
known t h a t  th e  same were e r ro n e o u s .  Any c e r t i f i c a t e  o r  o p in io n  
made o r  g iv en  by c o u n se l may be b ased  ( i n s o f a r  as i t  r e l a t e s  
to  f a c t u a l  m a t t e r s ,  in fo rm a tio n  w ith  r e s p e c t  to  w hich i s  in  th e  
p o s s e s s io n  o f  th e  G r a n to r ) ,  upon th e  c e r t i f i c a t e  o r  o p in io n  o f  
o r r e p r e s e n ta t i o n s  by an o f f i c e r  o r  o f f i c e r s  o f  th e  G ra n to r ,  
u n le s s  such c o u n se l knows t h a t  th e  c e r t i f i c a t e  o r  o p in io n  o r  
r e p r e s e n ta t io n s  w ith  r e s p e c t  to  th e  m a t te r s  upon w hich h is  c e r ­
t i f i c a t e  o r  o p in io n  may be b ased  as a f o r e s a id  a re  e r r o n e o u s ,  o r  
in  th e  e x e r c i s e  o f  r e a s o n a b le  c a re  sh o u ld  have known t h a t  th e  
same w ere e r r o n e o u s .

ARTICLE I I

E x e c u tio n , A u th e n t ic a t io n ,  M a tu r i ty ,
Form and R e g i s t r a t i o n  o f  Bonds

S e c tio n  2 .0 1 . The Bonds a u th o r iz e d  to  be i s s u e d  u n d er 
t h i s  In d e n tu re  s h a l l  be d e s ig n a te d  as "C ounty o f  G r e e n v i l l e ,
South  C a r o l in a ,  I n d u s t r i a l  Revenue Bonds (B ig e lo w -S an fo rd  I n c . ) "  
and s h a l l  be I s s u a b le  as coupon Bonds r e g i s t r a b l e  as to  p r i n ­
c ip a l  on ly  and as f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons. The 
S e r ie s  A Bonds s h a l l  be i s s u a b le  in  th e  d e n o m in a tio n s  s p e c i f i e d  
in  S e c t io n  3 .01  h e r e o f .  A ll Bonds is s u e d  u n d er t h i s  In d e n tu re  
s h a l l  be p a y ab le  s o l e ly  from th e  re v e n u e s  and r e c e i p t s  d e r iv e d  
from th e  l e a s in g  o r  s a l e  o f  th e  F a c i l i t y .  The p r i n c i p a l  o f  
and i n t e r e s t  on th e  Bonds i s s u e d  h e re u n d e r  a re  s e c u re d  by a 
m ortgage  and p led g e  o f  th e  re v e n u e s  and r e c e i p t s  from th e  T ru s t  
E s ta te  and a re  f u r t h e r  s e c u re d  by th e  l i e n  o f  t h i s  In d e n tu re  
on th e  T ru s t  E s t a t e .
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S e c tio n  2 .0 2 . The G ra n to r  c o v en a n ts  t h a t  so  lo n g  as th e  
Bonds o r  any o f  them  s h a l l  be o u ts ta n d in g  I t  w i l l  c au se  to  be 
m a in ta in e d  an o f f i c e  o r  agency w here th e  Bonds and coupons may 
be p r e s e n te d  fo r  paym ent. The 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 s h a l l  be p a y ab le  in  any c o in  o r  c u r ­
ren cy  o f  th e  U n ited  S t a t e s  o f  A m erica w h ich , a t  th e  r e s p e c t iv e  
d a te s  o f  paym ent t h e r e o f ,  i s  l e g a l  t e 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 ,  and such  p r i n c i p a l ,  prem ium , i f  an y , 
and i n t e r e s t ,  s h a l l  be p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f  The 
S ou th  C a ro l in a  N a t io n a l  Bank o f  C h a r le s to n  i n  th e  C ity  o f  Colum bia 
S ou th  C a r o l in a .  Paym ent o f  th e  i n t e r e s t  on th e  coupon Bonds s h a l l  
be made o n ly  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  coupons 
r e p r e s e n t in g  such i n t e r e s t  a s  th e  same r e s p e c t iv e ly  f a l l s  due . 
Payment o f  th e  i n t e r e s t  on any f u l l y  r e g i s t e r e d  Bond on any 
i n t e r e s t  paym ent d a te  s h a l l  be made to  th e  p e rs o n  a p p e a r in g  on 
th e  Bond r e g i s t r a t i o n  books o f  th e  G ra n to r  a s  th e  r e g i s t e r e d  
owner t h e r e o f  and s h a l l  be p a id  by check o r  d r a f t  m a iled  to  th e  
r e g i s t e r e d  owner a t  h i s  a d d re s s  as i t  a p p e a rs  on such  r e g i s ­
t r a t i o n  books o r  a t  such  o th e r  a d d re s s  as i s  f u r n is h e d  th e  
T ru s te e  in  w r i t in g  by such  h o ld e r .  Payment o f  th e  p r i n c i p a l  o f  
a l l  Bonds s h a l l  be made 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  such 
Bonds as th e  same s h a l l  become due and p a y a b le ,  a t  m a tu r i t y ,  
upon red e m p tio n  o r  o th e r w is e .

S e c t io n  2 .0 3 . Only Bonds a u th e n t i c a t e d  by th e  e n d o rs e ­
ment th e re o n  o f  a c e r t i f i c a t e  s u b s t a n t i a l l y  in  th e  form  h e r e in ­
b e fo re  r e c i t e d ,  e x e c u te d  by th e  T r u s te e ,  by one o f  i t s  a u th o r iz e d  
o f f i c e r s ,  s h a l l  be v a l id  o r  become o b l ig a to r y  f o r  any p u rp o se  
o r  be s e c u re d  by t h i s  In d e n tu re  o r  s h a l l  be e n t i t l e d  to  any 
b e n e f i t  h e re u n d e r ,  and e v e ry  such  c e r t i f i c a t e  o f  th e  T ru s te e  
upon any Bond p u r p o r t in g  to  be s e c u re d  h e reb y  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  such Bond so  a u th e n t i c a t e d  has been  d u ly  a u t h e n t i ­
c a te d  and d e l iv e r e d  h e re u n d e r ,  and t h a t  th e  h o ld e r  i s  e n t i t l e d  
to  th e  b e n e f i t  o f  th e  t r u s t s  h e re b y  c r e a te d .  B efo re  a u th e n t i c a ­
t in g  and d e l i v e r i n g  any Bond h e re u n d e r ,  th e  T r u s te e  s h a l l  remove 
and c a n c e l  any coupons th e re o n  th e n  m atu red  e x c e p t coupons In  
d e f a u l t .

S e c t io n  2 .0 4 . A ll  Bonds i s s u e d  and t o  be i s s u e d  under 
t h i s  In d e n tu re  s h a l l  be e x e c u te d  in  th e  name o f  th e  G ra n to r  
by th e  m anual o r  f a c s im i l e  s ig n a tu r e  o f  i t s  C hairm an and s h a l l  
have im p re ssed  o r  im p r in te d  th e re o n  th e  c o rp o r a te  s e a l  o f  th e  
G ra n to r  a t t e s t e d  by th e  m anual s ig n a tu r e  o f  i t s  S e c r e ta r y .
In  c a se  any o f  th e  o f f i c e r s  o f  th e  G ra n to r  who s h a l l  have s ig n e d  
o r s e a le d  any Bond s h a l l  c e a se  to  be such o f f i c e r  b e fo re  th e  
Bond so s ig n e d  o r s e a le d  s h a l l  have been  a c t u a l l y  a u th e n t i c a t e d  
by th e  T ru s te e  o r  d e l iv e r e d  o r  i s s u e d ,  such Bond may be 
a u th e n t i c a t e d  and d e l iv e r e d  and i s s u e d  w ith  th e  same e f f e c t  
as though th e  p e rso n  who had s ig n e d  and s e a le d  such  Bond had 
no t c ea sed  to  be an o f f i c e r  o f  th e  G ra n to r . The coupons to  be 
a t ta c h e d  to  a l l  Bonds s h a l l  be a u th e n t i c a t e d  by th e  e n g ra v ed  
o r l i th o g r a p h e d  f a c s im i le  s ig n a tu r e  o f  th e  C hairm an and th e  
S e c re ta r y  and th e  G ra n to r  may use f o r  t h a t  p u rp o se  th e  e n g rav ed  
or l i th o g r a p h e d  s ig n a tu r e  o f  such  C hairm an , and th e  S e c re ta r y  
n o tw i th s ta n d in g  th e  f a c t  t h a t  th e y  may have c e a se d  to  be such  
o f f i c i a l s  a t  th e  tim e  when such  Bonds s h a l l  be a c t u a l l y  a u th e n ­
t i c a t e d  and d e l iv e r e d  o r  i s s u e d .

S e c t io n  2 .0 5 . To th e  e x te n t  th e n  p e r m i t te d  u n d er th e  
law s o f  th e  S t a te  o f  S ou th  C a r o l in a ,  Bonds o f  any s e r i e s  may 
be i n i t i a l l y  i s s u e d  in  tem p o ra ry  form  e x c h a n g e a b le  f o r  d e f i n i ­
t i v e  Bonds when read y  f o r  d e l i v e r y .  The tem p o ra ry  Bonds s h a l l  
be o f  such
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d e n o m in a tio n  or d e n o m in a tio n s , w ith o u t c o u p o n s , as may be 
d e te rm in e d  by th e  G ra n to r ,  and may c o n ta in  such  r e f e r e n c e  to  
any o f  th e  p r o v is io n s  o f t h i s  In d e n tu re  a s  may be a p p r o p r i a t e .  
Every tem porary  Bond s h a l l  be e x e c u te d  by th e  G ra n to r  and be 
a u th e n t i c a t e d  by th e  T ru s te e  upon th e  same c o n d i t io n s  and in  
s u b s t a n t i a l l y  th e  same m anner as th e  d e f i n i t i v e  B onds. I f  
th e  G ra n to r  i s s u e s  tem p o rary  Bonds i t  w i l l  e x e c u te  and f u r ­
n is h  d e f i n i t i v e  Bonds w ith o u t d e la y  and th e re u p o n  th e  tem p o rary  
Bonds may be s u r re n d e re d  f o r  c a n c e l l a t io n  in  exchange t h e r e f o r  
a t  th e  o f f i c e  o f  th e  T r u s te e ,  and th e  T ru s te e  s h a l l  a u t h e n t i ­
c a te  and d e l i v e r  in  exchange f o r  such  tem p o ra ry  Bonds an e q u a l 
a g g re g a te  p r i n c i p a l  amount o f  d e f i n i t i v e  Bonds o f  th e  same s e r i e s  
and m a tu r i ty  o f  a u th o r iz e d  d e n o m in a tio n s . U n t i l  so ex ch an g ed , 
th e  tem p o rary  Bonds s h a l l  be e n t i t l e d  to  th e  same b e n e f i t s  under 
t h i s  In d e n tu re  as d e f i n i t i v e  Bonds a u th e n t i c a t e d  and d e l iv e r e d  
h e r e u n d e r .

S e c tio n  2 .0 6 . S u b je c t  to  th e  p r o v is io n s  o f  a p p l i c a b le  
law , in  c a se  any tem p o rary  o r  d e f i n i t i v e  Bond o r  coupon is s u e d  
h e re u n d e r  s h a l l  become m u t i l a t e d ,  o r  be l o s t ,  s t o l e n  o r  d e s ­
t r o y e d ,  th e  G ra n to r ,  In  i t s  d i s c r e t i o n ,  s h a l l  i s s u e ,  and th e  
T ru s te e  s h a l l  a u th e n t i c a t e  and d e l i v e r ,  a new Bond (w ith  coupons 
c o rre s p o n d in g  to  th e  co u p o n s, i f  a n y , a p p e r ta in in g  to  th e  m u ti­
l a t e d ,  l o s t ,  s t o l e n ,  o r  d e s tro y e d  Bond) o r  coupon o f l i k e  t e n o r ,  
am ount, m a tu r i ty  and d a t e ,  and b e a r in g  a number n o t co n tem p o r­
a n e o u s ly  o u ts ta n d in g ,  in  exchange and s u b s t i t u t i o n  f o r ,  and 
upon c a n c e l l a t i o n  o f ,  th e  m u t i la te d  Bond o r  coupon , o r  in  l i e u  
o f  and s u b s t i t u t i o n  f o r  such l o s t ,  s t o l e n  o r  d e s tro y e d  Bond 
o r coupon , o r i f  any such  Bond o r any coupon s h a l l  have m atu red  
o r s h a l l  be abou t to  m a tu re , in s te a d  o f  i s s u in g  a s u b s t i t u t e d  
Bond th e  G ra n to r  may pay such  Bond o r coupon w ith o u t s u r r e n d e r  
t h e r e o f .  In  e v e ry  c a se  o f  d e s t r u c t i o n ,  l o s s  o r  t h e f t  th e  
a p p l i c a n t  s h a l l  f u r n i s h  e v id e n c e  s a t i s f a c t o r y  to  th e  G ra n to r  
and th e  T r u s te e ,  s h a l l  f u r n i s h  in d em n ity  s a t i s f a c t o r y  to  th e  
G ra n to r  and th e  T ru s te e  and s h a l l  comply w ith  such  o th e r  r e a s o n ­
a b le  r e g u la t i o n s  a s  th e  G ra n to r  o r th e  T ru s te e  may p r e s c r i b e ;  
and th e  G ra n to r  o r  T ru s te e  may charge  f o r  th e  i s s u e  o f  such  
new Bond o r coupon an amount s u f f i c i e n t  to  re im b u rse  th e  G ra n to r  
o r  th e  T ru s te e  f o r  th e  expense  in c u r r e d  by i t  in  th e  i s s u e  
t h e r e o f .

S e c tio n  2 .0 7 . T i t l e  to  any coupon Bond, u n le s s  such  
Bond i s  r e g i s t e r e d  in  th e  m anner h e r e i n a f t e r  p r o v id e d , and to  
any i n t e r e s t  coupon , s h a l l  p a ss  by d e l iv e r y  in  th e  same 
manner as a n e g o t ia b le  In s tru m e n t p a y a b le  to  b e a r e r .  The 
G ra n to r  s h a l l  c au se  books f o r  th e  r e g i s t r a t i o n  and f o r  th e  
t r a n s f e r  o f  th e  Bonds a s  p ro v id e d  in  t h i s  In d e n tu re  to  be k e p t 
by th e  T ru s te e  w hich i s  h e reb y  c o n s t i t u t e d  and a p p o in te d  th e  
R e g i s t r a r  o f  th e  G ra n to r .  At th e  o p t io n  o f  th e  b e a r e r ,  any 
coupon Bond may be r e g i s t e r e d  as to  p r i n c i p a l  a lo n e  on such  
books upon p r e s e n ta t i o n  th e r e o f  to  th e  T ru s te e  w hich s h a l l  
make n o ta t i o n  o f  such  r e g i s t r a t i o n  th e r e o n .  Any coupon Bond 
r e g i s t e r e d  as to  p r i n c i p a l  a lo n e  may t h e r e a f t e r  be t r a n s f e r r e d  
o n ly  upon an a ss ig n m en t du ly  e x ec u te d  by th e  r e g i s t e r e d  owner 
o r h is  a t to r n e y  in  such form a s  s h a l l  be s a t i s f a c t o r y  t o  th e  
T r u s te e ,  such t r a n s f e r  t o  be made on such  books and e n d o rse d  
on th e  Bond by th e  T r u s te e .  Such t r a n s f e r  may be to  b e a r e r  
and th e re b y  t r a n s f e r a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  su b ­
j e c t ,  how ever t o  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  as 
b e f o r e .  The p r i n c i p a l  o f  any Bond r e g i s t e r e d  a s  to  p r i n c i p a l
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a lo n e ,  u n le s s  r e g i s t e r e d  to  b e a r e r ,  s h a l l  be p a y a b le  on ly  to  
o r  upon th e  o rd e r  o f th e  r e g i s t e r e d  owner o r  h i s  l e g a l  r e p r e ­
s e n t a t i v e ,  b u t th e  coupons a p p e r ta in in g  to  any coupon Bond 
r e g i s t e r e d  as to  p r i n c i p a l  a lo n e  s h a l l  rem ain  p a y a b le  to  
b e a r e r  n o tw i th s ta n d in g  such  r e g i s t r a t i o n .

No c h a rg e  s h a l l  be made to  any B ondho lder 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 ,  b u t any B ondho lder r e q u e s t in g  any 
such  r e g i s t r a t i o n  s h a l l  pay any ta x  o r  o th e r  g o v ern m en 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 .

S e c t io n  2 .0 8 . Upon s u r r e n d e r  f o r  t r a n s f e r  o f  any f u l ly  
r e g i s t e r e d  Bond 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 ,  du ly  
en d o rsed  b y , o r accom panied  by a w r i t t e n  in s tru m e n t  o r i n s t r u ­
m ents o f  t r a n s f e r  in  form  s a t i s f a c t o r y  to  th e  T r u s te e ,  th e  
G ra n to r  s h a l l  e x e c u te  and th e  T ru s te e  s h a l l  a u th e n t i c a t e  and 
d e l i v e r  in  th e  name o f  th e  t r a n s f e r e e  o r t r a n s f e r e e s  a new 
f u l ly  r e g i s t e r e d  Bond o r  Bonds o f  th e  same m a tu r i ty  f o r  a l ik e  
a g g re g a te  p r i n c i p a l  am ount. F u lly  r e g i s t e r e d  Bonds may be ex ­
changed a t  s a id  o f f i c e  o f  th e  T ru s te e  fo r  a l i k e  a g g re g a te  p r i n ­
c ip a l  amount o f coupon Bonds ( o r  f o r  a l ik e  a g g re g a te  amount 
o f  f u l l y  r e g i s t e r e d  Bonds o f  o th e r  a u th o r iz e d  d e n o m in a tio n s )  
o f  th e  same m a tu r i ty ,  and coupon Bonds may be exchanged  a t  
s a id  o f f i c e  o f th e  T ru s te e  fo r  a l i k e  a g g re g a te  p r i n c i p a l  
amount o f f u l l y  r e g i s t e r e d  Bonds o f a u th o r iz e d  d en o m in a tio n s  
o f  th e  same m a tu r i ty .  A ll coupon Bonds s u r r e n d e re d  f o r  ex ­
change and d e l iv e r e d  in  exchange s h a l l  have a t ta c h e d  th e r e to  /
a l l  unm atured  coupons a p p e r ta in in g  t h e r e t o  ( t o g e th e r  w ith  any 
m atu red  coupons in  d e f a u l t  a p p e r ta in in g  t h e r e t o ) .  The G ra n to r  
s h a l l  e x e c u te  and th e  T ru s te e  s h a l l  a u th e n t i c a t e  and d e l i v e r  
coupon Bonds w hich th e  B ondholder m aking th e  exchange i s  
e n t i t l e d  to  r e c e i v e ,  b e a r in g  num bers n o t co n tem p o ran eo u sly  
th e n  o u ts ta n d in g .  The e x e c u tio n  by th e  G ra n to r  o f  any f u l ly  
r e g i s t e r e d  Bond w ith o u t coupons o f any d e n o m in a tio n  s h a l l  
c o n s t i t u t e  f u l l  and due a u th o r i z a t io n  o f  such  d en o m in a tio n  
and th e  T ru s te e  s h a l l  th e re b y  be a u th o r iz e d  to  a u th e n t i c a t e  
and d e l i v e r  such r e g i s t e r e d  Bond. The T ru s te e  s h a l l  n o t be 
r e q u i r e d  to  t r a n s f e r  o r  exchange any f u l l y  r e g i s t e r e d  Bond 
d u r in g  th e  p e r io d  o f f i f t e e n  days n e x t p re c e d in g  any i n t e r e s t  
paym ent d a te  o f  such  Bond, no r to  t r a n s f e r  o r  exchange any 
Bond a f t e r  th e  p u b l i c a t i o n  o f n o t ic e  c a l l i n g  such  Bond f o r  
red e m p tio n  has been  m ade, n o r d u r in g  a p e r io d  o f  f i f t e e n  days 
n e x t p re c e d in g  p u b l i c a t i o n  o f  a n o t ic e  o f  re d e m p tio n  o f any 
B onds. The T ru s te e  may ch arg e  a sum n o t e x c e e d in g  $2 .00  f o r  
any such  t r a n s f e r  o r ex ch an g e .

S e c t io n  2 .0 9 -  As to  any coupon Bond r e g i s t e r e d  as to  
p r i n c i p a l  a lo n e  o r  as to  any f u l l y  r e g i s t e r e d  Bond w ith o u t 
coupons th e  G ra n to r  and th e  T ru s te e  may deem and t r e a t  th e  
p e rso n  in  whose name th e  same s h a l l  be r e g i s t e r e d  as th e  a b ­
s o l u t e  owner th e r e o f  f o r  a l l  p u rp o s e s ,  w h e th er such  Bond s h a l l  
be o v erdue  o r  n o t , and payment o f  o r on acco u n t o f  th e  p r i n ­
c ip a l  o f  any such coupon Bond r e g i s t e r e d  as to  p r i n c i p a l  a lo n e ,  
o r  paym ent o f  e i t h e r  p r i n c i p a l  o r  i n t e r e s t  on any f u l l y  r e g i s ­
t e r e d  Bond w ith o u t co u p o n s, s h a l l  be made on ly  to  o r upon 
th e  o rd e r  o f  th e  r e g i s t e r e d  owner th e r e o f  o r  h is  l e g a l  r e p r e s e n ­
t a t i v e ,  b u t such r e g i s t e r a t i o n  may be changed as h e re in a b o v e  
p ro v id e d . A ll  such  paym ents s h a l l  be v a l id  and e f f e c t u a l  to  
s a t i s f y  and d is c h a rg e  th e  l i a b i l i t y  upon such  Bond to  th e  ex ­
t e n t  o f  th e  sum o r  sums so p a id ,  and n e i t h e r  th e  G ra n to r  n o r
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th e  T ru s te e  s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  c o n t r a r y .
The G ra n to r  and th e  T ru s te e  may deem and t r e a t  th e  b e a r e r  of 
any coupon 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 ,  and th e  b e a r e r  o f any coupon a p p e r ta in in g  to  any 
Bond, w h e th e r such Bond s h a l l  be r e g i s t e r e d  as to  p r i n c i p a l  
o r n o t ,  as th e  a b s o lu te  owner o f  such  Bond o r  coupon , as th e  
c a se  may b e ,  w h e th er such  Bond o r  coupon s h a l l  be overdue  or 
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 fo 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  G ra n to r  no r th e  
T ru s te e  s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  c o n tr a r y .

S e c tio n  2 .1 0 . N o tw ith s ta n d in g  a n y th in g  h e r e in  o r  in  
th e  Bonds to  th e  c o n t r a r y ,  a l l  c o v e n a n ts  and ag reem en ts  c o n ta in e d  
in  t h i s  In d e n tu re  and in  th e  Bonds on b e h a l f  o f  th e  G ra n to r  
s h a l l  be s u b je c t  to  th e  p r o v is io n s  o f  t h i s  S e c tio n  2 .1 0 . The 
Bonds s h a l l  be l im i te d  o b l ig a t io n s  o f  th e  G ra n to r ,  th e  p r i n c i ­
p a l  o f and I n t e r e s t  on w hich a re  p a y a b le  s o l e ly  ou t o f  th e  
rev e n u es  d e r iv e d  from th e  l e a s in g  o f  th e  F a c i l i t y  which th e  
Bonds w ere is s u e d  to  f in a n c e .  The p r i n c i p a l  o f  and i n t e r e s t  
on th e  Bonds a re  s e c u re d  by a p le d g e  o f th e  rev e n u es  from which 
th e  3onds a r e  p a y a b le  and a re  a d d i t i o n a l l y  s e c u re d  by th e  l i e n  
o f  t h i s  In d e n tu re  on th e  T ru s t  E s t a t e  and a re  f u r t h e r  se c u re d  
by a p le d g e  and a ss ig n m en t t o  th e  T ru s te e  o f  th e  L ease . The 
Bonds and i n t e r e s t  coupons 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 ss  o f  th e  G ra n to r  w i th in  th e  m eaning o f  any s t a t e  c o n s t i t u ­
t i o n a l  o r s t a t u t o r y  p r o v is io n  o r  l i m i t a t i o n  and s h a l l  n e v e r  
c o n s t i t u t e  nor 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  
G ra n to r  o r  a ch 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  ta x in g  pow ers. 
No b re a c h  by th e  G ra n to r  o f  any o f  th e  te rm s and c o n d it io n s  
o f  t h i s  In d e n tu re  s h a l l  im pose any p e c u n ia ry  l i a b i l i t y  upon 
th e  G ra n to r  o r any ch 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 in s t  
i t s  ta x in g  pow ers.

ARTICLE I I I

The S e r ie s  A Bonds and Bonds o f  O th e r S e r ie s

S e c t io n  3 .0 1 . The f i r s t  s e r i e s  o f  Bonds to  be i s s u e d  
h e re u n d e r  s h a l l  be e n t i t l e d  " I n d u s t r i a l  Revenue B onds,
S e r ie s  A (B ig e lo w -S a n fo rd , I n c . ) "  and s h a l l  be in  th e  a g g re ­
g a te  p r i n c i p a l  amount o f Two M il l io n  Seven Hundred Thousand 
D o lla r s  ($ 2 ,7 0 0 ,0 0 0 ) .  The S e r ie s  A Bonds a re  i s s u a b le  a s  
coupon B onds, r e g i s t r a b l e  a s  to  p r i n c i p a l  o n ly ,  in  th e  denom i­
n a t io n  o f $ 5 ,0 0 0 , and as f u l l y  r e g i s t e r e d  3onds w ith o u t coupons 
in  d e n o m in a tio n s  o f  $5 ,000  and any m u l t ip le  th e r e o f  w ith in  a 
m a t u r i t y .

The S e r ie s  A coupon Bonds s h a l l  be d a te d  as o f  A p r i l  
1 , 1971 and s h a l l  b e a r  i n t e r e s t  from  such d a te  p a y a b le  sem i­
a n n u a lly  on th e  f i r s t  day o f  O c to b e r  and A p r i l  o f  each  y e a r  
w ith  th e  f i r s t  i n t e r e s t  payment to  be made on O c to b e r 1 , 1971.
The S e r ie s  A f u l ly  r e g i s t e r e d  Bonds w ith o u t coupons s h a l l  be 
d a te d  as o f  and b e a r  i n t e r e s t  from  th e  n e x t p re c e d in g  i n t e r e s t  
paym ent d a te  to  which i n t e r e s t  has been p a id  (u n le s s  is s u e d  
p r i o r  to  th e  f i r s t  i n t e r e s t  paym ent d a te  in  w hich c a se  th e y  
s h a l l  be d a te d  as o f  and b e a r  i n t e r e s t  from A p r i l  1 , 1971 o r  
u n le s s  is s u e d  on an i n t e r e s t  paym ent d a t e ,  in  w hich c a se  th ey  
s h a l l  be d a te d  as o f  and b e a r  i n t e r e s t  from  s a id  i n t e r e s t  
paym ent d a t e ) .  E xcep t as to  d i s t i n g u i s h i n g  num bers and denom i­
n a t i o n s ,  th e  S e r ie s  A B onds, in  f u l l y  r e g i s t e r e d  and coupon
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fo rm , th e  i n t e r e s t  coupons to  be annexed to  coupon B onds, 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  s h a l l  be s u b s ta n ­
t i a l l y  in  th e  form and be o f  th e  t e n o r  and p u r p o r t ,  r e s p e c t iv e ly  
h e r e in b e f o r e  s e t  f o r t h ,  w ith  a p p r o p r ia te  i n s e r t i o n s ,  o m iss io n s  
and changes approved  by th e  T ru s te e  as may be a p p r o p r ia te  fo r  
d i f f e r e n t  d e n o m in a tio n s . The S e r i e s  A Bonds s h a l l  m atu re  
and s h a l l  b e a r  i n t e r e s t  as fo l lo w s :

M a tu r ity  D ate P r in c ip a l  Bond Numbers I n t e r e s t  R ate

A p r i l  1 , 1972 $ 65 ,000 1-13 5.80%
A p r il  1 , 1973 70 ,000 14-27 5.80%
A p ril  1 , 197*1 75 ,000 28-42 5.80%
A p r il  1 , 1975 80 ,000 43-58 5.80%
A p r il  1 , 1976 85 ,000 59-75 5.80%
A p r il  1 ,  1977 90 ,000 76-93 5.80%
A p r i l  1 , 1978 100 ,000 94-113 5 .802
A p r i l  1 , 1979 105 ,000 114-134 5-80%
A p r i l  1 , 1980 115 ,000 135-157 5-80%
A p r i l  1 , 1981 120 ,000 158-181 5.80%
A p r il  1 , 1982 130 ,000 182-207 5.80%
A p r il  1 , 1983 140 ,000 208-235 5.805S
A p r i l  1 , 198A 150 ,000 236-265 5-80%
A p r il  1 , 1985 160 ,000 266-297 7 %
A p r i l  1 , 1986 170 ,000 298-331 7 %
A p r i l  1 , 1987 180 ,000 332-367 7 %
A p r i l  1 , 1988 195 ,000 368-406 7 %
A p r i l  1 , 1989 210 ,000 407-448 7 %
A p r i l  1 , 1990 225 ,000 449-493 7 %
A p r i l  1 , 1991 235 ,000 494 .540 7 %

The S e r ie s  A coupon Bonds s h a l l  be num bered c o n s e c u t iv e ly  as 
above p ro v id e d . F u lly  r e g i s t e r e d  Bonds s h a l l  be numbered 
c o n s e c u t iv e ly ,  each  number p rec ed e d  by th e  p r e f i x  ”R” and each  
number c o rre s p o n d in g  to  coupon Bond o r  Bonds o f  th e  denom ina­
t i o n  o f  $5 ,000  r e p r e s e n te d  by such  r e g i s t e r e d  Bond.

S e c tio n  3 .0 2 . The T r u s te e ,  f o r th w i th  upon th e  e x e c u ­
t i o n  and d e l iv e r y  o f  t h i s  In d e n tu re  o r  from tim e  to  tim e  
t h e r e a f t e r  upon th e  e x e c u tio n  and d e l iv e r y  to  i t  by th e  G ra n to r  
o f  th e  S e r i e s  A Bonds and w ith o u t any f u r t h e r  a c t io n  on th e  
p a r t  o f  th e  G ra n to r ,  s h a l l  a u th e n t i c a t e  S e r ie s  A Bonds in  th e  
a g g re g a te  p r i n c i p a l  amount o f  n o t to  exceed  Two M il l io n  Seven 
Hundred Thousand D o lla r s  ($ 2 ,7 0 0 ,0 0 0 )  and s h a l l  d e l i v e r  them 
to  o r  upon th e  W rit te n  R eq u es t o f  th e  G ra n to r .

The G ra n to r  s h a l l  s im u lta n e o u s ly  d e p o s i t  w ith  th e  
T ru s te e  a l l  o f  th e  p ro c e e d s  from th e  s a le  o f  th e  S e r ie s  A 
Bonds ( in c lu d in g  a c c ru e d  i n t e r e s t  on th e  S e r ie s  A Bonds from  
t h e i r  d a te  to  th e  d a te  o f  t h e i r  d e l iv e r y  to  th e  p u r c h a s e r s )  
a s  s e t  f o r t h  in  th e  W rit te n  R equest o f  th e  G ra n to r  and th e  
T ru s te e  s h a l l  ou t o f  such  p ro c e e d s :

(a )  D e p o s it to  th e  c r e d i t  o f  th e  I n t e r e s t  A ccount 
e s t a b l i s h e d  un d er A r t i c l e  IV h e re o f  th e  a cc ru e d  i n t e r e s t  on 
th e  S e r i e s  A Bonds from  t h e i r  d a te  to  th e  d a te  o f  t h e i r  d e l iv e r y  
I t  I s  u n d e rs to o d  t h a t  th e  amount so d e p o s i te d  s h a l l  c o n s t i t u t e  
a  c r e d i t  to  th e  C o rp o ra tio n  on th e  th e n  n e x t s u c c e e d in g  paym ent 
o r  paym ents o f  B asic  Rent due o r  to  become due u n d e r th e  L ea se .
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(b )  D e p o s it  to  th e  c r e d i t  o f  an expense  acco u n t ( h e r e ­
in  th e  ’’E xpense A ccoun t” ) h e reb y  c r e a te d  th e  sum o f $
and pay o u t o f  such Expense A ccount upon th e  W rit te n  Request 
o f  th e  G ra n to r  and (so  lone; as th e  C o rp o ra t io n  i s  n o t in  de­
f a u l t  u n d er th e  L ease) o f  th e  C o r p o r a t io n ,  any l e g a l  and 
u n d e rw r i t in g  fe e s  and e x p e n s e s , r e c o r d in g  e x p e n s e s , t r u s t e e ’s 
and d e p o s i t a r y ’s f e e s ,  t i t l e  in s u ra n c e  c o s ts  and o th e r  r e a s o n ­
a b le  f e e s  and ex p en ses  in c u r r e d  o r to  be in c u r re d  by or on 
b e h a l f  o f  th e  G ra n to r  as may be n e c e s s a ry  o r in c id e n t  to  the  
f in a n c in g  o f  th e  F a c i l i t y  th ro u g h  th e  is s u a n c e  and s a le  o f  th e  
S e r i e s  A B o n d s. At such  tim e  as th e  G ra n to r  and th e  C o rp o ra tio n  
s h a l l  f u r n i s h  th e  T ru s te e  w ith  a l e t t e r  t h a t  a l l  such  f e e s  and 
e x p e n se s  have been  p a id ,  th e  T ru s te e  s h a l l  t r a n s f e r  any moneys 
re m a in in g  in  such  a cc o u n t to  th e  C o n s t r u c t io n  Fund A ccoun t.

(c )  Pay to  th e  C o rp o ra t io n  th e  sum o f  $_____________
as th e  p u rc h a se  p r i c e  o f  th e  F a c i l i t y  s i t e .

(d ) Pay to  th e  T r u s te e ,  as d e p o s i ta r y  u n d er th e  
te rm s o f  th e  C o n s t ru c t io n  D e p o s it Agreem ent th e  b a la n c e  o f  
th e  p ro c e e d s  from  th e  s a l e  o f  th e  B onds. The G ra n to r  has 
s im u lta n e o u s ly  w ith  th e  d e l iv e r y  h e re o f  e x e c u te d  a C o n s tru c ­
t i o n  D e p o s it  Agreem ent w ith  th e  D e p o s i ta ry .  Such C o n s tru c tio n  
D e p o s it Agreem ent p ro v id e s  f o r  th e  d isb u rse m e n t o f  p a r t  o f  th e  
p ro c e e d s  o f  th e  Bonds f o r  th e  p u rp o se  o f  < ^ n r t r u o t i n r
th e  F a c i l i t y .  I t  i s  u n d e rs to o d  and a g re e d  t h a t  th e
T ru s te e  h e re u n d e r  s h a l l  be e n t i t l e d  to  th e  b e n e f i t  o f  th e  p ro ­
v i s io n s  o f th e  C o n s tru c tio n  D e p o s it A greem ent and t h a t  th e  
same w i l l  n o t be a l t e r e d  o r changed e x c e p t w ith  th e  c o n se n t 
o f  ( i )  th e  T r u s te e ,  and ( i i )  th e  C o rp o ra t io n  so lo n g  as th e  
C o rp o ra tio n  i s  n o t in  d e f a u l t  under th e  L e a se . The T ru s te e  
(w ith  th e  c o n c u rre n c e  o f  th e  C o rp o ra t io n  so long  as i t  i s  no t 
in  d e f a u l t  un d er th e  L ease ) may c o n se n t to  amendments and 
changes in  th e  C o n s tru c tio n  D e p o s it A greem ent upon th e  r e q u e s t  
o f th e  G ra n to r  and upon th e  r e p o r t  o f  an In d ep e n d en t E n g in eer 
o r In d ep e n d en t A r c h i te c t  to  th e  e f f e c t  t h a t  th e  change o r 
changes to  be c o n se n te d  t o  w i l l  n o t be d e t r im e n ta l  to  th e  
i n t e r e s t s  o f  th e  h o ld e r s  o f th e  O u ts ta n d in g  Bonds o r upon the  
p r i o r  w r i t t e n  c o n se n t o f  th e  h o ld e r s  o f  51% in  a g g re g a te  p r i n ­
c ip a l  amount o f  th e  O u ts ta n d in g  B onds.

S e c tio n  3«O3» S u b je c t  to  th e  p r o v is io n s  o f  t h i s  
A r t i c l e  I I I , Bonds o f  any s e r i e s  o th e r  th a n  S e r i e s  A Bonds 
s h a l l  c o n ta in  such  v a r i a n t  p r o v i s i o n s ,  i f  an y , as to  d a t e ,  
m a tu r i ty  o r s e r i a l  m a t u r i t i e s ,  i n t e r e s t  r a t e  o r i n t e r e s t  r a t e s ,  
re d e m p tio n , s h a l l  be e n t i t l e d  to  such s in k in g  fund p r o v is io n s  
and s h a l l  be l im i te d  to  such  a g g re g a te  p r i n c i p a l  am ount, i f  
an y , as s h a l l  be d e te rm in e d  by r e s o l u t i o n  o f  th e  B oard o f  
D i r e c to r s  o f  th e  G ra n to r  and s e t  f o r t h  in  an in d e n tu r e  s u p p le ­
m en ta l h e r e to  a t  th e  tim e any such  o th e r  s e r i e s  i s  c r e a t e d .

S e c tio n  3-O*4. Bonds o f  a d d i t i o n a l  s e r i e s  o th e r  th a n  
S e r ie s  A Bonds s h a l l  be f u l l y  r e g i s t e r e d  Bonds a n d /o r  coupon 
Bonds w hich may o r may n o t be r e g i s t r a b l e  as to  p r i n c i p a l ,  
s h a l l  be o f such  d e n o m in a tio n  o r d e n o m in a tio n s  and s h a l l  be 
in  such  form  o r fo rm s , n o t s u b s t a n t i a l l y  d i f f e r e n t  from  th e  
form o f  S e r ie s  A B onds, e x c e p t as may be o c c a s io n e d  by v a r i a n t  
p r o v is io n s  a p p l i c a b l e  to  such  s e r i e s .  Bonds o f  any s e r i e s  may 
be en d o rsed  w ith  such n o ta t i o n s  o r  le g e n d s  a s  may be r e q u i r e d
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by any in d e n tu re  su p p le m e n ta l h e r e t o ,  o r a s  may be r e q u i r e d  to  
conform  to  usage  o r law and be app ro v ed  by th e  T r u s te e .

S e c tio n  3 -05 . 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  
3 .0 6 , one o r more s e r i e s  o f  Bonds in  a d d i t i o n  t o  th e  S e r i e s  A 
Bonds may be a u th e n t ic a te d  and d e l iv e r e d  from  tim e  to  tim e  
when a u th o r iz e d  by r e s o lu t io n  o r  r e s o l u t i o n s  o f  th e  Board o f  
D i r e c to r s  o f  th e  G ra n to r  w hich s h a l l  s p e c i f y :

(a )  The a u th o r iz e d  p r i n c i p a l  amount o f  such  s e r i e s ,  
th e  d e s ig n a t io n  and d e n o m in a tio n  o r d e n o m in a tio n s  
th e r e o f  and th e  d i r e c t i o n s  fo r  th e  a u th e n t i c a ­
t i o n  and d e l iv e r y  o f  th e  Bonds upon paym ent o f  
th e  p u rc h a se  o r i c e  t h e r e i n  s e t  f o r t h .

(b ) The p u rp o se s  f o r  w hich such  s e r i e s  a re  b e in g  
i s s u e d .

(c )  The d a te  o f such s e r i e s  and m a tu r i ty  d a te s  and 
am ounts o f th e  Bonds th e r e o f .

(d ) The i n t e r e s t  r a t e  o r  r a t e s  o f  su c h  s e r i e s  and 
th e  i n t e r e s t  paym ent d a te s  t h e r e f o r ,  p ro v id e d  
t h a t  th e  i n t e r e s t  r a t e  o r  r a t e s  s h a l l  be id e n ­
t i c a l  f o r  a l l  Bonds o f  a l ik e  m a tu r i ty  in  such  
s e r i e s  and th e  i n t e r e s t  payment d a te s  s h a l l  be 
sem ian n u al and s h a l l  be i d e n t i c a l  fo r  a l l  Bonds 
o f  a s e r i e s .

(e )  The red em p tio n  premium and re d e m p tio n  te rm , i f  
an y , f o r  such B onds.

( f )  Any o th e r  m a t te r s  deemed a p p r o p r i a te  o r  n e c e s ­
sa ry  by th e  Board o f  D ir e c to r s  o f  th e  G ra n to r  
and n o t i n c o n s i s t e n t  w ith  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 .

S e c tio n  3 .0 6 . So lo n g  a s  no e v e n t o f  d e f a u l t  s h a l l  
be c o n tin u in g  h e re u n d e r ,  th e  G ra n to r  may i s s u e  a d d i t i o n a l  
Bonds u n d er t h i s  In d e n tu re  p u r s u a n t  to  th e  p r o v i s io n s  and l i m i ­
t a t i o n s  h e r e in  s e t  f o r t h ,  p ro v id e d ,  how ever, t h a t  in  no e v e n t 
s h a l l  th e  G ra n to r  is s u e  any a d d i t i o n a l  Bonds h e re u n d e r  i f  as 
a r e s u l t  o f  th e  is su a n c e  th e r e o f  th e  i n t e r e s t  on th e  S e r ie s  A 
Bonds o r th e  Bonds o f  a d d i t io n a l  s e r i e s  w i l l  n o t  be f u l l y  ex ­
c lu d a b le  from th e  g ro ss  income o f  th e  r e c i p i e n t s  t h e r e o f  un d er 
S e c t io n  103 o f  th e  I n t e r n a l  Revenue Code o f 195*1 as amended 
a f t e r  g iv in g  e f f e c t  to  th e  p r o v is io n s  and l i m i t a t i o n s  p ro v id e d  
in  S e c t io n  103 (c )  (6 )  (o r  any m o d if ic a t io n  t h e r e o f  o r  s i m i l a r  
p r o v is io n  h e r e a f t e r  e n a c te d )  o f  th e  I n t e r n a l  Revenue Code o f  
195*1, as am ended. The Bonds o f  each  s e r i e s  o th e r  th a n  S e r i e s  
A Bonds s h a l l  be e x ec u te d  by th e  G ra n to r  and d e l iv e r e d  to  th e  
T ru s te e  and th e re u p o n  s h a l l  be a u th e n t i c a te d  by th e  T ru s te e  
and d e l iv e r e d  to  o r  upon th e  W rit te n  R equest o f  th e  G ra n to r  f o r  
th e  p u rp o se  o f  p ay in g  th e  " c o s t ” (a s  d e f in e d  i n  th e  A ct) o f  
a d d i t i o n a l  " P r o j e c t s ” (as d e f in e d  in  th e  A ct) to  be le a s e d  to  
th e  C o r p o r a t io n ,  p ro v id e d , h o w ev er, t h a t  such f a c i l i t i e s  s h a l l  
be a d d i t io n s  and im provem ents to  th e  F a c i l i t y  o r i g i n a l l y  a c q u ire d  
w ith  th e  p ro c e e d s  o f  th e  S e r ie s  A Bonds, bu t o n ly  upon r e c e i p t  
by th e  T ru s te e  o f :
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(a )  A C e r t i f i e d  R e s o lu t io n  r e f e r r e d  to  in  S e c tio n  
3 .0 5  h e r e o f  and a C e r t i f i e d  R e s o lu tio n  o f  
th e  G ra n to r  a u th o r i z in g  o r r a t i f y i n g  th e  
su p p le m e n ta l in s t ru m e n t  r e f e r r e d  to  in  p a r a ­
g raph  (b )  o f  t h i s  S e c t io n  3 .0 6 ,  and a u t h o r i ­
z in g  o r  r a t i f y i n g  a su p p le m e n ta l in d e n tu re  
a u th o r i z in g  th e  new s e r i e s  and p le d g in g  and 
a s s ig n in g  a l l  r i g h t s  o f  th e  G ra n to r  under 
such  su p p le m e n ta l in s tru m e n t  and th e  a d d i­
t i o n a l  b a s ic  r e n t  f o r  such s e r i e s  to  th e  
T r u s t e e .

(b) An e x e c u te d  c o u n te r p a r t  o f  a su p p le m e n ta l 
in s tru m e n t  e x e c u te d  by th e  G ra n to r  and
th e  C o rp o ra tio n  p u rs u a n t  to  S e c t io n  20 .03  o f  
th e  L ease c o n ta in in g  a s c h e d u le  o f  paym ents 
o f  b a s ic  r e n t  w hich a re  n o t l e s s  th a n  th e  
paym ent o f  p r i n c i p a l  and i n t e r e s t ,  when d u e , 
f o r  such s e r i e s  .

(c )  An e x e c u te d  c o u n te r p a r t  o f  a su p p le m e n ta l 
in d e n tu r e  s e t t i n g  f o r t h  th e  p r o v is io n s  o f  
th e  new s e r i e s  and s u b je c t in g  t o  th e  l i e n  
h e re o f  any and a l l  p r o p e r ty  p a id  f o r  w ith  th e  
p ro c e e d s  o f such  new s e r i e s  o f Bonds and 
p le d g in g  and a s s ig n in g  a l l  th e  r i g h t ,  t i t l e  
and i n t e r e s t  o f  th e  G ra n to r  in  and to  th e  
su p p le m e n ta l in s t ru m e n t  r e f e r r e d  to  in  su b - 
p a ra g ra p h  (b ) o f  t h i s  S e c t io n  3 .0 6  and p le d g in g  
and a s s ig n in g  t o  th e  T ru s te e  th e  a d d i t io n a l  
b a s ic  r e n t  and a l l  r i g h t s  o f  th e  G ra n to r  
under s a id  su p p le m e n ta l in s t ru m e n t .

(d ) An O p in ion  o f  C ounse l to  th e  e f f e c t  t h a t  ( i )  
such  Bonds a re  v a l i d  and b in d in g  o b l ig a t io n s  
o f  th e  G ra n to r  and e n fo r c e a b le  in  a c c o rd ­
ance  w ith  t h e i r  te rm s and th e  te rm s o f t h i s  
I n d e n tu r e ,  s u b je c t  t o  b a n k ru p tc y  and in so lv e n c y  
la w s , ( i l )  such  Bonds have been du ly  and v a l id ly  
a u th o r iz e d  and i s s u e d  in  acc o rd a n c e  w ith  law 
and t h i s  In d e n tu re  and th e  L e a se ; and t h a t  th e  
i n t e r e s t  upon such  Bonds i s  e x c lu d a b le  from  th e  
g ro s s  incom e o f th e  r e c i p i e n t s  th e r e o f  under 
e x i s t i n g  s t a t u t e s ;  ( i i i )  th e  L ease has been 
e f f e c t i v e l y  su p p lem en ted  by th e  su p p le m e n ta l 
in s tru m e n t  r e f e r r e d  to  in  su b p a ra g ra p h  (b )
o f  t h i s  S e c tio n  3 .06  and th e  L ease as s u p p le ­
m ented i s  v a l id  and b in d in g  on th e  G ra n to r  
and th e  C o r p o r a t io n ,  s u b je c t  to  b a n k ru p tcy  
and in so lv e n c y  la w s ; and ( iv )  th e  In d e n tu re  
c o n s t i t u t e s  a v a l i d  f i r s t  m ortgage l i e n  on 
th e  p ro p e r ty  d e s c r ib e d  in  th e  g r a n t in g  c la u s e  
t h e r e o f ,  as su p p lem en ted  and am ended, s u b je c t  
on ly  to  th e  r i g h t s  o f  th e  C o rp o ra tio n  under 
th e  L e a se , t o  P e rm it te d  L ien s and to  encum brances, 
r i g h t s  and i n t e r e s t s  which w i l l  n o t w eaken, 
d im in ish  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 or u n d e r t h i s  In d e n tu re  and w i l l  n o t 
i n t e r f e r e  w ith  th e  u se  and o p e r a t io n  o f th e  
F a c i l i t y ;  and t h a t  a l l  r i g h t s  o f  th e  G ra n to r
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under s a id  su p p le m e n ta l in s tru m e n t and a l l  
B asic  Rent p a y a b le  under th e  L e a se , as so  sup­
p lem en ted  a re  e f f e c t i v e l y  a s s ig n e d  to  th e  T ru s te e  
f o r  th e  s e c u r i t y  o f  th e  Bonds is s u e d  h e re u n d e r .

( e )  An O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  s t a t i n g  
th a t  no Bonds have been t h e r e to f o r e  i s s u e d
on th e  b a s i s  o f  th e  su p p le m e n ta l in s tru m e n t  
r e f e r r e d  t o  in  su b p a ra g ra p h  (b ) o f  t h i s  
S e c t io n  3 .0 6  and t h a t  on th e  d a te  o f  th e  
a u th e n t i c a t io n  and d e l iv e r y  o f  such  Bonds 
n e i t h e r  th e  G r a n to r ,  n o r th e  C o rp o ra t io n  i s  
in  d e f a u l t  in  th e  p e rfo rm an ce  o r  o b se rv a n c e  
o f  any of th e  c o v e n a n ts ,  c o n d i t i o n s ,  ag reem en ts  
o r p r o v is io n s  o f  t h i s  In d e n tu re  o r  th e  L e a se .

( f )  A copy o f th e  r e s o l u t i o n  o r  r e s o l u t i o n s  o f  
th e  Board o f  D i r e c to r s  o f th e  C o r p o r a t io n ,  
a u th o r i z in g  or r a t i f y i n g  th e  su p p le m e n ta l 
in s tru m e n t r e f e r r e d  to  in  su b p a ra g ra p h  (b )  
o f t h i s  s e c t io n  3 .0 6  c e r t i f i e d  by th e  S e c re ­
t a r y  o r  an A s s i s t a n t  S e c re ta r y  o f  th e  C o rp o ra ­
t i o n  .

(g )  An O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra tio n  
s t a t i n g  t h a t  such  c o r p o r a t io n  ap p ro v es  th e  
i s s u a n c e  o f  th e  Bonds o f  th e  new s e r i e s  and i s  
n o t in  d e f a u l t  In  th e  p e rfo rm an ce  o r  o b se rv an c e  
o f  any o f  th e  c o v e n a n ts ,  c o n d i t i o n s ,  ag reem en ts  
o r p r o v is io n s  o f  th e  L ease .

(h ) The p u rc h a se  p r i c e  o f  th e  Bonds b e in g  d e l iv e r e d  
as s t a t e d  i n  th e  r e s o l u t i o n  r e f e r r e d  to  in  
S e c tio n  3 .0 5  h e r e o f .

( I )  A W rit te n  R eq u es t o f  th e  G ra n to r  f o r  th e  
a u th e n t i c a t io n  and d e l iv e r y  o f  such  B onds.

( J )  A s ta n d a rd  ALTA m ortgage  t i t l e  in s u ra n c e  
p o l ic y  in  an  amount o f in s u ra n c e  a t  l e a s t  
e q u a l to  th e  p r i n c i p a l  amount o f  th e  Bonds 
o f th e  a d d i t i o n a l  s e r i e s  , i n s u r in g  th e  
T ru s te e  and th e  h o ld e r  o r  h o ld e r s  o f  th e  
Bonds i s s u e d  and s e c u re d  under t h i s  In d e n ­
tu r e  .

S e c tio n  3 .0 7 . A ll Bonds o f a l l  s e r i e s  from tim e  to  
tim e  a u th e n t i c a t e d  and d e l iv e r e d  under t h i s  In d e n tu re  s h a l l  be 
e q u a l ly  and r a t a b ly  se c u re d  b o th  as to  p r i n c i p a l ,  prem ium , i f  
an y , and i n t e r e s t  by t h i s  I n d e n tu r e .

ARTICLE IV

A ccounts and In v e s tm e n t o f  Funds

S e c tio n  fr.01 . The f o l lo w in g  a c c o u n ts  a re  he reb y  
c r e a te d  and th e  funds d e p o s i te d  t h e r e in  s h a l l  be h e ld  by th e  
T r u s te e  in  t r u s t  f o r  th e  p u rp o se s  s e t  f o r t h  in  t h i s  A r t i c l e :

( a )  Revenue Account
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(b ) I n t e r e s t  A ccount

(c )  Bond R e tire m e n t A ccount

S e c tio n  b .0 2 .  The B asic  Rent t o  be p a id  by th e  
C o rp o ra tio n  p u rsu a n t t o  th e  te rm s o f  th e  L ease i s  a s s ig n e d  
h e re u n d e r  by th e  G ra n to r  t o  th e  T ru s te e  so t h a t  such  moneys 
s h a l l  be p a id  by th e  C o rp o ra tio n  d i r e c t l y  to  th e  T r u s te e  and 
th e  T ru s te e  s h a l l  c r e d i t  th e  B asic  R ent p a id  p u rs u a n t  to  A r t i c l e  
IV o f  th e  L ease to  th e  Revenue A ccount.

S e c t io n  4 .0 3 . The T ru s te e  s h a l l  t r a n s f e r  from th e  
Revenue Account in  th e  fo l lo w in g  o rd e r  th e  fo l lo w in g  am ounts 
a t  th e  tim e s  and in  th e  m anner h e r e i n a f t e r  p ro v id e d  f o r ,  to  
wi t :

(a )  I n t e r e s t  A ccoun t. The T ru s te e  s h a l l  t r a n s f e r  
from th e  Revenue A ccount to  th e  I n t e r e s t  
A cco u n t, n o t l e s s  th a n  th r e e  b u s in e s s  days 
p r i o r  to  each  i n t e r e s t  paym ent d a t e ,  an amount 
w h ich , to g e th e r  w ith  such  o th e r  money as may 
be on d e p o s i t  in  such  A ccoun t, w i l l  be e q u a l 
to  th e  i n t e r e s t  becom ing due and p a y a b le  on 
th e  O u ts ta n d in g  Bonds on s a id  i n t e r e s t  payment 
d a te .  Moneys in  th e  I n t e r e s t  A ccount s h a l l  be 
used  and w ithdraw n by th e  T ru s te e  s o l e ly  f o r  
th e  p u rp o se  o f  p a y in g  th e  i n t e r e s t  on th e  
Bonds as i t  s h a l l  become due and p a y a b le .

(b ) Bond R e tire m e n t A ccount. The T r u s te e  s h a l l  
t r a n s f e r  from th e  Revenue A ccount to  th e  Bond 
R e tire m e n t Account n o t l e s s  th a n  th r e e  b u s in e s s  
days p r i o r  to  each  d a te  when Bonds o f  any s e r i e s  
s h a l l  become due by t h e i r  t e r m s , th e  p r i n c i p a l  
amount o f  th e  Bonds o f  such  s e r i e s  becom ing so 
d u e . In  th e  c a se  o f  th e  S e r ie s  A Bonds such 
d a te s  and am ounts s h a l l  be a s  fo l lo w s :

D ate Amount

A p r i l  1 , 1972 $ 65 ,000
A p r i l  1 , 1973 7 0 ,0 0 0
A p r i l  1 , 197^ 75 ,0 0 0
A p r i l  1 , 1975 80 ,0 0 0
A p r i l  1 , 1976 8 5 ,0 0 0
A p r i l  1 , 1977 9 0 ,0 0 0
A p r i l  1 , 1978 100 ,000
A p r i l  1 , 1979 105 ,000
A p r i l  1 , 1980 115 ,000
A p r i l  1 , 1981 120 ,000
A p r i l  1 , 1992 130 ,000
A p r i l  1 , 1983 140 ,000
A p r i l  1 , 1984 150,000
A p r i l  1 , 1985 160 ,000
A p r i l  1 , 1986 170 ,000
A p r i l  1 , 1987 180 ,000
A p r i l  1 , 1988 195 ,000
A p r i l  1 , 1989 2 10 ,000
A p r i l  1 , 1990 225 ,0 0 0
A p r i l  1 , 1991 235 ,0 0 0
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Moneys i n  th e  Bond R e tire m e n t A ccount s h a l l  
be used  and w ithd raw n  by th e  T ru s te e  s o le ly  
fo r  th e  p u rp o se  o f p a y in g  th e  p r i n c i p a l  o f 
th e  Bonds as i t  s h a l l  become due and p a y a b le  
a t  s t a t e d  m a tu r i ty .

S e c t io n  4 .0 4 . A ll moneys r e c e iv e d  by th e  T ru s te e  
under th e  p r o v is io n s  o f  t h i s  I n d e n tu re  s h a l l  be t r u s t  funds 
under th e  te rm s h e re o f  and s h a l l  no t be s u b je c t  to  th e  l i e n  
o r  a tta c h m e n t o f  any c r e d i t o r  o f  th e  G ra n to r  o r th e  C o rp o ra ­
t i o n .  Such moneys s h a l l  be h e ld  in  t r u s t  and a p p lie d  in  
a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  t h i s  I n d e n tu r e .

Moneys d e p o s i te d  under any C o n s tru c t io n  D e p o s it 
Agreem ent n o t r e q u i r e d  f o r  th e  p u rp o se s  s p e c i f i e d  t h e r e i n ,  
when r e c e iv e d  by th e  T r u s te e  from th e  D e p o s i ta r y ,  s h a l l  
be d e p o s i te d  by th e  T r u s te e  in  th e  Revenue A ccount and s h a l l  
c o n s t i t u t e  a c r e d i t  to  th e  C o rp o ra tio n  on th e  n e x t su c c e e d ­
in g  payment o r paym ents o f  B asic  R en t.

S e c t io n  A.0 5 . S u b s t a n t i a l l y  a l l  moneys in  any o f  
th e  a c c o u n ts  to  be e s t a b l i s h e d  by th e  T ru s te e  p u rs u a n t to  
A r t i c l e  IV o f  t h i s  I n d e n tu r e  s h a l l  be in v e s te d  and r e in v e s te d  
by th e  T ru s te e  In  Q u a l i f i e d  In v e s tm e n ts  (as  d e f in e d  in  S e c t io n  
1 .0 1  h e r e o f )  i f  and to  th e  e x te n t  r e q u e s te d  so t o  do by th e  
W rit te n  R equest o f  th e  G ra n to r  and th e  C o rp o ra t io n  so lo n g  
as th e  T ru s te e  s h a l l  n o t have know ledge o f  a d e f a u l t  by th e  
C o rp o ra t io n  u n d er th e  L e a se . Any i n t e r e s t ,  p r o f i t  o r  lo s s  
on In v e s tm e n ts  made p u rs u a n t  to  t h i s  S e c t io n  4 .0 5  s h a l l  be 
c r e d i t e d  o r ch arg ed  to  th e  Revenue A ccount and a re  to  c o n s t i ­
t u t e  a c r e d i t  t o  th e  C o rp o ra t io n  which s h a l l  red u c e  th e  n e x t 
s u c c e e d in g  payment o r  paym ents o f  r e n t a l  by th e  C o rp o ra t io n  to  
th e  T r u s te e .  P u rs u a n t to  S ch ed u le  B o f  th e  L ease any lo s s e s  
on such  in v e s tm e n ts  a re  to  be made up by th e  C o rp o ra tio n  and 
any moneys p a id  to  th e  T ru s te e  by th e  C o rp o ra t io n  f o r  such  
p u rp o se  s h a l l  be d e p o s i te d  in  th e  a c c o u n t o r  a c c o u n ts  w ith  r e ­
s p e c t  to  w h ich ,an d  to  th e  e x te n t  t h a t ,  such lo s s e s  w ere i n ­
c u r r e d .  The T ru s te e  s h a l l  s e l l  o r p r e s e n t  f o r  re d e m p tio n  any 
in v e s tm e n t w henever i t  s h a l l  be n e c e s s a ry  in  o rd e r  to  p ro v id e  
money to  meet any paym ent h e re u n d e r  and th e  T ru s te e  s h a l l  n o t 
be l i a b l e  o r  r e s p o n s ib le  f o r  any lo s s  r e s u l t i n g  from su ch  s a l e .

When a l l  o f  th e  Bonds s h a l l  have been  p a id  in  f u l l ,  any 
money re m a in in g  in  any o f  th e  a c c o u n ts  e s t a b l i s h e d  u n d er t h i s  
In d e n tu re  s h a l l  be p a id  to  th e  C o rp o ra t io n .

S e c t io n  4 .0 6 . A m ortgage  t i t l e  in s u ra n c e  p o l ic y  has
been  i s s u e d  by __________________ ______________________________ ___
I n s u r in g  th e  T r u s te e  for* th e  b e n e f i t  o f  th e  h o ld e r s  o f  th e  Bonds 
In  th e  e v e n t t h a t  paym ent i s  made to  th e  T ru s te e  u n d er s a id  
p o l ic y  th e  T ru s te e  s h a l l  a p p ly  such moneys f o r  th e  p u rp o se  o f 
red eem in g  Bonds in  th e  m an n e r, upon th e  te rm s and a t  th e  p r e ­
mium p ro v id e d  f o r  in  S e c t io n  5 .04  h e r e o f .

ARTICLE V

R edem ption o f  Bonds

S e c t io n  5 .0 1 . T here  i s  h e reb y  c r e a te d  a Bond Redemp­
t io n  A ccount and any and a l l  moneys d e p o s i te d  t h e r e i n  
s h a l l  be h e ld  by th e  T ru s te e  in  t r u s t  f o r  th e  p u rp o se  o f  r e -
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deem ing Bonds when red eem ab le  a s  h e r e i n a f t e r  p ro v id e d . Under 
th e  term s o f  S e c t io n  4 .0 6  o f  t h i s  In d e n tu re  and o f  S e c t io n s  
4 .0 2 ,  1 1 .0 2 , 1 1 .0 3 , 1 2 .0 1 , 1 2 .0 2 , 2 2 .0 1 , 2 2 .0 3  and 2 2 .0 4  o f 
th e  L ease , moneys a r e  t o  be p a id  to  th e  T r u s te e  and s h a l l  be 
d e p o s i te d  by th e  T r u s te e  in  th e  Bond R edem ption A ccount to  be 
used  f o r  th e  p u rp o se  o f  red eem in g  Bonds when re d e e m a b le . The 
S e r ie s  A Bonds s h a l l  be  so red eem ab le  p u rs u a n t  to  th e  p r o ­
v is io n s  o f S e c tio n s  5 .0 3 ,  5 .04  and 5 .05  h e re o f  and Bonds o f  o th e r  
s e r i e s  s h a l l  be so red eem ab le  p u r s u a n t  to  th e  p r o v is io n s  o f 
S e c tio n  5 .11 h e r e o f .  The G ra n to r  c o v e n a n ts  t h a t  any and a l l  
such  moneys r e c e iv e d  by i t  w hich a re  to  be used  to  redeem  
Bonds s h a l l  be p a id  to  th e  T ru s te e  un d er t h i s  I n d e n tu re  and 
in  such e v e n t ,  th e  T r u s te e  s h a l l  u se  any and a l l  moneys 
d e p o s i te d  in  th e  Bond R edem ption A ccount t o  redeem  Bonds 
when and as th e  Bonds s h a l l  in  a cc o rd a n c e  w ith  t h e i r  te rm s 
be red eem ab le .

S e c tio n  5 .0 2 . Phoneys h e ld  by th e  T r u s te e  p u r s u a n t  to  
S e c tio n  5.01 s h a l l  be in v e s te d  and r e in v e s t e d  by th e  T ru s te e  
in  d i r e c t  o b l ig a t io n s  o f  th e  U n ited  S t a te s  o f  A m erica m a tu r ­
in g  no t l a t e r  th an  th e  e a r l i e s t  d a te  on w hich th e  Bonds a re  
red e em a b le , and I n t e r e s t ,  p r o f i t ,  o r  lo s s  on such  in v e s tm e n ts  
s h a l l  be c r e d i te d  o r  c h a rg ed  to  th e  Revenue A ccoun t. So long  
as th e  T ru s te e  s h a l l  n o t have know ledge o f  a d e f a u l t  un d er th e  
L e a se , moneys so  c r e d i t e d  t o  th e  Revenue A ccount a re  to  co n ­
s t i t u t e  a c r e d i t  to  th e  C o rp o ra t io n  and s h a l l  re d u c e  th e  n e x t 
su c c e e d in g  payment o r  paym ents o f  r e n t a l  t o  th e  T r u s te e .  In  
no ev en t s h a l l  moneys be d e p o s i te d  in  any a c c o u n ts  c r e a te d  
h e re u n d e r  o r in v e s te d  p u rs u a n t  t o  th e  p r o v is io n s  o f t h i s  In ­
d e n tu re  i f  such d e p o s i t  o r  in v e s tm e n t s h a l l  c au se  any Bond 
to  be an ’’a r b i t r a g e  b ond” 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 , as am ended.

S e c tio n  5 .0 3 . The S e r i e s  A Bonds m a tu r in g  on A p r i l  
1 , 1982 and t h e r e a f t e r  may be red eem ed , a t  th e  o p t io n  o f  th e  
G ra n to r ,  in  whole o r  in  p a r t ,  in  in v e r s e  n u m e r ic a l  o r d e r  on 
A p r i l  1 , 1981 and on any i n t e r e s t  paym ent d a te  t h e r e a f t e r  a t  
th e  p r in c ip a l  amount o f  th e  S e r ie s  a Bonds so to  be redeem ed , 
and acc ru ed  i n t e r e s t  th e re o n  to  th e  d a te  o f  re d e m p tio n  p lu s  
a premium o f 5% o f such  p r i n c i p a l  amount l e s s  1 /2  o f 1% f o r  
each  one y e a r  p e r io d  e la p s e d  from  and in c lu d in g  th e  f i r s t  
day o f  A p r i l ,  1981 to  th e  d a te  o f  r e d e m p tio n ,b u t in  no e v e n t 
a t  l e s s  th an  th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  
to  th e  d a te  o f re d e m p tio n .

S e c tio n  5 .0 4 . The S e r i e s  A Bonds a r e  a l s o  red eem ab le  
and th e  T ru s te e  i s  h e re b y  d i r e c t e d  to  u se  moneys r e c e iv e d  by 
I t  p u rsu a n t to  th e  p r o v i s io n s  o f  S e c tio n s  1 1 .0 2 , 1 1 .0 3 , 1 2 .0 1 , 
1 2 .02  and 22.01 (b) o f  th e  L ease o r S e c tio n  4 .06  o f  t h i s  I n ­
d e n tu re  fo r  th e  p u rp o se  o f  redeem ing  S e r ie s  A Bonds. The S e r i e s  
A Bonds s h a l l  be s u b je c t  to  red e m p tio n  th ro u g h  th e  a p p l i c a t i o n  
o f  such  moneys a t  any tim e  on o r  a f t e r  th e  d a te  h e r e o f ,  i n  in v e r s e  
n u m e ric a l o rd e r  a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds 
to  be redeemed and 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  r e ­
dem ption  p lu s  a premium o f  5% o f  such  p r i n c i p a l  amount l e s s  
( in  th e  case  o f  any red e m p tio n  a f t e r  A p r il  1 , 1981) 1 /2  o f  1% 
f o r  each one y e a r  p e r io d  e la p s e d  from  and in c lu d in g  th e  f i r s t  
day o f  A p ril  in  1981 to  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 
a t  l e s s  th an  th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  
to  th e  d a te  o f  re d e m p tio n .
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S e c tio n  5 .0 5 . The S e r ie s  A Bonds a re  a ls o  r e ­
deem able and th e  T ru s te e  i s  h e reb y  d i r e c te d  to  u se  moneys 
r e c e iv e d  by i t  p u rs u a n t  to  th e  p ro v is io n s  o f  S e c t io n  22 .01  
(a )  o f  th e  L ease f o r  th e  p u rp o se  o f  redeem ing S e r ie s  A 
Bonds. The S e r ie s  A Bonds s h a l l  b e  s u b je c t  to  red e m p tio n  
th ro u g h  th e  a p p l i c a t io n  o f  such  moneys a t  any tim e  on o r 
a f t e r  th e  d a te  h e r e o f ,  in  w hole and no t in  p a r t ,  a t  th e  
p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds to  be redeem ed and 
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 red em p tio n  p lu s  
a premium o f  5% o f  such  p r i n c i p a l  am ount, p lu s  an a d d i t i o n a l  
prem ium , i f  a n y , d e te rm in e d  by m u lt ip ly in g  o n e - th i r d  o f  th e  
12 m onths i n t e r e s t  on each  S e r ie s  A Bond redeem ed 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 ,  be tw een  
th e  d a te  as o f  which i n t e r e s t  on th e  S e r ie s  A Bonds i s  
ta x a b le  and th e  e a r l i e s t  p o s s ib le  d a te  o f  red e m p tio n  o r  
th e  e a r l i e r  paym ent d a te  o f  any S e r ie s  A 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 re d e m p tio n )  s u b s e ­
q u en t to  th e  d a te  as o f  which i n t e r e s t  on th e  S e r i e s  A Bonds 
i s  t a x a b le  and p r i o r  to  th e  e a r l i e s t  p o s s ib le  re d e m p tio n  
d a te  ( l e s s  any o p t io n a l  red em p tio n  premium p r e v io u s ly  p a id  
on any such  S e r ie s  A Bond).

I f  i t  s h a l l  o c c u r  t h a t  any S e r ie s  A Bond s h a l l  
have been  p a id  su b se q u e n t t o  th e  d a te  as o f w hich such  
i n t e r e s t  on th e  S e r ie s  A Bonds became t a x a b le ,  b u t p r i o r  
to  th e  red e m p tio n  o f  th e  S e r ie s  A Bonds from th e  p u rc h a se  
p r ic e  d e r iv e d  from th e  m andatory  p u rc h a se  o f  th e  P r o je c t  
by th e  L essee  p u rsu a n t to  S e c t io n  2 2 .0 1 (a )  o f  th e  L e a se , 
th e n  in  such  e v en t th e  h o ld e r  o f  any such S e r ie s  A Bond 
on th e  o c c a s io n  o f  i t s  paym ent (w h e th e r a t  m a tu r i ty  o r  
by re d e m p tio n )  s h a l l  be e n t i t l e d  to  r e c e iv e  from th e  p u r ­
ch ase  p r i c e  to  be p a id  by th e  L essee  p u rsu a n t to  S e c tio n  
2 2 .0 1 (a )  o f  th e  L ease a premium computed as a f o r e s a id  
to  th e  d a te  o f  payment o r  red em p tio n  , l e s s  any o p t io n a l  
red e m p tio n  premium p r e v io u s ly  p a id  on such Bond.

S e c tio n  5*06. R edem ption o f  S e r ie s  A Bonds th ro u g h  
th e  a p p l i c a t i o n  o f  moneys re c e iv e d  p u rs u a n t  to  S e c t io n s  
1 1 .0 2 , 1 2 .0 2 , 22 .01  and 2 2 .0 3  o f  th e  Lease must be s u f f i ­
c i e n t  to  redeem  th e  S e r ie s  A Bonds a s  a w h o le , b u t  redem p­
t i o n  o f  S e r ie s  A Bonds th ro u g h  th e  a p p l i c a t io n  o f  moneys 
re c e iv e d  p u rs u a n t to  S e c t io n s  4 .0 2 , 1 1 .0 3 , 12 .01  o r  22 .04  
o f  th e  L ease o r  S e c tio n  4 .06  o f t h i s  In d e n tu re  may redeem  
th e  S e r ie s  A Bonds in  p a r t  o r  as a w hole .
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S e c tio n  5 .0 7 . In  th e  e v e n t th e  G ra n to r  s h a l l  
e l e c t  to  redeem  th e  S e r i e s  A Bonds p u rsu a n t to  S e c tio n  
5 .0 3  h e r e o f ,  th e  G ra n to r  s h a l l ,  a t  l e a s t  15 days p r i o r  
to  th e  d a te  upon w hich th e  n o t ic e  o f  red em p tio n  p ro v id e d  
f o r  in  S e c t io n  5 .0 8  h e r e o f  i s  to  be g iv e n ,  n o t i f y  th e  
T ru s te e  in  w r i t in g  o f  such  e l e c t i o n ,  s t a t i n g  th e  a g g re g a te  
p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds to  be redeem ed.

S e c t io n  5 .0 8 . N o tice  o f  red e m p tio n  s h a l l  be g iv en  
by p u b l i c a t i o n  by th e  T ru s te e  a t  l e a s t  once in  an A u th o r i­
zed N ew spaper, th e  p u b l ic a t i o n  to  be n o t l e s s  th a n  30 n o r 
more th a n  60 days b e fo re  th e  re d e m p tio n  d a te .  I f  any Bond 
c a l le d  fo r  red em p tio n  i s  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  
o f  red e m p tio n  th e r e o f  s h a l l  a l s o  be m a ile d  by f i r s t  c la s s  
m a il n o t l e s s  th a n  30 n o r more th a n  60 days p r i o r  to  th e  
red em p tio n  d a t e ,  t o  each  r e g i s t e r e d  owner o f such Bond, 
b u t n e i t h e r  f a i l u r e  to  m a il such  n o t ic e  n o r any d e fe c t  
in  any n o t ic e  so m a ile d  s h a l l  a f f e c t  th e  s u f f i c i e n c y  o f  
th e  p ro c e e d in g s  f o r  th e  red em p tio n  o f  any o f  th e  Bonds.
Each n o t ic e  o f  red em p tio n  s h a l l  s t a t e  th e  red em p tio n  
d a te ,  th e  p la c e  o f  re d e m p tio n , th e  p r i n c i p a l  amount and 
i f  l e s s  th a n  a l l  o f  a s e r i a l  m a t u r i t y ,  th e  d i s t i n c t i v e  
numbers o f th e  Bonds t o  be redeem ed , and s h a l l  a l s o  s t a t e  
t h a t  th e  i n t e r e s t  on th e  Bonds in  such  n o t ic e  d e s ig n a te d  
f o r  red e m p tio n  s h a l l  c e a se  to  a c c ru e  from  and a f t e r  such 
red em p tio n  d a te  and t h a t  on s a id  d a te  th e r e  w i l l  become 
due and p a y a b le  on each  o f  s a id  Bonds th e  p r i n c i p a l  
amount t h e r e o f  to  be redeem ed , i n t e r e s t  a cc ru e d  th e re o n  
to  th e  red e m p tio n  d a te  and th e  prem ium , i f  a n y , th e re o n  
(such  premium to  be s p e c i f i e d ) .  I f  a t  th e  tim e  o f  g iv in g  
n o t ic e  o f  re d e m p tio n , no Bonds a re  o u ts ta n d in g  h e re u n d e r  
e x c e p t Bonds r e g i s t e r e d  as to  p r i n c i p a l ,  p u b l ic a t io n  
o f  such n o t ic e  s h a l l  be  deemed to  have been w aived  i f  
such  n o t ic e  s h a l l  have been m a iled  f i r s t  c l a s s  p o s ta g e  
p re p a id  to  th e  r e g i s t e r e d  owner o r  ow ners o f  such  Bonds.

S e c tio n  5 .0 9 . N o tice  h a v in g  been  g iv en  i n  th e  
m anner and u n d e r th e  c o n d i t io n s  h e re in a b o v e  p r o v id e d ,  
and moneys f o r  payment o f  th e  red e m p tio n  p r i c e  b e in g  h e ld  
by th e  T ru s te e  as p ro v id e d  in  t h i s  In d e n tu re  ( i )  th e  B onds, 
o r  p o r t io n s  t h e r e o f  so c a l le d  f o r  red e m p tio n  s h a l l ,  on 
th e  red e m p tio n  d a te  d e s ig n a te d  in  such  n o t i c e ,  become due 
and p a y ab le  a t  th e  red em p tio n  p r ic e  p ro v id e d  f o r  redem p­
t io n  o f  such  Bonds or p o r -
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t i o n s  th e r e o f  on such  d a te  and i n t e r e s t  on th e  Bonds o r  p o r ­
t io n s  th e r e o f  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 ,
( i i )  th e  coupons f o r  i n t e r e s t  th e r e o n  m a tu r in g  su b se q u e n t to  
th e  red e m p tio n  d a te  s h a l l  be v o id ,  ( i i i )  such  Bonds o r  p o r ­
t i o n s  th e r e o f  s h a l l  c e a se  to  be e n t i t l e d  t o  any l i e n ,  b e n e f i t  
o r  s e c u r i t y  under t h i s  I n d e n tu r e ,  and ( iv )  th e  h o ld e r s  o f s a id  
Bonds o r p o r t io n s  th e r e o f  s h a l l  have no r i g h t s  in  r e s p e c t  
t h e r e o f  e x c e p t to  r e c e iv e  payment o f  th e  re d e m p tio n  p r i c e  
t h e r e o f .

A ll  u n p a id  i n t e r e s t  i n s t a l lm e n t s  r e p r e s e n te d  by co u ­
pons which s h a l l  have m atu red  on o r  p r i o r  to  th e  d a te  o f  
red e m p tio n  d e s ig n a te d  in  such  n o t ic e  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  s e v e r a l ly  and r e s p e c t iv e ly  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  co u p o n s. Bonds or p o r ­
t i o n s  t h e r e o f ,  i f  c a l l e d  o n ly  in  p a r t ,  so redeem ed and a l l  
unm atured  coupons a p p e r ta in in g  t h e r e t o ,  i f  an y , s h a l l  be c a n ­
c e l l e d  upon s u r r e n d e r  t h e r e o f .

S e c t io n  5 .1 0 . In  th e  c a se  o f  Bonds in  f u l l y  r e g i s ­
t e r e d  form o f d e n o m in a tio n s  g r e a t e r  th a n  $ 5 ,0 0 0 , i f  l e s s  
th a n  a l l  o f  th e  Bonds th e n  o u ts ta n d in g  a re  to  be c a l l e d  f o r  
re d e m p tio n , th e n  f o r  a l l  p u rp o se s  in  c o n n e c tio n  w ith  redem p­
t i o n ,  each $5 ,000  o f  fa c e  v a lu e  s h a l l  be t r e a t e d  a s  though  
i t  was a s e p a r a te  Bond o f  th e  d e n o m in a tio n  o f  $5 ,0 0 0  b e a r in g  
one o f  th e  num bers b o rn e  by such  r e g i s t e r e d  Bond. I f  i t  i s  
d e te rm in e d  t h a t  one o r m ore , b u t  n o t a l l  o f  th e  $5 ,000  u n i t s  
o f  fa c e  v a lu e  r e p r e s e n te d  by any Bond in  f u l l y  r e g i s t e r e d  
form  i s  to  be c a l l e d  f o r  r e d e m p tio n , th e n  upon n o t ic e  o f  i n ­
t e n t i o n  to  redeem  such $5 ,000  u n i t  o r  u n i t s ,  th e  owner o f  such  
f u l l y  r e g i s t e r e d  Bond s h a l l  f o r th w i th  s u r r e n d e r  such  Bond to  
th e  T ru s te e  (1 ) f o r  payment o f  th e  re d e m p tio n  p r i c e  ( i n c l u d ­
in g  th e  red e m p tio n  premium and i n t e r e s t  to  th e  d a te  f ix e d  f o r  
re d e m p tio n )  o f  th e  $5 ,000  u n i t  o r u n i t s  o f  f a c e  v a lu e  c a l l e d  
f o r  red e m p tio n  and (2 ) exchange f o r  a new 3ond o r  Bonds o f 
th e  a g g re g a te  p r i n c i p a l  amount o f  th e  unredeem ed b a la n c e  o f  
th e  p r i n c i p a l  amount o f  such  f u l l y  r e g i s t e r e d  Bond, and such  
new Bond o r  Bonds s h a l l  be num bered c o rre s p o n d in g  to  th e  num­
b e rs  o f  th e  $5 ,000  u n i t s  o f  fa c e  v a lu e  no t c a l l e d  f o r  redem p­
t i o n .  New Bonds r e p r e s e n t in g  th e  unredeem ed b a la n c e  o f  th e  
p r i n c i p a l  amount o f  such f u l l y  r e g i s t e r e d  Bond s h a l l  be is s u e d  
to  th e  r e g i s t e r e d  owner t h e r e o f ,  w ith o u t  c h a rg e  t h e r e f o r .  I f  
th e  owner o f  any such Bond in  f u l l y  r e g i s t e r e d  form  o f  a denom i­
n a t io n  g r e a t e r  th a n  $5 ,000  s h a l l  f a i l  t o  p r e s e n t  such  Bond to  
th e  T ru s te e  f o r  payment and exchange as  a f o r e s a i d ,  such Bond 
s h a l l ,  n e v e r t h e l e s s ,  become due and p a y a b le  on th e  d a te  f ix e d  
f o r  red e m p tio n  to  th e  e x te n t  o f  th e  $5 ,000  u n i t  o r u n i t s  o f  fa c e  
v a lu e  c a l l e d  f o r  red e m p tio n  (and to  t h a t  e x te n t  o n ly ) ;  i n t e r e s t  
s h a l l  c e a se  to  a c c ru e  on th e  p o r t io n  o f  th e  p r i n c i p a l  amount o f  
such  Bond r e p r e s e n te d  by such $5 ,000  u n i t  o r  u n i t s  o f  fa c e  
v a lu e  on and a f t e r  th e  d a te  f ix e d  f o r  r e d e m p tio n , and ( fu n d s  
s u f f i c i e n t  f o r  th e  paym ent o f  th e  re d e m p tio n  p r i c e  h a v in g  been  
d e p o s i te d  w ith  th e  T r u s te e ,  and b e in g  a v a i l a b l e  f o r  th e  redem p­
t i o n  o f  s a id  u n i t s  on th e  d a te  f ix e d  f o r  re d e m p tio n )  such  Bond 
s h a l l  n o t be e n t i t l e d  to  th e  b e n e f i t  o r  s e c u r i t y  o f  t h i s  I n ­
d e n tu re  to  th e  e x te n t  o f  th e  p o r t io n  o f  i t s  p r i n c i p a l  amount 
(and  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  f ix e d  f o r  re d e m p tio n )  
r e p r e s e n te d  by such  $5 ,000  u n i t  o r u n i t s  o f  fa c e  v a lu e ,  nor 
s h a l l  new Bonds be t h e r e a f t e r  i s s u e d  c o rre s p o n d in g  to  s a id  u n i t  
o r  u n i t s .
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S e c tio n  5*11. Bonds o f  each  o th e r  s e r i e s  a r e  redeem ­
a b le  in  th e  m an n er, a t th e  tim e  o r tim e s  and a t  th e  p rem ium s, 
i f  an y , s p e c i f i e d  in  th e  su p p le m e n ta l in d e n tu r e  r e l a t i n g  to  
such  s e r i e s .

ARTICLE VI

C ovenan ts o f  th e  G ra n to r  and R e le a se  o f  P ro p e r ty

S e c tio n  6 .0 1 .  (A) The G ra n to r  a g re e s  to  c a u se  th e
C o rp o ra tio n  to  p ro c u re  and m a in ta in  in s u ra n c e  o f  th e  ty p e  
r e q u i r e d  to  be p ro c u re d  and m a in ta in e d  by th e  C o rp o ra t io n  
under A r t i c l e  IX o f  th e  L e a se . In s u ra n c e  o f  th e  ty p e  r e q u i r e d  
by S e c t io n  9 .0 2  o f th e  L ease s h a l l  be p a y a b le  to  th e  T ru s te e  
as p ro v id e d  in  th e  L ea se . A ll  such in s u ra n c e  moneys r e c e iv e d  
by th e  T ru s te e  s h a l l  be h e ld  by i t  a s  a p a r t  o f  th e  m ortgaged  
p ro p e r ty  and s h a l l  be used  by i t  in  th e  m anner p ro v id e d  in  t h i s  
S e c t io n  6 .0 1 . C e r t i f i c a t e s  from i n s u r e r s  e v id e n c in g  th e  e x i s ­
te n c e  o f  a l l  p o l i c i e s  r e q u i r e d  by A r t i c l e  IX o f th e  L ease 
s h a l l  be f i l e d  w ith  th e  T ru s te e  to  th e  e x te n t  r e q u i r e d  by S e c t io n  
9 .0 6  o f th e  L ease t o g e th e r  w ith  a c e r t i f i c a t e  o f  a p e rs o n  a c c e p ­
t a b l e  to  th e  T r u s te e  r e c i t i n g  th a t  th e  am ounts and ty p e s  o f  
in s u ra n c e  comply w ith  th e  r e q u ire m e n ts  o f  th e  L e a se .

I f  a l l  o r  any p a r t  o f  th e  F a c i l i t y  s h a l l  be d e s tro y e d  
o r damaged and th e  C o rp o ra t io n  r e p a i r s ,  r e b u i l d s ,  r e p l a c e s ,  
r e s t o r e s  o r r e c o n s t r u c t s  th e  damaged F a c i l i t y  p u rs u a n t  t o  th e  
p r o v is io n s  o f  S e c t io n  1 2 .0 1  o f  th e  L e a se , th e  T r u s te e  s h a l l  pay 
to  th e  C o rp o ra tio n  from  tim e  to  tim e  d u r in g  th e  c o u rse  o f  such  
r e p a i r s ,  r e b u i l d i n g ,  r e p l a c in g  and r e s t o r i n g ,  th e  p ro c e e d s  r e ­
c e iv e d  and h e ld  by i t  on acc o u n t o f  such  damage or d e s t r u c t io n  
up to  th e  f u l l  amount o f  such  in s u ra n c e  p ro c e e d s ,  and th e  b a l ­
ance  i f  an y , s h a l l  be d e p o s i te d  in  th e  Bond R edem ption A ccount 
to  be used  f o r  th e  red e m p tio n  o f B onds. Such paym ents s h a l l  
be made upon r e c e i p t  o f  an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o r­
a t i o n  accom panied  by an a p p ro v in g  c e r t i f i c a t e  o f  an e n g in e e r  
o r a r c h i t e c t  em ployed by th e  C o rp o ra tio n  o r th e  G ra n to r  s t a t i n g  
t h a t  th e  C o rp o ra t io n  has r e p a i r e d ,  r e b u i l t ,  r e p l a c e d ,  r e s t o r e d  
o r r e c o n s t r u c te d  th e  damaged F a c i l i t y  in  such m anner as to  r e ­
s t o r e  th e  F a c i l i t y ,  o r p o r t io n  t h e r e o f ,  to  a t  l e a s t  th e  v a lu e  
th e r e o f  p r i o r  to  such  damage o r d e s t r u c t i o n ,  t h a t  such  r e p a i r ,  
r e b u i l d in g ,  r e p la c e m e n t ,  r e s t o r a t i o n  and r e c o n s t r u c t io n  has 
been  c o m p le te d , o r a p o r t io n  th e r e o f  has been c o m p le te d , t h a t  
th e  c o s t  t h e r e o f  was th e  amount s t a t e d  in  such  c e r t i f i c a t e  and 
th e  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra t io n  s h a l l  s t a t e  t h a t  
th e  C o rp o ra tio n  i s  not in  d e f a u l t  u n d e r th e  L e a se .

Upon c o m p le tio n  o f  such  r e p a i r s ,  r e b u i l d i n g ,  r e p l a c e ­
m en t, r e s t o r a t i o n  o r  r e c o n s t r u c t i o n ,  th e  C o rp o ra t io n  s h a l l  
f u r n i s h  to  th e  T ru s te e  ( I )  an O p in ion  o f  C ounsel s p e c i f y in g  
th e  in s tru m e n ts  o f  f u r t h e r  a s s u ra n c e  and su p p le m e n ta l in d e n ­
t u r e ,  i f  a n y , w hich w i l l  be s u f f i c i e n t  to  s u b je c t  to  th e  
d i r e c t  l i e n  o f  t h i s  In d e n tu re  (so  f a r  a s  p e rm it te d  by law ) a l l  
o f  th e  G r a n to r ’s r i g h t ,  t i t l e  and i n t e r e s t  in  and to  th e  r e ­
p a i r e d ,  r e b u i l t ,  r e p l a c e d ,  r e s t o r e d  o r r e c o n s t r u c t e d  F a c i l i t y  
and s t a t i n g  t h a t  th e  In s tru m e n ts  and s u p p le m e n ta l i n d e n t u r e ,  i f  
a n y , have been  re c o rd e d  o r  f i l e d  in  such  a m anner so  as to  
c o n s t i t u t e  t h i s  In d e n tu re  as su p p lem en ted  and amended a v a l i d  
f i r s t  m ortgage l i e n  upon a l l  o f  th e  G r a n to r ’ s r i g h t ,  t i t l e  
and i n t e r e s t  in  and to  a l l  such  p r o p e r ty  as a g a in s t  a l l  c r e d i -
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t o r s  and su b se q u e n t p u r c h a s e r s ,  s u b je c t  to  th e  r i g h t s  o f  th e  
C o rp o ra t io n  u n d er th e  L e a se , to  P e rm it te d  L ien s  and to  r i g h t s  
and i n t e r e s t s  which in  th e  o p in io n  o f  such  c o u n se l  w i l l  no t 
w eaken , d im in ish  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 er t h i s  In d e n tu re  and w i l l  not i n t e r f e r e  w ith  th e  use  
and o p e r a t io n  o f  th e  F a c i l i t y ,  and ( i i )  th e  in s t ru m e n ts  o f  
f u r t h e r  a s s u ra n c e  and su p p le m e n ta l  I n d e n tu re  s p e c i f i e d  in  
such  O p in io n .

I f  a l l  o r any p a r t  o f  th e  F a c i l i t y  s h a l l  be d e s tro y e d  
o r  damaged w h ile  any Bonds a re  o u t s ta n d in g  and th e  C o rp o ra t io n  
p u rc h a s e s  th e  L eased  P rem ises  and  d e l i v e r s  and pays to  th e  
T r u s te e  th e  c e r t i f i c a t e  and amount r e q u i r e d  to  be d e l iv e r e d  and 
p a id  by i t  p u rs u a n t  to  th e  p r o v i s io n s  o f  S e c t io n  12 .02  o f  th e  
L e a se , th e  T ru s te e  s h a l l  pay to  th e  C o rp o ra tio n  in  a c c o rd a n c e  
w ith  th e  p r o v is io n s  o f  S e c t io n  1 2 .0 2  o f th e  L ease  any in s u ra n c e  
p ro c e e d s  re c e iv e d  and h e ld  by i t  on a cc o u n t o f  such  damage o r  
d e s t r u c t io n  to  th e  F a c i l i t y .

(B) I f  th e  e n t i r e  F a c i l i t y  o r  any p a r t  t h e r e o f  w hich is  
s u f f i c i e n t  to  r e n d e r  th e  re m a in in g  p o r t io n  u n s a t i s f a c t o r y  f o r  
th e  C o r p o r a t io n ’s b u s in e s s  p u rp o se s  i s  ta k e n  by condem nation  
w h ile  any Bonds rem ain  o u ts ta n d in g  and th e  L e sse e  p u rc h a se s  
th e  L eased  P rem ises  and d e l i v e r s  and pays to  th e  T ru s te e  th e  
c e r t i f i c a t e  and amount r e q u i r e d  to  be d e l iv e r e d  and p a id  by 
i t  p u r s u a n t  t o  th e  p r o v is io n s  o f  S e c tio n  1 1 .0 2  o f  th e  L e a se , 
th e  T ru s te e  s h a l l  pay to  th e  C o rp o ra t io n  in  a c c o rd a n c e  w ith  
th e  p r o v is io n s  o f  S e c t io n  11 .02  o f th e  L ease  any condem nation  
award r e c e iv e d  and h e ld  by i t  on a cc o u n t o f  such  ta k in g .

(C) I f  a p o r t io n  o f th e  F a c i l i t y  which i s  l e s s  th a n  t h a t  
r e f e r r e d  to  in  p a ra g ra p h  (B) o f  t h i s  S e c t io n  6 .0 1  i s  ta k e n
by condem nation  w h ile  any Bonds rem ain  o u t s t a n d in g ,  th e  T ru s te e  
s h a l l  be  fu r n is h e d  w ith  th e  fo l lo w in g :

(1 ) An O f f i c e r s ’ C e r t i f i c a t e  o f th e  C o rp o ra t io n  s t a t i n g  
t h a t  th e  C o rp o ra t io n  has made th e  n e c e s s a ry  a d ju s tm e n ts  
In  th e  F a c i l i t y  s u i t 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  such a d ju s tm e n ts  have been co m p le ted  and th e  c o s t  
t h e r e o f ,  o r  s t a t i n g  t h a t  no a d ju s tm e n ts  were r e q u i r e d ,  
as th e  case  may b e ; and

(2 ) a c e r t i f i c a t e  o f  th e  G ra n to r  s t a t i n g  e i t h e r  t h a t  th e  
G ra n to r  has in c u r r e d  e x p e n se s  in  c o l l e c t i n g  th e  award 
and th e  amount o f  such  e x p en se s  o r  t h a t  no such  ex p en ses 
have been  i n c u r r e d ;  and

(3 ) th e  in s t ru m e n ts  o f f u r t h e r  a s s u ra n c e  and su p p le m e n ta l 
I n d e n tu r e ,  i f  a n y , s p e c i f i e d  in  th e  O p in ion  o f  C ounsel 
r e f e r r e d  to  in  th e  f o l lo w in g  c la u s e  ( 4 ) ;  and

(4 ) an O p in ion  o f  C ounse l s p e c i f y in g  th e  In s tru m e n ts  o f 
f u r t h e r  a s s u ra n c e  and s u p p le m e n ta l in d e n tu r e ,  i f  a n y , 
w hich w i l l  be  s u f f i c i e n t  to  s u b je c t  to  th e  d i r e c t  l i e n  
o f  t h i s  I n d e n tu r e  (so  f a r  a s  p e rm i t te d  by law ) a l l  o f  
th e  G r a n to r ’s r i g h t ,  t i t l e  and i n t e r e s t  in  and to  th e  
F a c i l i t y ,  and s t a t i n g  t h a t  th e  in s t r u m e n ts  and s u p p le ­
m en ta l i n d e n t u r e ,  i f  a n y , have been  re c o rd e d  o r  f i l e d  
in  such  a m anner as to  c o n s t i t u t e  t h i s  In d e n tu re  as 
su p p lem en ted  and amended a v a l i d  f i r s t  m ortgage  l i e n
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upon a l l  o f  th e  G r a n to r ’s r i g h t ,  t i t l e  and i n t e r e s t  
in  and to  such p ro p e r ty  as a g a in s t  a l l  c r e d i t o r s  and 
su b se q u e n t p u r c h a s e r s ,  s u b je c t  to  th e  r i g h t s  o f  
th e  C o rp o ra t io n  u n d er the  L ease , to  P e rm itte d  L iens 
and t o  r i g h t s  and i n t e r e s t s  which in  th e  o p in io n  o f 
such  c o u n se l w i l l  no t weaken, d im in ish  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 en  by o r  under t h i s  In d en ­
tu r e  and w i l l  no t i n t e r f e r e  w ith  th e  use  and o p e r a t io n  
o f  th e  F a c i l i t y .

Upon r e c e iv in g  such  item s th e  T ru s te e  s h a l l ,  o u t o f 
any condem nation  award re c e iv e d  and h e ld  by i t  on a cc o u n t o f  
such  ta k in g :

(a )  pay to  th e  G ra n to r  th e  amount o f  any ex p en ses  
s t a t e d  in  th e  c e r t i f i c a t e  o f  th e  G ra n to r  to  
have been  in c u r r e d  by th e  G ra n to r  in  c o l l e c t i n g  
such  a w a rd ;

(b ) pay t o  th e  C o rp o ra tio n  th e  amount o f  c o s ts  
s t a t e d  in  th e  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  
C o rp o ra t io n  to  have been in c u r re d  by i t  in  
m aking th e  a d ju s tm e n t;  and

(c )  d e p o s i t  th e  b a la n c e ,  i f  an y , in to  th e  Bond 
R edem ption A ccount to  be used fo r  th e  red e m p tio n  
o f  Bonds in  a cc o rd a n c e  w ith  th e  p r o v is io n s  o f  
A r t i c l e  V h e re o f .

S e c t io n  6 .0 2 . (a )  The T ru s te e  s h a l l  e x e c u te  and
d e l i v e r  a r e l e a s e  o f  any unim proved p o r t io n  o f th e  T ru s t  Es­
t a t e  from  th e  l i e n  o f  t h i s  I n d e n tu r e ,  b u t on ly  p u rs u a n t to  
th e  p r o v is io n s  o f  S e c tio n  2 2 .04  o f th e  L e a se , upon r e c e i p t  by 
th e  T ru s te e  o f  th e  fo l lo w in g , a l l  in  form and s u b s ta n c e  s a t i s ­
f a c to r y  to  th e  T r u s te e :

( i )  cash  e q u a l  to  th e  p u rch ase  p r i c e  f o r  th e  
p o r t io n  to  be r e le a s e d  as p ro v id ed  f o r  
in  s a id  S e c t io n  22 .04  o f  th e  L ea se ;

( i i )  A n o t ic 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 ip t io n  o f  t h a t  p o r t io n  o f  th e  
T ru s t  E s ta te  w ith  r e s p e c t  to  which such o p t io n  
i s  to  be e x e r c is e d  and ( i i )  a s ta te m e n t  t h a t  
th e  C o rp o ra tio n  in te n d s  to  e x e r c is e  i t s  o p t io n  
to  p u rc h a se  such  p o r t io n  o f th e  T ru s t E s ta te  
on a d a te  s t a t e d ,  which s h a l l  n o t be l e s s  th a n  
45 n o r more th a n  90 days from th e  d a te  o f  such 
n o t ic e  ;

( i i i )  a c e r t i f i c a t e  o f  an in d ep en d en 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 te e ,  d a te d  n o t 
more th a n  90 days p r i o r  to  th e  d a te  o f  th e  
p u rc h a se  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 rso 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  T ru s t E s ta te  w ith  r e s p e c t  
to  w hich th e  o p t io n  is  e x e rc is 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  T ru s t  E s ta te  fo r  th e  
p u rp o se s  h e re in a b o v e  s t a te d  and ( i i )  th e  p u r ­
ch ase  w i l l  n o t im p a ir  th e  u s e f u ln e s s  o f  th e
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F a c i l i t y  a s  a  c o m p u te r  an d  r e s e a r c h  c e n t e r  and  
w i l l  n e t  d e s t r o y  t h e  m eans o f  i n g r e s s  t h e r e t o  
an d  e g r e s s  t h e r e f r o m ;  and

( iv )  th e  r e q u e s t  o f  th e  G ra n to r  fo r  such r e l e a s e  
accom panied  by a form o f  r e l e a s e  to  be so  
e x e c u te d  and d e l iv e r e d  by th e  T r u s te e .

Paym ents re c e iv e d  by th e  T ru s te e  p u rs u a n t  t o  t h i s  S e c t io n  6 .0 2
(a )  s h a l l  be d e p o s i te d  in  th e  Bond R edem ption A ccount to  be 
used  f o r  th e  red e m p tio n  o f  Bonds in  a c c o rd a n c e  w ith  th e  p ro ­
v i s io n s  o f  A r t i c l e  V h e r e o f .

The T ru s te e  s h a l l  a t  th e  r e q u e s t  o f  th e  G ra n to r  o r 
o f  th e  C o rp o ra tio n  r e l e a s e  and c o n firm  th a t  any sucn  r e a l  
p ro p e r ty  i s  no lo n g e r  s u b je c t  to  th e  l i e n  o f  t h i s  In d e n tu re  
upon com pliance  w ith  th e  a p p l i c a b le  p r o v is io n s  o f  th e  L ease .

(b ) The G ra n to r  may a t  any tim e  o r tim e s  g ra n t  e a s e ­
m ents a f f e c t i n g ,  d e d ic a te  o r  convey and e x ec u te  p e t i t i o n s  w ith  
r e s p e c t  t o ,  any p o r t io n  o r  p o r t io n s  o f  any p ro p e r ty  in c lu d e d  
in  th e  T ru s t  E s ta te  f r e e  from  th e  l i e n  o f  t h i s  I n d e n tu re  o r 
s u b o r d in a te  t h e r e to  b u t  on ly  as p ro v id e d  in  and s u b je c t  to  th e  
p r o v is io n s  o f  S e c tio n  22 .06  o f th e  L e a s e , and th e  T ru s te e  s h a l l  
e x e c u te  and d e l i v e r  a r e l e a s e  o f  s a id  p o r t io n  from  th e  l i e n  o f 
t h i s  In d e n tu re  upon r e c e i p t  by th e  T ru s te e  o f :

( i )  an O p in ion  o f  C o u n se l, in  form  and s u b s ta n c e  
s a t i s f a c t o r y  to  th e  T r u s t e e ,  to  th e  e f f e c t  
t h a t  th e  a c t io n  ta k e n  o r p ro p o sed  to  be ta k e n  
by th e  G ra n to r  and th e  C o rp o ra t io n  i s  in  
c o n fo rm ity  w ith  S e c tio n  2 2 .0 6  o f  th e  L ease 
r e l a t i n g  t o  such p r o p e r ty ;

( i i )  an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra tio n  
s t a t i n g  t h a t  th e  conveyance o f  s a id  p o r t io n  
does no t a d v e r s e ly  a f f e c t  th e  m arket v a lu e  
o f  th e  re m a in in g  p o r t io n  t h e r e o f ,  no r th e  use 
o f  such re m a in in g  p o r t io n  in  th e  C o r p o r a t io n ’s 
b u s i n e s s • and

( i i i )  an u n d e r ta k in g  o f  th e  C o rp o ra tio n  in  form 
and s u b s ta n c e  s a t i s f a c t o r y  t o  th e  T r u s te e ,  
to  th e  e f f e c t  t h a t  th e  C o rp o ra tio n  s h a l l  
rem ain  o b l ig a te d  under th e  te rm s o f  th e  
L ease to  th e  same e x te n t  as i f  s a id  co n ­
veyance had n o t been  made and t h a t  th e  
C o rp o ra tio n  s h a l l ,  i f  n e c e s s a r y ,  r e s t o r e  
and r e b u i ld  s a id  p ro p e r ty  to  good c o n d it io n  
and r e p a i r .

S e c t io n  6 .0 3 . S u b je c t  to  th e  p r o v is io n s  o f  S e c t io n s  
2 .1 0  and 6 .2 0  h e r e o f ,  th e  G ra n to r  c o v e n a n ts  t h a t  i t  w i l l  promp­
t l y  pay th e  p r i n c i p a l  o f  and i n t e r e s t  on e v e ry  Bond is s u e d  
under th e  p r o v is io n s  o f  t h i s  In d e n tu re  a t  th e  p l a c e s , and th e  
d a te s  and in  th e  m anner p ro v id e d  h e r e in  and in  s a id  Bonds and 
in  any coupons a p p e r ta in in g  to  s a id  Bonds , and any premium 
r e q u i r e d  f o r  th e  r e t i r e m e n t  o f  s a id  Bonds by p u rc h a se  o r  r e ­
d e m p tio n , a c c o rd in g  to  th e  t r u e  i n t e n t  and  m eaning th e r e o f  and 
s u b je c t  to  th e  p r o v is io n s  o f  A r t i c l e  IV h e r e o f ,  a t  l e a s t  one
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b u s in e s s  day b e fo re  each  d a te  on w hich any p r i n c i p a l  o f  o r  
premium i f  a n y , o r i n t e r e s t  on any o f  th e  Bonds becomes p a y a b le  
w h e th er a t  s t a t e d  m a tu r i ty  t h e r e o f ,  by c a l l  fo r  re d e m p tio n , by 
d e c l a r a t i o n ,  o r  o th e rw is e  th e  G ra n to r  w i l l  i r r e v o c a b ly  d e p o s i t  
w ith  th e  T r u s te e  under th e  t r u s t s  h e r e o f ,  th e  e n t i r e  amount 
n e c e s s a ry  to  pay a l l  th e  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  p a y a b le  on such  d a te  on a l l  Bonds th e n  o u ts t a n d in g ;  and 
t h a t  i t  w i l l  pay i n t e r e s t  ( t o  th e  e x te n t  e n fo r c e a b le  u n d e r 
a p p l i c a b le  law ) on any o v e r-d u e  i n s t a l l m e n t s  o f  p r i n c i p a l  o r 
i n t e r e s t  a t  th e  h ig h e s t  r a t e  th e  3onds s h a l l  b e a r .

S e c t io n  6.0^4. So lo n g  a s  any o f  th e  Bonds s h a l l  r e ­
main o u ts ta n d in g ,  th e  G ra n to r  w i l l  n o t  d i r e c t l y  o r  i n d i r e c t l y  
e x te n d  o r  a s s e n t  to  th e  e x te n s io n  o f  th e  tim e  f o r  th e  payment 
o f  any i n t e r e s t  coupon o r  c la im  f o r  i n t e r e s t  o f  o r  upon any 
Bond, and w i l l  n o t d i r e c t l y  o r  i n d i r e c t l y  be a p a r ty  to  any 
a rran g em en t t h e r e f o r ,  e i t h e r  by p u rc h a s in g  o r  r e fu n d in g  o r  in  
any m anner k e e p in g  a l i v e  such  i n t e r e s t  coupon o r  c la im  f o r  
i n t e r e s t ,  o r o th e r w is e ;  t h a t  in  c a se  th e  payment o f  any such  
i n t e r e s t  coupon o r c la im  f o r  i n t e r e s t  s h a l l  be so  e x te n d e d  by 
o r w ith  o r  w ith o u t th e  c o n se n t o f  th e  G r a n to r ,  th e n  a n y th in g  
in  t h i s  In d e n tu re  c o n ta in e d  to  th e  c o n tr a r y  n o tw i th s ta n d in g ,  
such  i n t e r e s t  coupon o r c la im  f o r  I n t e r e s t  so  e x te n d e d  s h a l l  
n o t be e n t i t l e d ,  in  c a se  o f  d e f a u l t  h e re u n d e r ,  to  any b e n e f i t  
o f  o r  from t h i s  I n d e n tu r e ,  e x c e p t a f t e r  th e  p r i o r  payment in  
f u l l  o f  th e  p r i n c i p a l  o f  a l l  Bonds i s s u e d  h e re u n d e r ,  prem ium , 
i f  a n y , th e r e o n ,  and o f  such i n t e r e s t  coupons and c la im s  f o r  
i n t e r e s t  as s h a l l  n o t have been  so  e x te n d e d .

S e c t io n  6 .0 5 .  The G ra n to r  c o v e n a n ts  t h a t  w h ile  any 
Bonds a re  o u ts ta n d in g  h e re u n d e r  and so  long  a s  no d e f a u l t  
e x i s t s  under th e  L ease in  th e  paym ent o f  th e  r e n t a l  t h e r e i n  
p ro v id e d ,  moneys r e c e iv e d  by i t  from  r e n t a l s  under th e  L ease 
and from  a l l  s e r v ic e s  re n d e re d  by th e  G ra n to r  in  c o n n e c tio n  
w ith  th e  o p e r a t io n  o f  th e  F a c i l i t y  w i l l ,  in  a g g r e g a te ,  p ro d u ce  
re v e n u e s  w hich w i l l  be  s u f f i c i e n t  ( i )  to  nay a l l  ex p en ses  
(e x c e p t  th o s e  assum ed by L e sse e )  o f  th e  p ro p e r  o p e r a t io n ,  
m a in ten a n ce  and r e p a i r  o f  th e  F a c i l i t y  w ith o u t any a llo w a n ce  
o r  d e d u c tio n  f o r  I n t e r e s t  o r d e p r e c i a t i o n ,  and ( i i )  to  make 
a l l  paym ents w hich  th e  T r u s te e  i s  o b l ig a te d  to  s e t  a s id e  in  
th e  v a r io u s  A ccounts e s t a b l i s h e d  u n d e r A r t i c l e  IV.

S e c tio n  6 .0 6 . The G ra n to r  c o v e n a n ts  and a g re e s  and 
h e re b y  a p p o in ts  th e  T r u s te e  to  keep  o r  cause  to  be k e p t p ro p e r  
books o f  r e c o rd  and a c c o u n t i n  w hich co m p le te  and c o r r e c t  
e n t r i e s  s h a l l  be made o f a l l  t r a n s a c t i o n s  r e l a t i n g  to  th e  
r e c e i p t s ,  d is b u r s e m e n ts ,  a l l o c a t i o n  and a p p l i c a t i o n  o f  th e  
re v e n u e s  a c c ru in g  to  th e  T ru s t  E s ta t e  and amount th e r e o f  
fo rw ard ed  to  th e  T r u s te e ,a n d  such  books s h a l l  be a v a i l a b l e  
f o r  in s p e c t io n  by th e  h o ld e r  o f  any o f  th e  Bonds a t  r e a s o n a b le  
h o u rs  and under r e a s o n a b le  c o n d i t i o n s .

S e c tio n  6 .0 7 . The T ru s te e  s h a l l  p re p a re  a s ta te m e n t  
f o r  each  f i s c a l  y e a r  o f  a l l  t r a n s a c t i o n s  r e l a t i n g  to  th e  o p e ra ­
t i o n  o f  th e  T ru s t  E s ta te  and th e  a p p l i c a t i o n  and a l l o c a t i o n  o f  
th e  re v e n u e s  t h e r e o f .  Not more th a n  two m onths a f t e r  th e  c lo s e  
o f  each  f i s c a l  y e a r  o f  th e  G r a n to r ,  th e  T ru s te e  s h a l l  f u r n i s h  
to  th e  G ra n to r  and to  each  h o ld e r  o f  any o f  th e  B onds, who 
may so  r e q u e s t ,  a co m p le te  f i n a n c i a l  s ta te m e n t  c o v e r in g  r e c e i p t s ,  
d is b u r s e m e n ts ,  a l l o c a t i o n  and a p p l i c a t i o n  o f  rev e n u e s  f o r  such
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f i s c a l  y e a r  a c c ru in g  t o  th e  T ru s t  E s t a t e  and d a te s  and amount 
t h e r e o f  fo rw ard ed  to  th e  T r u s te e  f o r  such  f i s c a l  y e a r  a n d , i f  
r e q u e s te d  in  w r i t in g  by th e  h o ld e r s  o f  n o t l e s s  th a n  f o r t y  p e r  
c e n t (40%) in  p r i n c i p a l  amount o f  th e  O u ts ta n d in g  B onds, c e r ­
t i f i e d  as o f  th e  end o f  such  f i s c a l  y e a r  by r e p u ta b le  c e r t i f i e d  
p u b l ic  a c c o u n ta n ts .  The T ru s te e  s h a l l  a t  a l l  t im e s  have  a c c e s s  
to  th e  books and r e c o rd s  o f  th e  G ra n to r .  A lso , th e  r e c o r d s  o f  
th e  T ru s te e  p e r t a in in g  to  th e  i s s u e  s h a l l  be a v a i l a b l e  to  and 
open f o r  i n s p e c t io n  by any B o n d h o ld e r, and th e  G ra n to r  cove­
n a n ts  t h a t  i t  s h a l l  p ro m p tly  f u r n i s h  th e  T ru s te e  su ch  a d d i ­
t i o n a l  in fo rm a tio n  as i s  deemed n e c e s s a ry  by th e  T r u s te e  to  
c a r r y  o u t th e  p r o v is io n s  o f  t h i s  In d e n tu re  and th e  t r u s t  c r e a te d  
h e r e b y .

S e c t io n  6 .0 8 . The G ra n to r  c o v e n a n ts  t h a t  a l l  c h a rg e s  
made by th e  T ru s te e  f o r  s e r v i c e s  r e n d e re d  and f o r  paym ent 
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 (n o t p a id  by L e s s e e ) ,  
w i l l  be p a id  by th e  G ra n to r  from  re v e n u e s  o f  th e  t r u s t  e s t a t e  
and w i l l  n o t be r e q u i r e d  to  be p a id  by th e  h o ld e r s  o f  th e  Bonds 
o r  coupons.

S e c t io n  6 .0 9 . The G ra n to r  c o v e n a n ts  t h a t  so lo n g  as  
any Bonds a re  o u ts ta n d in g  h e re u n d e r ,  i t  w i l l  r e t a i n  good t i t l e  
to  th e  t r u s t  e s t a t e ,  s u b je c t  to  th e  p r o v is io n s  o f  th e  L ease  
and t h i s  I n d e n tu r e ,  and t h a t  i t  w i l l  u se  i t s  b e s t  e f f o r t s  to  
a s s u r e  t h a t  th e  F a c i l i t y  i s  f u l l y  and c o n tin u o u s ly  o c c u p ie d  
by a r e s p o n s ib le  te n a n t  or r e s p o n s ib le  t e n a n t s .  The G ra n to r  
c o v e n a n ts  t h a t  I t  la w fu l ly  owns and i s  la w fu l ly  p o s s e s s e d  o f  
a l l  p ro p e r ty  d e s c r ib e d  in  th e  g r a n t in g  c la u s e s  h e r e o f  a s  b e in g  
a p a r t  o f  th e  t r u s t  e s t a t e ,  a n d , in  th e  c a se  o f  th e  r e a l t y  
d e s c r ib e d  in  g r a n t in g  c la u s e  D iv is io n  I ,  s u b je c t  to  p r e s e n t l y  
e x i s t i n g  l i e n s  d e s c r ib e d  In  S c h e d u le  A h e r e t o ,  has a good and 
i n d e f e a s ib l e  e s t a t e  t h e r e in  in  fe e  s im p le ;  t h a t  i t  w a r ra n ts  
and w i l l  d e fen d  th e  t i t l e  t h e r e t o  and e v e ry  p a r t  t h e r e o f  to  
th e  T r u s te e ,  i t s  s u c c e s s o rs  and a s s i g n s ,  f o r  th e  b e n e f i t  o f  
th e  h o ld e r s  and owners o f  th e  Bonds , a g a in s t  th e  c la im s  and 
demands o f  a l l  p e rso n s  w hom soever; t h a t  i t  i s  du ly  a u th o r iz e d  
to  s e c u re  th e  payment o f  th e  Bonds in  th e  m anner p r e s c r ib e d  
h e r e i n ,  and has la w fu l ly  e x e r c is e d  such r i g h t s ;  and t h a t  i t  
w i l l  d o , e x e c u te ,  acknow ledge 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 ,  acknow ledged and d e l i v e r e d ,  such  in d e n tu r e s  
su p p le m e n ta l h e r e to  and such  f u r t h e r  a c t s ,  d e e d s , c o n v e y a n c e s , 
m ortg ag es and t r a n s f e r s  as th e  T r u s te e  s h a l l  re a s o n a b ly  r e ­
q u i r e  f o r  th e  b e t t e r  a s s u r in g ,  c o n v e y in g , t r a n s f e r r i n g ,  m o rt­
g a g in g , p le d g in g ,  a s s ig n in g  and c o n firm in g  u n to  th e  T r u s te e  
a l l  and s in g u la r  th e  h e re d i ta m e n ts  and p r e m is e s ,  e s t a t e s ,  
income and p ro p e r ty  co n v ey ed , t r a n s f e r r e d ,  m o rtg a g e d , p le d g e d  
o r  a s s ig n e d  o r in te n d e d  so to  b e . The G ra n to r  c o v e n a n ts  t h a t  
i t  w i l l  n o t ,  d i r e c t l y  o r  i n d i r e c t l y ,  c r e a t e ,  assum e, In c u r  
o r  s u f f e r  to  e x i s t  any m o rtg a g e , p le d g e ,  encum brance , l i e n  
o r  c h a rg e  o f  any k in d , o th e r  th a n  th e  l i e n  o f  t h i s  I n d e n tu r e ,  
upon th e  T ru s t  E s ta te  and p r e s e n t ly  e x i s t i n g  l i e n s  d e s c r ib e d  
in  S ch ed u le  A h e r e to  and l i e n s  h e r e in  p e r m i t te d .

S e c t io n  6 .1 0 . The G ra n to r  c o v e n a n ts  t h a t  t h e r e  s h a l l  
be no d e f a u l t  h e re u n d e r  bu t u n t i l  d e f a u l t  s h a l l  be made by th e  
G r a n to r ,  as p ro v id e d  f o r  h e r e i n ,  th e  G ra n to r  s h a l l ,  s u b j e c t  
to  th e  L e a se , be e n t i t l e d  to  p o s s e s s ,  m anage, o p e r a t e ,  u se  and 
e n jo y  th e  f a c i l i t i e s  and p ro p e r ty  h e r e in  encum bered . The G ran­
t o r  c o v e n a n ts  and a g re e s  t h a t  i t  w i l l  n o t e x c e p t as p e rm i t te d
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h e re in  m o rtg a g e , encum ber, h y p o th e c a te ,  s e l l ,  t r a n s f e r ,  a s s ig n  
o r  o th e rw is e  d is p o s e  o f  a l l  o r  any p a r t  o f  th e  F a c i l i t y  o r  th e  
re v e n u e s  and r e c e i p t s  t h e r e o f  ( o th e r  th a n  to  th e  T ru s te e  h e re ­
u n d er) o r a s s i g n ,  t r a n s f e r  o r  h y p o th e c a te  ( o th e r  th a n  to  th e  
T ru s te e  h e re u n d e r)  any B asic  R ent paym ent th e n  due o r  to  a c c ru e  
in  th e  f u tu r e  u n d e r th e  L e a se . The G ra n to r  f u r t h e r  c o v e n a n ts  
and a g re e s  th a t  e x c e p t as p e rm it te d  h e r e in  i t  w i l l  n o t  c r e a te  
o r  c o n se n t to  th e  c r e a t io n  o r  e x is te n c e  o f  any m ortgage  o r  l i e n  
( o th e r  th a n  t h i s  In d e n tu r e )  to  s e c u re  th e  paym ent o f  in d e b te d ­
ness  upon th e  L e s s o r 's  i n t e r e s t  under th e  L ease o r th e  l e a s e ­
ho ld  e s t a t e  c r e a te d  th e re b y  o r  any p a r t  t h e r e o f .

S e c tio n  6 .1 1 . (a )  The G ra n to r  c o v e n a n ts  and a g re e s
( i )  t o  p e rfo rm  and d is c h a rg e  each  and e v e ry  o b l i g a t i o n ,  cove­
nan t and  ag reem en t o f  th e  G ra n to r  c o n ta in e d  in  th e  L e a se ;
( l i )  t o  g iv e  prom pt n o t ic e  to  th e  T ru s te e  o f  any n o t i c e ,  r e ­
q u e s t , r e p o r t  o r  o th e r  docum ent r e c e iv e d  from  L e s s e e , to g e th e r  
w ith  an  a c c u r a te  and co m p le te  copy t h e r e o f ;  ( i l l )  a t  th e  s o le  
c o s t and  ex p en se  o f  th e  G ra n to r  and s u b je c t  to  th e  l i m i t a t i o n s  
c o n ta in e d  in  t h i s  S e c t io n  6 .1 1  and t o  th e  power c o n fe r r e d  in  
S e c t io n  6 .1 2  h e r e o f ,  e n fo rc e  o r  s e c u re  th e  p e rfo rm an c e  o f  each  
and e v e ry  o b l i g a t i o n ,  c o v e n a n t,  c o n d i t io n  and ag reem en t o f  
L essee  c o n ta in e d  in  th e  L ea se .

(b ) E x cep t as o th e rw is e  e x p r e s s ly  p e rm it te d  h e r e i n ,  th e  
G ra n to r  s h a l l  n o t :  ( i )  m odify  o r  in  any way a l t e r  th e  te rm s 
o f th e  L ea se ; ( i i )  w a iv e , e x c u se  o r in  any m anner r e l e a s e  o r  
d is c h a rg e  L essee  o f  o r from any o f i t s  o b l i g a t i o n s ,  c o v e n a n ts ,  
c o n d i t io n s  and a g re e m e n ts , in c lu d in g  th e  o b l ig a t io n  to  pay 
r e n t a l  c a l l e d  f o r  in  th e  L ease  in  th e  m anner and a t  th e  p la c e  
and a t  th e  tim e  s p e c i f i e d  t h e r e i n ;  ( i i i )  g r a n t  any c o n s e n ts ,  
a p p r o v a ls ,  o r p e rm is s io n s  o r  e x e r c i s e  any o f  i t s  r i g h t s ,  o p t io n s ,  
e l e c t i o n s  o r  p r i v i l e g e s  (as  d i s t in g u i s h e d  from d u t i e s )  a s  L e s s o r ;  
and any a tte m p t on th e  p a r t  o f  th e  G ra n to r  to  e x e r c i s e  any o f  
th e  a f o r e s a id  p o w e rs , p r i v i l e g e s ,  o r r i g h t s  s h a l l  be o f  no fo rc e  
o r  e f f e c t  and s h a l l  c o n s t i t u t e  a d e f a u l t  h e re u n d e r .

(c )  The G ra n to r  s h a l l ,  a t  i t s  s o le  c o s t  and e x p e n s e , a p p e a r  
in  and d e fen d  any a c t io n  o r p ro c e e d in g s  a r i s i n g  u n d e r , g row ing 
o u t o f  o r in  any m anner c o n n e c te d  w ith  th e  L ease o r th e  o b l i ­
g a t i o n s ,  d u t ie s  o r  l i a b i l i t i e s  o f  th e  G ra n to r ,  a s  L e s s o r ,  o r  
o f  L e s s e e , as l e s s e e ,  and s h a l l  pay a l l  c o s t s  and ex p en se s  o f  
T ru s te e  in  any such  a c t io n  o r  p ro c e e d in g  in  w hich th e  T ru s te e  
may a p p e a r .

(d ) S h o u ld  th e  G ra n to r  f a i l  to  make any paym ent o r to  do any 
a c t  as h e re in  p ro v id e d  w i th in  th e  tim e  p e rm it te d  h e r e in  o r  in  
th e  L e a s e , th e n  th e  T r u s te e ,  b u t  w ith o u t o b l ig a t io n  so  t o  do and 
w ith o u t n o t ic e  to  o r  demand on th e  G r a n to r ,  and w ith o u t r e l e a s ­
in g  th e  G ra n to r  from  any o b l ig a t io n  c o n ta in e d  h e r e i n ,  s h a l l  have 
th e  r i g h t  to  make o r  do th e  same in  such  manner and to  such  e x ­
t e n t  a s  th e  T ru s te e  may deem n e c e s s a ry  to  p r o t e c t  th e  s e c u r i t y  
h e r e o f ,  i n c lu d in g ,  s p e c i f i c a l l y ,  w ith o u t l im i t i n g  i t s  g e n e ra l  
pow ers; (1 ) th e  r i g h t  to  a p p e a r  in  and d e fen d  any a c t io n  o r 
p ro c e e d in g  p ro p o s in g  t o  a f f e c t  th e  s e c u r i t y  h e re o f  o r  th e  r i g h t s  
o r pow ers o f  th e  T r u s te e ;  and ( i i )  th e  r i g h t  to  p e rfo rm  and d i s ­
ch arg e  each  and e v e ry  o b l i g a t i o n ,  c o v en a n t and ag reem en t o f  th e  
G ra n to r  c o n ta in e d  in  th e  L e a se .
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S e c tio n  6 .1 2 . The G ra n to r  c o v e n a n ts  and a g re e s  t h a t  
th e  T ru s te e  s h a l l  a t  any and a l l  tim e s  have th e  power t o  e x e r ­
c is e  any o f  th e  r i g h t s ,  powers o r  p r i v i l e g e s  o f  th e  G ra n to r  
under th e  L ease in c lu d in g ,  bu t w ith o u t l i m i t i n g  th e  g e n e r a l i t y  
o f  th e  f o r e g o in g ,  th e  r i g h t  ( i )  to  g r a n t  c o n s e n ts ,  a p p ro v a ls  o r 
p e rm is s io n s  ( I i )  to  d e c la re  an e v e n t o f  d e f a u l t ,  ( i i i )  t o  e x e r ­
c is e  any and a l l  rem ed ies p ro v id e d  f o r  t h e r e i n ,  ( i v )  to  e x e r ­
c is e  any and a l l  r i g h t s  o f e n t r y ,  and (v ) t o  p e rfo rm  th e  G r a n to r ’s 
co v en a n ts  as p ro v id e d  fo r  t h e r e i n .

S e c tio n  6 .1 3 .  The G ra n to r  c o v e n a n ts  t h a t  i t  i s , a t  th e  
d a te  o f  th e  e x e c u tio n  and d e l iv e r y  o f  th e  S e r i e s  A Bonds and 
w i l l  be so lo n g  as any Bonds a re  o u ts ta n d in g  h e re u n d e r ,  la w fu lly  
p o ss e s se d  o f  th e  t r u s t  e s t a t e  ( s u b je c t  to  th e  r i g h t s  o f  L essee 
under th e  L e a s e ) ;  t h a t  th e  G ra n to r  has good r i g h t ,  f u l l  power 
and la w fu l a u th o r i ty  to  g r a n t ,  b a rg a in  and a s s ig n ,  and to  t r a n s ­
f e r  in  t r u s t ,  convey and p led g e  th e  t r u s t  e s t a t e  in  th e  manner 
and form h e re in  p ro v id e d ; and t h a t  th e  G ra n to r  f o re v e r  w i l l  
w a rra n t and d efend  th e  t i t l e  to  th e  same to  th e  T ru s te e  a g a in s t  
th e  c la im s o f  a l l  p e rso n s  whomsoever e x c e p t f o r  c la im s  a r i s i n g  
from r e s t r i c t i o n s  o r  encum brances s e t  f o r t h  on S ch ed u le  A 
h e re to  a t t a c h e d .

The G ra n to r  and th e  T ru s te e  s h a l l ,  w ith o u t th e  c o n sen t 
o f  o r n o t ic e  to  th e  h o ld e rs  o f th e  O u ts ta n d in g  B onds, c o n se n t 
to  any amendm ent, change o r m o d if ic a t io n  o f  th e  L ease a s  may 
be r e q u i r e d  ( i )  by th e  p ro v is io n s  o f  th e  L ease and t h i s  Inden ­
t u r e ,  ( i i )  in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  a d d i t i o n a l  Bonds 
as s p e c i f i e d  in  A r t i c l e  I I I  h e r e o f ,  ( i i i )  f o r  th e  p u rp o se  o f 
c u r in g  any a m b ig u ity  or fo rm al d e f e c t  o r o m is s io n , o r ( i v )  in  
c o n n e c tio n  w ith  th e  r e le a s e  o f  r e a l  e s t a t e  p u rsu a n t to  p ro ­
v is io n s  o f  S e c tio n  22 .0^  o f  th e  L ea se .

E xcept f o r  th e  am endm ents, changes o r  m o d if ic a t io n s  as 
h e re in a b o v e  p ro v id e d  in  t h i s  S e c t io n  6 .1 3 ,  n e i t h e r  th e  G ra n to r  
nor th e  T ru s te e  s h a l l  consen t t o  any o th e r  am endm ent, change 
or m o d if ic a t io n  o f th e  L ease , w ith o u t th e  w r i t t e n  a p p ro v a l o r 
c o n sen t o f  th e  h o ld e r s  of not l e s s  th a n  tw o - th i r d s  in  a g g re g a te  
p r i n c i p a l  amount o f  th e  O u ts ta n d in g  B onds, p ro v id e d ,  how ever, 
t h a t  no such m o d if ic a t io n  o f  th e  L ease s h a l l  r e s u l t  in  th e  v io ­
l a t i o n  o f  any term s and p r o v is io n s  o f  S e c t io n  10 .02  h e r e o f .

To th e  e x te n t  p e rm itte d  by law , th e  G ra n to r  c o v en a n ts  
and a g re e s  t h a t  i t  w i l l  n o t engage in  any a c t i v i t i e s  o r  ta k e  
any a c t io n  which m ight r e s u l t  in  th e  income o f  th e  G ra n to r  be­
coming ta x a b le  to  I t  o r any i n t e r e s t  paym ent on th e  Bonds becom­
in g  ta x a b le  to  th e  r e c i p ie n t  t h e r e o f  under th e  f e d e r a l  income 
ta x  laws .

S e c tio n  6 .1  *4. The G ra n to r  c o v e n a n ts  th a t  i t  w i l l  in  
a l l  r e s p e c t s  p rom p tly  and f a i t h f u l l y  k e e p , p e rfo rm  and comply 
w ith  a l l  th e  te rm s , p r o v is io n s ,  c o v e n a n ts ,  c o n d i t io n s  and a g re e ­
m ents o f  th e  Lease to  be k e p t ,  pe rfo rm ed  and com plied  w ith  by 
i t .  The G ra n to r  f u r t h e r  c o v en a n ts  t h a t  I t  w i l l  n o t do o r  p e r ­
m it a n y th in g  to  be done , o r  om it o r r e f r a i n  from d o in g  a n y th in g  
in  any c a se  where any such a c t  d o n e , o r p e rm it te d  to  be done,
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o r  any such  o m iss io n  o f  o r  r e f r a i n i n g  from a c t io n  would o r 
m ight be a ground  f o r  d e c la r in g  a f o r f e i t u r e  o f  th e  L ease ; t h a t  
th e  G ra n to r  w i l l  pay (o r  cau se  L essee  to  pay) a l l  t a x e s ,  a s s e s s ­
m ents and o th e r  c h a r g e s ,  i f  a n y , t h a t  may be l e v i e d ,  a s s e s s e d  
o r  ch a rg ed  upon th e  t r u s t  e s t a t e ,  or any p a r t  t h e r e o f ,  prom ptly  
as and when th e  same s h a l l  become due and p a y a b le , b u t i t  s h a l l  
n o t be a b reach  o f  t h i s  co v en an t i f  th e  G ra n to r  f a i l s  to  pay 
any such  t a x ,  a sse ssm e n t o r c h a rg e  d u r in g  any p e r io d  in  which 
th e  G ra n to r  o r  L e s s e e , in  good f a i t h ,  s h a l l  be c o n te s t in g  th e  
amount o r  v a l i d i t y  o f  such  t a x ,  a sse ssm e n t o r  c h a rg e ;  and th a t  
th e  G ra n to r  w i l l  n o t s u f f e r  s a id  t r u s t  e s t a t e  he reby  conveyed 
and t r a n s f e r r e d  i n  t r u s t ,  o r any p a r t  t h e r e o f ,  to  be s o ld  f o r  
any t a x e s ,  a s se s s m e n ts  o r  o th e r  c h a rg e s  w h a tso e v e r , o r  to  be 
f o r f e i t e d  t h e r e f o r ,  n o r  do o r p e rm it t o  be done , i n ,  upon o r  
about s a id  t r u s t  e s t a t e ,  o r  any p a r t  t h e r e o f ,  a n y th in g  th a t  
m ight in  anyw ise w eaken, d im in is h  o r im p a ir  th e  s e c u r i t y  in ­
ten d e d  to  be g iv e n  by o r  under t h i s  I n d e n tu r e ,  no r s u f f e r  any 
p o r t io n  o f  th e  t r u s t  e s t a t e  t o  be s o ld  under any p ro c e e d in g .

S e c t io n  6 .1 5 .  The G ra n to r  f u r t h e r  co v en an ts  to  m a in ta in  
th e  F a c i l i t y  or c a u se  i t  to  be m a in ta in e d  in  good r e p a i r  and 

c o n d i t io n ,  o r d in a r y  w ear and t e a r  e x c e p te d , and no t to  commit o r 
a llo w  any w a s te .

S e c t io n  6 .1 6 . The G ra n to r  f u r t h e r  c o v en a n ts  to  p rom ptly  
ta k e  such  a c t io n s  as may be n e c e s s a ry  o r  p ro p e r  to  remedy o r  cu re  
any d e f e c t  in  or c lo u d  upon th e  t i t l e  to  th e  t r u s t  e s t a t e  o r  any p a r t  
p a r t  t h e r e o f ,  w h e th er now e x i s t i n g  o r h e r e a f t e r  d e v e lo p in g , and 
to  p ro s e c u te  a l l  such  s u i t s ,  a c t i o n s ,  and o th e r  p ro c e e d in g s  as may 
be a p p r o p r ia te  f o r  such  p u rp o se  and to  indem nify  and save  th e  T ru s te e  
and e v e ry  B ondholder h a rm less  from  a l l  l o s s ,  c o s t ,  damage and ex ­
p e n s e , in c lu d in g  a t t o r n e y ’ s f e e s ,  which th ey  o r  e i t h e r  o f  them may 
in c u r  by re a so n  o f  any such  d e f e c t ,  c lo u d , s u i t ,  a c t io n  o r p ro ­
c ee d in g s  .

S e c t io n  6 .1 7 . The G ra n to r  w i l l  d o , e x e c u te ,  acknow ledge 
and d e l i v e r  o r  cau se  t o  be d o n e , e x e c u te d , acknow ledged and de­
l iv e r e d  a l l  and e v e ry  such  f u r t h e r  a c t s ,  d e e d s , co n v ey an ces , 
m o rtg a g e s , a s s ig n m e n ts ,  t r a n s f e r s  and a s s u ra n c e s  as th e  T ru s te e  
s h a l l  r e q u i r e ,  f o r  th e  b e t t e r  a s s u r i n g ,  c o n v ey in g , m o rtg a g in g , 
a s s ig n in g  and c o n firm in g  un to  th e  T ru s te e  a l l  and s in g u la r  th e  
T ru s t  E s ta te  h e re b y  m o rtg a g ed , conveyed o r  a s s ig n e d  o r in te n d e d  
so  to  b e , o r w hich th e  G ra n to r  may be o r  may h e r e a f t e r  become 
bound to  m o rtg a g e , convey o r a s s ig n  to  th e  T r u s te e ,  o r  fo r  c a r r y ­
in g  o u t th e  i n t e n t i o n  o r f a c i l i t a t i n g  th e  p e rfo rm ance  o f  th e  
term s o f  t h i s  In d e n tu re  o r  th e  L ease .

S e c t io n  6 .1 8 .  The G r a n to r ,  f o r th w i th  upon th e  e x e c u tio n  
and d e l iv e r y  o f  t h i s  In d e n tu re  and t h e r e a f t e r  from tim e to  t im e , 
w i l l  c au se  t h i s  I n d e n tu r e ,  and each  supp lem en t h e r e to ,  and a l l  
f in a n c in g  s ta te m e n ts ,  c o n t in u a t io n  s ta te m e n ts  and o th e r  i n s t r u ­
m ents r e q u i r e d  by a p p l ic a b le  law  n e c e s s a ry  in  c o n n e c tio n  th e re w ith
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to  be f i l e d ,  r e g i s t e r e d  and re c o rd e d  and r e - f i l e d ,  r e - r e g i s t e r e d  
and r e - r e c o r d e d  as  a m ortgage  upon th e  T ru s t  E s t a t e ,  in  such  
m anner and in  such p la c e s  as may be r e q u i r e d  by any p r e s e n t  o r  
f u tu r e  law in  o rd e r  t o  p u b l is h  n o t ic e  o f  and f u l ly  p r o t e c t  th e  
l i e n  h e re o f  upon and th e  t i t l e  o f  th e  T ru s te e  t o ,  th e  T ru s t  E s ta te  
and in  o r d e r  to  e n t i t l e  th e  Bonds th e n  o u ts ta n d in g  to  th e  bene­
f i t s  and s e c u r i t y  o f  t h i s  I n d e n tu r e ,  and w i l l  c au se  th e  Lease 
and any su p p lem en t t h e r e t o ,  t o  be f i l e d ,  r e g i s t e r e d  o r re c o rd e d  
and r e - f i l e d ,  r e - r e g i s t e r e d  o r  r e - r e c o r d e d  in  such  manner and 
in  such  p la c e s  as may be r e q u i r e d  by law in  o rd e r  to  p u b l is h  
n o t ic e  and f u l l y  p r o t e c t  th e  v a l i d i t y  t h e r e o f ,  and from tim e  to  
tim e w i l l  p e rfo rm  o r cau se  to  be p e rfo rm ed  any o th e r  a c t  as p ro ­
v id ed  by law and w i l l  e x e c u te  o r cau se  to  be e x e c u te d  any and 
a l l  f u r t h e r  in s t r u m e n ts  w hich may be n e c e s s a ry  f o r  such p u b l i ­
c a t i o n ,  p r o t e c t i o n  and e n t i t l e m e n t .  The G ra n to r  w i l l  pay o r  
cau se  to  be p a id  a l l  f i l i n g ,  r e g i s t e r a t i o n  and r e c o r d in g  ta x e s  
and f e e s  in c id e n t  to  such  f i l i n g ,  r e - f i l i n g ,  r e g i s t r a t i o n ,  r e ­
r e g i s t r a t i o n ,  r e c o r d in g  and r e - r e c o r d in g  and a l l  ex p en ses  i n c i ­
d e n ta l  to  th e  p r e p a r a t i o n ,  e x e c u tio n  and acknow ledgm ent o f t h i s  
I n d e n tu r e ,  th e  L e a se , any in s tru m e n t  o f  f u r t h e r  a s s u ra n c e  and any 
su p p le m e n ts  to  any o f  s a id  in s t ru m e n ts  and a l l  f e d e r a l  o r  s t a t e  
stam p ta x e s  and o th e r  t a x e s ,  d u t i e s ,  im p o s ts ,  a s se s s m e n ts  and 
c h a rg e s  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  e x e c u tio 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  L e a se , th e  B onds, any in s tru m e n t  
o f  f u r t h e r  a s s u r a n c e ,  and any su p p le m e n ts  to  any o f  s a id  i n s t r u ­
m ents .

S e c t io n  6 .1 9 . P rom ptly  a f t e r  any f i l i n g ,  r e g i s t r a t i o n  
o r  r e c o r d in g  o r  any r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r  r e - r e c o r d in g  
o f  t h i s  In d e n tu re  o r  th e  L ease o r any f i l i n g ,  r e g i s t r a t i o n ,  
r e c o r d in g ,  r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r  r e - r e c o r d in g  o f  any 
supp lem en t to  any o f  s a id  in s t r u m e n t s ,  o r  any in s t ru m e n ts  o f  
f u r t h e r  a s s u ra n c e  w hich i s  r e q u i r e d  p u rsu a n t t o  S e c t io n  6 .1 8 ,  
th e  G ra n to r  w i l l  d e l i v e r  t o  th e  T ru s te e  an O p in ion  o f  C ounsel 
to  th e  e f f e c t  t h a t  such  f i l i n g ,  r e g i s t r a t i o n ,  r e c o r d in g ,  r e ­
f i l i n g ,  r e - r e g i s t r a t i o n  o r r e - r e c o r d in g  has been d u ly  accom­
p l i s h e d  and s e t t i n g  f o r th  th e  p a r t i c u l a r s  t h e r e o f .

S e c t io n  6 .2 0 .  A ny th ing  in  t h i s  In d e n tu re  to  th e  con­
t r a r y  n o tw i th s ta n d in g ,  th e  p e rfo rm an c e  by th e  G ra n to r  o f  a l l  
d u t ie s  and o b l ig a t io n s  im posed upon i t  h e re b y , th e  e x e r c i s e  by 
i t  o f  a l l  pow ers g ra n te d  to  i t  h e re u n d e r ,  th e  c a r r y in g  o u t o f  
a l l  c o v e n a n ts ,  a g re e m e n ts , and p ro m ises  made by i t  h e re u n d e r ,  
and th e  l i a b i l i t y  o f  th e  G ra n to r  f o r  a l l  w a r r a n t ie s  and o th e r  
c o v e n a n ts  h e re u n d e r ,  s h a l l  be l im i te d  s o l e ly  to  th e  T ru s t  
E s ta t e  in c lu d in g  re v e n u e s  and r e c e i p t s  d e r iv e d  from  th e  s a l e  o r 
l e a s in g  by i t  o f  th e  F a c i l i t y  and th e  G ra n to r  s h a l l  n o t be r e ­
q u ir e d  to  e f f e c t u a t e  any o f  i t s  d u t i e s ,  o b l i g a t i o n s ,  pow ers o r  
c o v e n a n ts  h e re u n d e r  e x c e p t to  th e  e x te n t  o f  th e  T ru s t  E s ta te  
and such  re v e n u e s  and r e c e i p t s .

ARTICLE V II

Rem edies on D e fa u lt

S e c t io n  7 .0 1 . I f  one o r  more o f  th e  fo l lo w in g  e v e n ts  
( h e r e in  c a l l e d  0E ven ts o r  E vent o f  D e f a u l t ” ) s h a l l  h ap p en , 
t h a t  i s  to  s a y ,

(a )  i f  d e f a u l t  s h a l l  be made in  th e  due and p u n c tu a l  
payment o f  th e  p r i n c i p a l  o f ,  o r  i n t e r e s t  o r  p r e -
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mium ( i f  any ) on any Bond when and as th e  same 
s h a l l  become due and p a y a b le ,  w h e th e r by d e c l a r a ­
t i o n  o r  o th e r w is e ;

(b ) i f  d e f a u l t  s h a l l  be made by th e  G ra n to r  in  th e  
p e rfo rm an c e  o r o b se rv a n c e  o f  any o th e r  o f  th e  
c o v e n a n ts , ag reem en ts  o r  c o n d i t io n s  on i t s
p a r t  in  t h i s  In d e n tu re  o r  in  th e  Bonds c o n ta in e d ,  
and such  d e f a u l t  s h a l l  have c o n tin u e d  f o r  a 
p e r io d  o f  s i x t y  (60) days a f t e r  w r i t t e n  n o t i c e  
t h e r e o f ,  s p e c i f y in g  such  d e f a u l t  and r e q u i r i n g  
th e  same to  be re m e d ie d , s h a l l  have been  g iv e n  
to  th e  G ra n to r  by th e  T r u s t e e ,  o r  t o  th e  
G ra n to r  and th e  T ru s te e  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  (25£) in  a g g re ­
g a te  p r i n c i p a l  amount o f  th e  O u ts ta n d in g  Bonds 
(o r  in  th e  c a se  o f  any d e f a u l t  w hich c an n o t 
w ith  due d i l i g e n c e  be c u re d  w i th in  such  s i x t y  
(60) day p e r i o d ,  i f  th e  G ra n to r  s h a l l  f a i l  to  
p ro ce ed  p ro m p tly  to  c u re  th e  same and t h e r e ­
a f t e r  p ro 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 ,  i t  b e in g  In te n d e d  In  co n n ec ­
t i o n  w ith  th e  d e f a u l t  n o t  s u s c e p t ib l e  o f  b e in g  
c u red  w ith  due d i l i g e n c e  w i th in  th e  s i x t y  (60) 
days t h a t  th e  tim e  o f  th e  G ra n to r  w i th in  w hich 
to  c u re  th e  same s h a l l  be e x te n d e d  f o r  such  
p e r io d  as may be n e c e s s a ry  t o  co m p le te  th e  c u r in g  
o f th e  same w ith  a l l  due d i l i g e n c e ) ;

(c )  i f  th e  G ra n to r  s h a l l  f i l e  a p e t i t i o n  o r  answ er 
s e e k in g  r e o r g a n iz a t io n  o r  a rra n g em e n t un d er 
th e  f e d e r a l  b a n k ru p tc y  law s o r  any o th e r  
a p p l i c a b le  law o r  s t a t u t e  o f  th e  U n ite d  S t a te s  
o f  A m erica o r  any S t a te  t h e r e o f ;  I f  a c o u r t  o f  
com peten t j u r i s d i c t i o n  s h a l l  e n te r  an o r d e r ,  
judgm ent o r d e c re e  a p p o in t in g ,  w ith o u t th e  
c o n se n t o f  th e  G r a n to r ,  a r e c e i v e r  o f  th e  
G r a n to r ,  o r  o f  th e  whole o r any s u b s t a n t i a l  
p a r t  o f  I t s  p r o o e r ty  o r a p p ro v in g  a p e t i t i o n  
f i l e d  a g a in s t  th e  G ra n to r  s e e k in g  r e o r g a n iz a ­
t i o n  o f  th e  G ra n to r  u n d e r th e  f e d e r a l  bank­
ru p tc y  laws o r any o th e r  a p p l i c a b le  law o r  s t a ­
t u t e  o f  th e  U n ited  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 such o r d e r ,  judgm ent o r 
d e c re e  s h a l l  n o t be v a c a te d  o r  s e t  a s id e  o r  
s ta y e d  w i th in  s i x t y  (60) days from th e  d a te
o f  th e  e n t r y  t h e r e o f ;  o r  i f ,  un d er th e  p r o v i ­
s io n s  o f  any o th e r  law f o r  th e  r e l i e f  o r  a id  o f  
d e b to r s ,  any c o u r t  o f  com peten t j u r i s d i c t i o n  
s h a l l  assum e c u s to d y  o r c o n t r o l  o f  th e  G ra n to r  
o r o f  th e  w hole o r  any s u b s t a n t i a l  p a r t  o f  
i t s  p r o p e r ty ,  and such  c u s to d y  o r  c o n t r o l  
s h a l l  n o t be te rm in a te d  o r  s ta y e d  w i th in  
s i x t y  (60 ) days from  th e  d a te  o f  a ssu m p tio n  
o f  such c u s to d y  o r  c o n t r o l ;

(d ) i f  th e  L e sse e  s h a l l  d e f a u l t  i n  any o f  i t s  
o b l ig a t io n s  u n d e r th e  L ease  and such  d e f a u l t  
s h a l l  n o t have been  rem ed ied  w i th in  th e  a p p l i ­
c a b le  p e r io d  o f  tim e  f o r  remedy t h e r e i n  in  
S e c t io n  1 6 .0 1  o f  th e  L ease e x p re s s e d ;
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th e n  and in  each  and e v e ry  c a se  d u r in g  th e  c o n tin u a n c e  of such  
Event o f  D e fa u lt  u n le s s  c u re d  by th e  G ra n to r  o r  th e  L essee  
w i th in  30 days a f t e r  w r i t t e n  n o t ic e  t h e r e o f  e x c e p t f o r  an 
E vent o f  D e fa u lt  s p e c i f i e d  in  s u b s e c t io n  (a )  h e r e o f ,  i n  which 
case  im m e d ia te ly , a n d , u n le s s  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 a l r e a d y  become due and p a y a b le ,  th e  T ru s te e  by 
n o t ic e  in  w r i t in g  to  th e  G ra n to r ,  may, 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  tw e n ty - f iv e  p e r  c e n t 
(25%) in  p r i n c i p a l  amount o f th e  3onds a t  th e  tim e  th e n  o u t ­
s ta n d in g  s h a l l ,  d e c la r e  th e  p r i n c i p a l  o f  a l l  th e  Bonds th en  
o u ts ta n d in g  h e re u n d e r ,  and th e  i n t e r e s t  a c c ru e d  th e r e o n ,  t o  
be due and p a y a b le  im m e d ia te ly , and upon any such  d e c la r a ­
t io n  th e  same s h a l l  become and s h a l l  be im m e d ia te ly  due and 
p a y a b le ,  a n y th in g  in  t h i s  In d e n tu re  o r in  th e  Bonds c o n ta in e d  
to  th e  c o n tr a r y  n o tw i th s ta n d in g .

T h is  p r o v is io n  i s  s u b je c t  to  th e  c o n d i t io n  t h a t  i f ,  
a t  any tim e  a f t e r  th e  p r i n c i p a l  o f  th e  Bonds s h a l l  have been 
so d e c la r e d  due and p a y a b le ,  and b e fo re  any Judgm ent o r  d e c re e  
f o r  th e  payment o f  th e  moneys due s h a l l  have  been  o b ta in e d  o r 
e n te r e d  as h e r e i n a f t e r  p r o v id e d , th e  G ra n to r  s h a l l  pay t o  o r  
s h a l l  d e p o s i t  w ith  th e  T ru s te e  a sum s u f f i c i e n t  to  pay a l l  
p r i n c i p a l  on th e  Bonds m atu red  p r i o r  to  su ch  d e c l a r a t i o n  and 
a l l  m atu red  i n s t a l lm e n t s  o f  i n t e r e s t  ( i f  any) upon a l l  the  
B onds, w ith  i n t e r e s t  a t  th e  h ig h e s t  r a t e  th e  Bonds s h a l l  b e a r  
on such  o v e rd u e  p r i n c i p a l  and prem ium , i f  an y , and ( to  the  
e x te n t  l e g a l l y  e n f o r c e a b le )  on such  overdue  i n s t a l l m e n t s  o f  
i n t e r e s t  and th e  r e a s o n a b le  ex p en se s  o f  T r u s t e e ,  and any and 
a l l  o th e r  d e f a u l t s  known t o  th e  T ru s te e  ( o th e r  th a n  in  the  
paym ent o f  p r i n c i p a l  and o f  i n t e r e s t  on th e  Bonds due and 
p a y a b le  s o l e ly  by re a s o n  o f  such  d e c l a r a t i o n )  s h a l l  have been  
made good o r  cu red  o r p r o v is io n s  a d e q u a te  s h a l l  have been  
made t h e r e f o r ,  th e n  and in  e v e ry  such  c a s e ,  th e  h o ld e r s  of a t  
l e a s t  s i x t y - s i x  and tw o - th i r d s  p e r  c e n t (66 2/3%) i n  a g g re g a te  
p r i n c i p a l  amount o f  th e  Bonds th e n  o u ts ta n d in g ,  by w r i t te n  
n o t ic e  to  th e  G ra n to r  and to  th e  T r u s te e ,  may, on b e h a l f  o f  
th e  h o ld e r s  o f  a l l  th e  B onds, r e s c in d  and a n n u l such  d e c l a r a t i o n  
and i t s  c o n se q u e n c e s ; b u t no such  r e s c i s s i o n  and annulm ent s h a l l  
e x te n d  to  o r  s h a l l  a f f e c t  any su b se q u e n t d e f a u l t ,  o r  s h a l l  im­
p a i r  o r  e x h a u s t  any r i g h t  o r power co n seq u en t th e r e o n .

S e c t io n  7 .0 2 . The T r u s t e e ,  in  case  of th e  h ap p en in g  
o f  an E vent o f  D e fa u lt  s p e c i f i e d  in  S e c tio n  7 .01  h e r e o f ,  may, 
and upon 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  a 
m a jo r i ty  in  p r i n c i p a l  amount o f  th e  Bonds th e n  o u ts ta n d in g ,  
and upon b e in g  in d e m n if ie d  to  i t s  s a t i s f a c t i o n ,  s h a l l ,  e x e r ­
c i s e  any o r a l l  o f  th e  fo l lo w in g  re m e d ie s :

A. I f  and to  th e  e x te n t  th e n  p e rm it te d  by law th e  T r u s te e ,
p e r s o n a l ly  o r  by I t s  a g e n ts  o r  a t t o r n e y s ,  may e n t e r  i n to  
and ta k e  p o s s e s s io n  o f  a l l  th e  m ortgaged  p r o p e r ty  and f o r t h ­
w ith  o p e r a te  and manage th e  same and e x e r c i s e  a l l  r i g h t s ,  pow ers 
and f r a n c h i s e s  o f  th e  G ra n to r  in  r e s p e c t  t h e r e o f ,  c o l l e c t  th e  
e a r n in g s  and income th e r e f ro m , pay a l l  p r i n c i p a l  c h a r g e s ,  i n ­
c lu d in g  ta x e s  and a s se s s m e n ts  l e v ie d  th e re o n  and o p e ra t in g  and 
m a in te n a n c e  ex p en se s  and a l l  d isb u rse m e n ts  and l i a b i l i t i e s  o f  
th e  T r u s te e  h e re u n d e r  and a p p ly  th e  n e t  p ro c e e d s  a r i s i n g  from 
any such  o p e r a t io n  o f  th e  m ortgaged  p ro p e r ty  as p ro v id e d  in  
S e c t io n  7 .0 3  h e r e o f ,  i n  r e s p e c t  to  th e  p ro c e e d s  o f a  s a l e  o f  
th e  m ortgaged  p r o p e r t y .
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B. The T ru s te e  may p ro ceed  to  p r o t e c t  and e n fo rc e  i t s  
r i g h t s  and th e  r i g h t s  o f  th e  h o ld e r s  o f  th e  Bonds u n d er t h i s  
In d e n tu re  by a s u i t  o r  s u i t s  in  e q u ity  o r a t  law , e i t h e r  f o r  
th e  s p e c i f i c  p e rfo rm an ce  o f  any covenan t o r  ag reem ent c o n ta in e d  
h e r e in  o r  in  a id  o f  th e  e x e c u tio n  o f  any power h e re in  g r a n te d ,  
o r  f o r  th e  f o r e c lo s u r e  o f  t h i s  I n d e n tu r e ,  o r f o r  th e  e n fo r c e ­
ment o f  any o th e r  a p p r o p r ia te  l e g a l  o r  e q u i t a b l e  rem edy , as 
th e  T r u s te e ,  b e in g  a d v ise d  by c o u n s e l ,  may deem most e f f e c t u a l  
to  p r o t e c t  and e n fo rc e  any o f  th e  r i g h t s  o r  i n t e r e s t s  under 
th e  Bonds o r t h i s  In d e n tu re  o r  b o th . A ll r i g h t s  o f  a c t io n  
under t h i s  In d e n tu re  o r  under any o f  th e  Bonds may be e n fo rc e d  
by th e  T ru s te e  w ith o u t th e  p o s s e s s io n  o f  any o f  th e  Bonds o r 
th e  p ro d u c tio n  th e r e o f  on any t r i a l  o r  o th e r  p ro c e e d in g  r e l a ­
t i v e  t h e r e to  and any such  s u i t  o r  p ro c e e d in g  i n s t i t u t e d  by th e  
T ru s te e  s h a l l  be b ro u g h t in  i t s  name as  T r u s t e e ,  and any r e ­
covery  o f  judgm ent s h a l l  be f o r  th e  r a t a b l e  b e n e f i t  o f  th e  
h o ld e r s  o f  th e  Bonds.

C. The T ru s te e  may, w ith  o r  w ith o u t e n t r y ,  s e l l  th e  
m ortgaged  p ro p e r ty  a t p u b l ic  a u c t io n  a t  such  p la c e  o r  p la c e s  
as may be re q u ire d  by law , h a v in g  f i r s t  g iv e n  n o t ic e  o f  such 
s a l e  by p u b l ic a t io n  o r o th e r w is e ,  as may be r e q u i r e d  by law 
and upon such s a le  may make and d e l i v e r  to  th e  p u rc h a s e r  a 
good and s u f f i c i e n t  deed o r deeds o r b i l l  o r  b i l l s  o f  s a l e  
o r ass ig n m en t o r  a ss ig n m e n ts  fo r  th e  sam e. The T ru s te e  and 
i t s  s u c c e s s o rs  a re  h e reby  i r r e v o c a b ly  a p p o in te d  th e  t r u e  and 
la w fu l a t to r n e y  o f th e  G ra n to r ,  in  i t s  name and s t e a d ,  to  
e x e c u te  and d e l iv e r  a l l  n e c e s s a ry  d e e d s , b i l l s  o f  s a l e ,  a s s ig n ­
m ents and t r a n s f e r s ,  th e  G ra n to r  he reby  r a t i f y i n g  and c o n firm ­
in g  a l l  th a t  i t s  s a id  a t to r n e y s  s h a l l  la w fu l ly  do by v i r t u e  
h e r e o f .

D. The T r u s te e ,  upon th e  b r in g in g  o f  a s u i t  to  f o r e c lo s e  
t h i s  I n d e n tu r e ,  as a m a t te r  o f  r i g h t ,  w ith o u t n o t ic e  and 
w ith o u t g iv in g  bond to  tn e  G ra n to r  or anyone c la im in g  under
i t ,  may have a r e c e i v e r  a p p o in te d  o f  a l l  th e  m ortgaged  p ro p e r ty  
and o f  th e  e a r n in g s ,  Incom e, r e n t s ,  i s s u e s  and p r o f i t s  a s  th e  
c o u r t  m aking such a p p o in tm en t s h a l l  c o n f e r ,  in c lu d in g  such  
pow ers a s  may be n e c e s s a ry  o r  u s u a l  in  such  c a se s  f o r  th e  p ro ­
t e c t i o n ,  p o s s e s s io n ,  c o n t r o l ,  management and o p e ra t io n  o f  
th e  m ortgaged  p r o p e r ty ,a n d  th e  G ra n to r  does hereby  i r r e v o c a b ly  
c o n sen t to  such a p p o in tm e n t.

E. The T ru s te e  i s  he reby  a p p o in te d ,  and th e  s u c c e s s iv e  
r e s p e c t iv e  h o ld e rs  o f th e  Bonds by ta k in g  and h o ld in g  th e  
same s h a l l  be c o n c lu s iv e ly  deemed to  have so  a p p o in te d  th e  
T r u s te e ,  th e  t r u e  and la w fu l a t t o r n e y - i n - f a c t  o f  th e  r e s p e c ­
t i v e  h o ld e r s  o f  th e  B onds, w ith  a u th o r i ty  to  make o r  f i l e ,  
in  th e  r e s p e c t iv e  names o f  th e  h o ld e r s  o f  th e  Bonds o r  in  
b e h a l f  o f  a l l  h o ld e r s  o f  th e  B onds, as a c l a s s ,  any p ro o f  o f  
d e b t ,  amendment to  p ro o f  o f  d e b t ,  p e t i t i o n  o r o th e r  docum ent; 
to  r e c e iv e  payment o f  a l l  sums becom ing d i s t r i b u t a b l e  on 
acco u n t th e r e o f ;  t o  e x e c u te  any o th e r  p a p e rs  and docum ents and 
to  do and perform  any and a l l  a c t s  and th in g s  fo r  and in  b e ­
h a l f  o f  a l l  h o ld e rs  o f th e  Bonds as a c l a s s ,  as may be n e c e s ­
sa ry  o r  a d v is a b le  i n  th e  o p in io n  o f  th e  T r u s te e ,  in  o rd e r  to  
have th e  r e s p e c t iv e  c la im s  o f  th e  h o ld e r s  o f  th e  Bonds a g a in s t  
th e  G ra n to r  a llow ed  in  any e q u i ty  r e c e i v e r s h i p ,  in s o lv e n c y , 
l i q u i d a t i o n ,  b an k ru p tc y  o r  o th e r  p ro c e e d in g s  to  which th e  
G ra n to r  s h a l l  be a p a r ty .  The T ru s te e  s h a l l  have f u l l  power
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o f  s u b s t i t u t i o n  and d e le g a t io n  in  r e s p e c t  o f  any such pow ers. 
Upon th e  o c c u rre n c e  o f  an e v e n t o f  d e f a u l t  under th e  Lease 
th e  T ru s te e  may e n fo rc e  any and a l l  r i g h t s  o f  th e  G ran to r 
th e r e u n d e r .

F . In th e  e v e n t o f  any s a l e  t o  e n fo rc e  th e  s e c u r i ty  o f
t h i s  I n d e n tu r e ,  any and a l l  r e a l  e s t a t e ,  b u i ld in g s ,  m ach in e ry , 
equ ipm ent and p e r s o n a l  p ro p e r ty  m ortgaged and p led g ed  h e re ­
under may be so ld  a s  an e n t i r e t y  o r  in  such l o t s  a n d /o r  p a r c e l s  
as th e  T r u s te e ,  in  i t s  d i s c r e t i o n ,  s h a l l  d e te rm in e .

Se c t io n  7>O3» The p ro c e e d s  o r a v a i l s  o f  any s a le  
s h a l l  be  p a id  to  and a p p lie d  by th e  T ru s te e  as fo llo w s :

(1) To th e  payment o f  c o s ts  and ex p en ses o f f o r e c lo s u r e  
o r s u i t ,  i f  an y , and o f  such s a l e  and th e  r e a s o n ­
a b le  co m p en sa tio n  o f  th e  T r u s te e ,  i t s  a g e n ts ,  
a t to r n e y s  and c o u n s e l ,  and o f  a l l  n ro p e r  e x p e n se s , 
l i a b i l i t i e s  and ad v an ces in c u r r e d  o r made h e re ­
under by th e  T ru s te e  o r  by any h o ld e r  o r  h o ld e r s
o f th e  B onds, and o f  a l l  t a x e s ,  a sse ssm e n ts  o r 
l i e n s  s u p e r io r  to  th e  l i e n  o f  th e s e  p r e s e n t s ,  
e x ce p t any t a x e s ,  a s se ssm e n ts  o r  o th e r  s u p e r io r  
l i e n s  s u b je c t  to  w hich s a id  s a l e  may have been 
made; th e n

(2) To th e  payment o f  th e  whole amount th e n  owing o r  
unpaid  upon th e  Bonds f o r  p r i n c i p a l  and I n t e r e s t  
t o g e t h e r ,  i f  and to  th e  e x te n t  p e rm it te d  by la w , 
w ith  I n t e r e s t  a t  th e  h ig h e s t  r a t e  th e  Bonds s h a l l  
b e a r  on overdue p r i n c i p a l ,  prem ium , i f  any , and 
i n t e r e s t  , and in  c a se  such  p ro ce ed s  s h a l l  be i n s u f ­
f i c i e n t  to  pay th e  w hole amount so due and u n p a id  
on th e  Bonds th e n  to  th e  payment o f such p r i n c i p a l ,  
prem ium , i f  an y , and i n t e r e s t  w ith o u t p re fe re n c e
o r p r i o r i t y  o f  p r i n c i p a l  over 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 in s ta l lm e n t  o f 
i n t e r e s t  over any o th e r  in s ta l lm e n t  o f  i n t e r e s t ,  
r a t a b l y ,  in  p ro p o r t io n  to  th e  a g g re g a te  o f  such 
p r i n c i p a l  and a c c ru e d  and unpa id  i n t e r e s t ;  and 
th e n

(3) To th e  paym ent o f  th e  s u r p lu s ,  i f  an y , to  th e  
G ra n to r ,  i t s  s u c c e s s o r s  and a s s ig n s ,  o r to  
whomsoever may be la w fu l ly  e n t i t l e d  to  re c e iv e  
th e  sam e.

S e c tio n  7 .0 4 . The G ra n to r ,  fo r  i t  and f o r  a l l  who 
may c la im  th ro u g h  o r  under i t ,  h e reb y  e x p re s s ly  w aives and 
r e l e a s e s  a l l  r i g h t s  to  have th e  m ortgaged p ro p e r ty  m a rsh a lle d  
upon any f o r e c lo s u r e  s a l e  ( th e  T ru s te e  o r  any c o u r t  in  which 
th e  f o r e c lo s u r e  o f  t h i s  In d e n tu re  i s  sough t s h a l l  have th e  
r i g h t  to  s e l l  th e  m ortgaged  p ro p e r ty  as an e n t i r e t y  and in  
a s in g l e  p a rc e l  in  th e  d i s c r e t i o n  o f  th e  T ru s te e )  and th e  
G ra n to r  c o v e n a n ts  t h a t  ( to  th e  e x te n t  p e rm itte d  by law) i t  
w i l l  n o t a t  any tim e  i n s i s t  upon o r  p le a d ,  c la im  o r tak e  
any b e n e f i t  o r  a d v a n ta g e  o f  any s ta y  o r e x te n s io n  law o r law s 
p ro v id in g  f o r  th e  v a lu a t io n  o r  a p p r a i s a l  o f th e  m ortgaged 
p ro p e r ty  p r i o r  to  any s a le  o r  s a l e s  th e r e o f  no r a f t e r  any 
such  s a l e  o r s a l e s  c la im  o r e x e r c i s e  any r i g h t  to  redeem th e
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p r o p e r ty  so  s o ld  and th e  G ra n to r  ( t o  th e  e x te n t  p e rm it te d  by 
law ) h e re b y  e x p re s s ly  w aives f o r  i t s e l f  and on b e h a l f  o f  each 
and e v e ry  p e rso n  c la im in g  b y ,th ro u g h  o r  under th e  G ra n to r  
a l l  b e n e f i t  and a d v a n ta g e  o f  any such  law o r  law s.

S e c t io n  7 .0 5 . No d e la y  or o m iss io n  o f  th e  T ru s te e  o r 
o f  any h o ld e r  o f any o f  th e  Bonds to  e x e r c i s e  any r i g h t  o r  
power a r i s i n g  from any d e f a u l t  on th e  p a r t  o f  th e  G ra n to r  
s h a l l  e x h a u s t o r im p a ir  any such  r i g h t  o r power o r  p re v e n t  
i t s  e x e r c i s e  d u r in g  th e  c o n tin u a n c e  o r  such  d e f a u l t .  No 
w a iv e r  by th e  T ru s te e  o r  B ond h o ld ers  o f  any such d e f a u l t ,  
w h e th e r  such  w a iv e r  be f u l l  o r  p a r t i a l ,  s h a l l  e x te n d  to  o r  
be ta k e n  t o  a f f e c t  any su b se q u e n t d e f a u l t ,  o r  to  im p a ir  th e  
r i g h t s  r e s u l t i n g  th e r e f r o m , e x c e p t as may be o th e rw is e  p r o ­
v id ed  h e r e in .  No rem edy h e re u n d e r  i s  in te n d e d  to  be e x c lu s iv e  
o f  any o th e r  rem edy b u t each  and ev e ry  remedy s h a l l  be cumu­
l a t i v e  and In a d d i t io n  to  any and e v e ry  o th e r  remedy g iv e n  
h e re u n d e r  o r o th e rw is e  e x i s t i n g .

S e c t io n  7 .0 6 . No B ondholder s h a l l  have any r i g h t  to  
i n s t i t u t e  o r p r o s e c u te  any s u i t  o r p ro c e e d in g  a t  law o r in  
e q u i ty  f o r  th e  f o r e c lo s in g  h e r e o f ,  f o r  th e  a p p o in tm en t o f  a 
r e c e i v e r  o f  th e  G r a n to r ,  f o r  th e  en fo rcem en t o f  any o f  th e  
p r o v is io n s  h e re o f  o r  o f  any rem e d ie s  h e re u n d e r  in  r e s p e c t  to  
th e  m ortgaged  p ro p e r ty  u n le s s  th e  T r u s te e  s h a l l  have n e g le c te d  
f o r  60 days t o  ta k e  such  a c t io n  a f t e r  r e q u e s t  in  w r i t in g  by 
th e  h o ld e r s  o f  25% in  a g g re g a te  p r i n c i p a l  amount o f  th e  Bonds 
th e n  o u t s t a n d in g ,  p r o v id e d ,  t h a t  th e  h o ld e r s  o f  th e  Bonds 
s h a l l  have o f f e r e d  to  th e  T r u s te e ,  such re a s o n a b le  indem nity  
as i t  may r e q u i r e  a g a in s t  th e  c o s t s ,  ex p en se s  and l i a b i l i t i e s  
to  be in c u r r e d  th e r e in  o r  th e re b y  and p r o v id e d ,  f u r t h e r , t h a t  
th e  r i g h t  o f  any h o ld e r  o f  any Bond to  r e c e iv e  payment o f  th e  
p r i n c i p a l  t h e r e o f  a n d /o r  i n t e r e s t  th e re o n  on o r  a f t e r  th e  
r e s p e c t iv e  due d a te s  e x p re s s e d  th e r e in  o r  to  i n s t i t u t e  s u i t  
f o r  th e  e n fo rc em e n t o f  any such  payment s h a l l  n o t be im­
p a i r e d  or a f f e c t e d  w ith o u t th e  c o n se n t o f  such  h o ld e r .

ARTICLE V III

C o n cern in g  th e  T ru s te e

S e c t io n  8 .0 1 . The T ru s te e  s h a l l ,  p r i o r  to  an E vent 
o f  D e fa u lt  as d e f in e d  in  S e c t io n  7 .0 1 , and a f t e r  th e  c u r in g  
o f  a l l  E ven ts o f  D e fa u l t  which may have o c c u r r e d ,  p e rfo rm  
such  d u t i e s  and o n ly  such  d u t i e s  as a re  s p e c i f i c a l l y  s e t  
f o r th  in  t h i s  I n d e n tu r e ,  and as a c o rp o r a te  t r u s t e e  o r d i n a r i l y  
would p e rfo rm  un d er a c o rp o r a te  m o rtg ag e . The T ru s te e  s h a l l ,  
d u r in g  th e  e x is te n c e  o f  any E vent o f  D e fa u lt  (w hich has n o t 
been  c u re d )  e x e r c i s e  such  r i g h t s  and powers v e s te d  in  i t  by 
t h i s  In d e n tu re  and use  th e  same d eg ree  o f  c a re  and s k i l l  in  
t h e i r  e x e r c i s e ,  as a p ru d e n t man would e x e r c i s e  o r use  under 
th e  c irc u m s ta n c e s  i n  th e  co n d u ct o f h is  own a f f a i r s .

No p r o v is io n  o f  t h i s  In d e n tu re  s h a l l  be c o n s tru e d  to  
r e l i e v e  th e  T ru s te e  from  l i a b i l i t y  f o r  i t s  own n e g l ig e n t  
a c t i o n ,  i t s  own n e g l ig e n t  f a i l u r e  to  a c t ,  o r  i t s  own m is­
conduct e x cep t t h a t ,

( a )  p r i o r  t o  an E vent o f  D e fa u lt  h e re u n d e r  and a f t e r  
th e  c u r in g  o f  a l l  E v en ts  o f  D e fa u lt  w hich may 
have o c c u r re d :
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to pc

(1 )  The d u t i e s  and o b l ig a t io n s  o f  th e  T ru s te e  
s h a l l  be d e te rm in e d  s o l e l y  by th e  e x p re s s  
p r o v i s io n s  o f  t h i s  I n d e n tu r e ,  and th e  
T r u s te e  s h a l l  n o t be l i a b l e  e x c e p t f o r  
th e  p e rfo rm a n c e  o f  such  d u t i e s  and o b l ig a ­
t io n s  as a re  s p e c i f i c a l l y  s e t  f o r t h  in  t h i s  
I n d e n tu r e ,  and no im p lie d  c o v e n a n ts  o r 
o b l ig a t io n s  s h a l l  be re a d  i n to  t h i s  In d e n ­
tu r e  a g a in s t  th e  T r u s te e ;  and

(2 ) In  th e  a b se n c e  o f  bad f a i t h  on th e  p a r t  o f  
th e  T r u s t e e ,  th e  T ru s te e  may c o n c lu s iv e ly  
r e l y ,  as to  th e  t r u t h  o f  th e  s ta te m e n ts  and 
th e  c o r r e c t n e s s  o f  th e  o p in io n s  e x p re s s e d  
t h e r e i n ,  upon any c e r t i f i c a t e  o r  o p in io n  
f u r n is h e d  to  th e  T ru s te e  and b e l ie v e d  by
i t  to  be g en u in e  and e x e c u te d  by th e  p e rso n  
o r p e rs o n s  a u th o r iz e d  to  f u r n i s h  th e  sam e;

(b ) a t  a l l  t im e s ,  r e g a r d l e s s  o f  w h e th e r  o r  n o t any
E vent o f D e f a u l t  s h a l l  e x i s t :

(1 ) 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 
e r r o r  o f  judgm ent made in  good f a i t h  by 
a R e sp o n s ib le  O f f i c e r  o r O f f i c e r s  o f  th e  
T r u s te e  u n le s s  i t  s h a l l  be p ro v ed  t h a t  
th e  T r u s te e  was n e g l ig e n t  in  a s c e r t a i n i n g  
th e  p e r t i n e n t  f a c t s .

(2 ) The T r u s te e  s h a l l  n o t be l i a b l e  w ith  
r e s p e c t  t o  any a c t io n  ta k e n  o r o m itte d  
to  be ta k e n  by i t  in  good f a i t h  in  
a c c o rd a n c e  w ith  th e  d i r e c t i o n  o f  th e  
h o ld e r s  o f  n o t  l e s s  th a n  a m a jo r i ty  (o r  
such l e s s e r  o r  g r e a t e r  p e rc e n ta g e  as i s  
s p e c i f i c a l l y  r e q u i r e d  o r  p e rm i t te d  by 
t h i s  I n d e n tu r e )  in  a g g re g a te  p r i n c i p a l  
amount o f  a l l  Bonds a t  th e  tim e  o u ts ta n d ­
in g  r e l a t i n g  to  th e  t im e ,  m ethod and p la c e  
o f  c o n d u c tin g  any n ro c e e d in g  f o r  any remedy 
a v a i l a b l e  to  th e  T r u s t e e ,  o r e x e r c i s in g  any 
t r u s t  o r power c o n fe r r e d  upon th e  T ru s te e  
u n d er t h i s  I n d e n tu r e .

e c t io n  8 .0 2 . E xcep t as o th e rw is e  p ro v id e d  in  
.0 1 ,

( a )  The T r u s te e  may r e l y  upon th e  a u t h e n t i c i t y  o f ,  and 
th e  t r u t h  o f  th e  s ta te m e n ts  and th e  c o r r e c tn e s s  o f  
th e  o p in io n s  e x p re s s e d  i n ,  and s h a l l  be p r o te c te d  
in  a c t in g  upon any r e s o l u t i o n ,  c e r t i f i c a t e ,  s t a t e ­
m en t, i n s t r u m e n t ,  o p in io n ,  r e p o r t ,  n o t i c e ,  n o t a r i a l  
s e a l ,  s tam p , acknow ledgm en t, v e r i f i c a t i o n ,  r e q u e s t ,  
c o n s e n t ,  o r d e r ,  Bond, coupon o r  o th e r  p a p e r o r  
docum ent b e l ie v e d  by i t  t o  be g e n u in e  and to  have 
been  s ig n e d  o r  a f f i x e d  and p r e s e n te d  by th e  p ro p e r  
p a r ty  o r p a r t i e s ;

(b )  Any n o t i c e ,  r e q u e s t ,  d i r e c t i o n ,  e l e c t i o n ,  o rd e r  o r  
demand o f  th e  G ra n to r  m en tio n ed  h e r e in  s h a l l  be
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s u f f i c i e n t l y  ev id e n ce d  by an in s tru m e n t  s ig n e d  in  
th e  name o f  th e  G ra n to r  by any o f f i c e r  o f  th e  
G ra n to r  (u n le s s  o th e r  e v id e n c e  in  r e s p e c t  t h e r e o f  
be h e r e in  s p e c i f i c a l l y  p r e s c r ib e d )  , and any r e s o l u ­
t i o n  o f  th e  Board o f  D i r e c to r s  o f  th e  G ra n to r  may 
be e v id e n c e d  to  th e  T ru s te e  by a C e r t i f i e d  R e so lu ­
t i o n ;

(c )  In  th e  a d m in i s t r a t io n  o f  th e  t r u s t s  o f  t h i s  In d e n ­
t u r e ,  th e  T ru s te e  may e x e c u te  any o f  th e  t r u s t s  o r 
pow ers h e re o f  d i r e c t l y  o r th ro u g h  i t s  a g e n ts  o r  
a t t o r n e y s  and th e  T ru s te e  may c o n s u l t  w ith  c o u n se l 
(who may be c o u n se l fo r  th e  G ra n to r )  and th e  
o p in io n  o r a d v ic e  o f  such  c o u n s e l  s h a l l  be f u l l  
and co m p le te  a u th o r i z a t io n  and p r o t e c t i o n  in  r e ­
s p e c t  o f  any a c t io n  ta k e n  o r  s u f f e r e d  by i t  h e r e ­
under in  good f a i t h  and in  a c c o rd a n c e  w ith  th e  
o p in io n  o f  such  c o u n s e l ;

(d ) W henever in  th e  a d m in i s t r a t io n  o f  th e  t r u s t s  o f  
t h i s  I n d e n tu r e ,  th e  T ru s te e  s h a l l  deem i t  n e c e s ­
sa ry  o r  d e s i r a b l e  t h a t  a m a t te r  be p roved  o r 
e s t a b l i s h e d  p r i o r  t o  ta k in g  o r  s u f f e r in g  any 
a c t io n  h e re u n d e r ,  such  m a t te r  (u n le s s  o th e r  
e v id e n c e  in  r e s p e c t  th e r e o f  be h e r e in  s p e c i f i ­
c a l ly  p r e s c r ib e d )  may, in  th e  a b se n c e  o f  n e g l i ­
gence o r  bad f a i t h  on th e  p a r t  o f  th e  T r u s te e ,  
be deemed to  be c o n c lu s iv e ly  p roved  and e s t a b ­
l i s h e d  by an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  
and such  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  
s h a l l ,  in  th e  ab sen ce  o f  n e g lig e n c e  o r bad f a i t h  
on th e  p a r t  o f th e  T r u s te e ,  be f u l l  w a rra n t to  
th e  T r u s te e  f o r  any a c t io n  ta k e n  o r s u f f e r e d  by 
i t  u n d er th e  p r o v is io n s  o f  t h i s  In d e n tu re  upon 
th e  f a i t h  t h e r e o f ,  b u t in  i t s  d i s c r e t i o n  th e  
T ru s te e  may in  l i e u  th e r e o f  a c c e p t o th e r  e v id e n c e  
o f  such  m a t te r  o r  may r e q u i r e  such f u r t h e r  o r 
a d d i t i o n a l  e v id e n c e  as i t  may deem r e a s o n a b le ;

(e )  The r e c i t a l s  h e r e in  and in  th e  Bonds (e x c e p t 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 i o n  th e re o n )  
s h a l l  be ta k e n  as th e  s ta te m e n ts  o f  th e  G ra n to r  
and s h a l l  n o t be c o n s id e re d  as made b y , o r  im posing  
any o b l ig a t io n  o r  l i a b i l i t y  u p on , th e  T r u s te e .
The T r u s te e  makes no r e p r e s e n t a t i o n  as to  th e  v a lu e  
o r  c o n d i t io n  o f  th e  t r u s t  e s t a t e  o r  any p a r t  
t h e r e o f ,  o r  as to  th e  t i t l e  o f  th e  G r a n to r ,  o r  
a s  to  th e  s e c u r i t y  a f fo rd e d  th e re b y  o r h e re b y , o r 
a s  to  th e  v a l i d i t y  o f  t h i s  In d e n tu re  o r o f  th e  
Bonds o r coupons i s s u e d  h e re u n d e r ,  and th e  
T r u s te e  s h a l l  in c u r  no l i a b i l i t y  o r  r e s p o n s i b i l i t y  
in  r e s p e c t  o f  any o f  such  m a t t e r s ;

( f )  The T r u s te e  s h a l l  n o t be p e r s o n a l ly  l i a b l e  in  c a se  
o f  e n t r y  by i t ,  upon th e  t r u s t  e s t a t e ,  f o r  d e b ts  
c o n tr a c te d  o r l i a b i l i t y  o r damages I n c u r r e d  In  
th e  management o r o p e r a t io n  o f  th e  t r u s t  e s t a t e .
The T r u s te e  s h a l l  n o t in  any e v e n t be r e q u i r e d  to  
t a k e ,  d e fe n d  o r  a p p e a r  in  any l e g a l  a c t io n  o r 
p ro c e e d in g  h e re u n d e r  o r  to  e x e r c i s e  any o f  th e
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t r u s t s  o r pow ers h e r e o f  u n le s s  i t  s h a l l  f i r s t  be 
a d e q u a te ly  in d e m n if ie d  to  i t s  s a t i s f a c t i o n  a g a in s t  
th e  c o s t s ,  ex p en ses and l i a b i l i t i e s  which may be 
in c u r r e d  th e r e b y .  Every p r o v is io n  o f  t h i s  In d en ­
tu r e  r e l a t i n g  to  th e  conduct o r a f f e c t i n g  th e  
l i a b i l i t y  o f  o r  a f f o r d in g  p r o t e c t io n  to  th e  T ru s te e  
s h a l l  be s u b je c t  t o  th e  p r o v is io n s  o f  t h i s  S e c t io n ;

(g ) S u b je c t  to  th e  p r o v is io n s  o f  th e  Lease and t h i s  
I n d e n tu r e ,  th e  T r u s te e  s h a l l  n o t be u n d er any 
o b l ig a t io n  to  g iv e  any c o n s e n t ,  e n te r  i n to  any 
a g re e m e n t, r e l e a s e  any p ro p e r ty  o r  to  ta k e  any 
o th e r  a c t io n  which i s  d i s c r e t io n a r y  w ith  th e  
T ru s te e  u n d er th e  p r o v is io n s  h e re o f  e x c e p t on 
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  
any a p p l i c a b le  s p e c i f i e d  p e rc e n ta g e  p ro v id e d  
fo r  in  t h i s  In d e n tu re  o r  i f  no p e rc e n ta g e  is  
s p e c i f i e d  th e n  66 2 /3 £  in  p r i n c i p a l  amount o f 
th e  Bonds o u ts ta n d in g  h e re u n d e r ;

(h ) Uone o f  th e  p r o v is io n s  c o n ta in e d  in  t h i s  In d e n tu re  
s h a l l  r e q u i r e  th e  T ru s te e  to  expend o r  r i s k  i t s  own 
funds o r o th e rw is e  in c u r  p e r s o n a l  f i n a n c i a l  l i a b i l i t y  
in  th e  p e rfo rm an c e  o f  any o f  i t s  d u t ie s  o r  in  th e  
e x e r c i s e  o f  any o f  i t s  r i g h t s  o r  p o w e r s , i f  th e r e
i s  r e a s o n a b le  g round  f o r  b e l i e v in g  t h a t  th e  re p a y ­
ment o f  such  fu n d s o r  l i a b i l i t y  i s  n o t re a s o n a b ly  
a s s u re d  t o  i t ;

( i )  The p e rm is s iv e  r i g h t  o f  th e  T ru s te e  to  do th in g s  
enum erated  in  t h i s  In d e n tu re  s h a l l  n o t be c o n s tru e d  
as a d u ty  and th e  T ru s te e  s h a l l  n o t be a n sw e rab le  
fo r  o th e r  th a n  i t s  n e g lig e n c e  o r  w i l l f u l  d e f a u l t ;  
and

( j )  At any and a l l  r e a s o n a b le  tim es th e  T r u s te e ,  and 
i t s  du ly  a u th o r iz 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 ta t i v e s  s h a l l  
have th e  r i g h t  f u l l y  to  in s p e c t  any and a l l  o f  th e  
m ortgaged  p r o p e r ty ,  in c lu d in g  a l l  b o o k s , p a p e rs  
and r e c o r d s  o f  th e  G ra n to r  p e r t a in in g  to  th e  
m ortgaged  p ro p e r ty  and th e  Bonds,.and to  ta k e  such 
memoranda from and in  re g a rd  t h e r e to  as may be 
d e s i r e d  s u b je c t  to  th e  p r o v is io n s  o f  S e c tio n  25 .07  
o f  th e  L e a se .

S e c tio n  8 .0 3 . The T ru s te e  makes no r e p r e s e n ta t io n  
as to  th e  v a l i d i t y  o r  s u f f i c i e n c y  o f  t h i s  I n d e n tu r e ,  th e  
L ea se , o r o f  th e  Bonds o r coupons o th e r  th a n  th e  w r i t t e n  a u th e n ­
t i c a t i o n  o f  an A u th o riz e d  O f f i c e r  o f  th e  T r u s te e .  The T ru s te e  
s h a l l  no t be a c c o u n ta b le  f o r  th e  u se  o r a p p l i c a t io n  by th e  
G ra n to r  o f  any o f  th e  Bonds a u th e n t i c a t e d  o r  d e l iv e r e d  h e re ­
under o r o f  th e  p ro c e e d s  o f  such  Bonds u n le s s  d e p o s i te d  w ith  
th e  T r u s te e .

S e c tio n  8.0*4. The T r u s te e  and i t s  o f f i c e r s  and 
d i r e c t o r s  may a c q u ir e  and h o ld ,  o r become th e  p le d g e e  o f ,
Bonds and coupons and o th e rw is e  d e a l  w ith  th e  G ra n to r  in  th e  
manner and to  th e  same e x te n t  and w ith  l i k e  e f f e c t  as though  
i t  were n o t T ru s te e  h e re u n d e r .
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S e c t io n  8 .0 5 . A ll moneys re c e iv e d  by th e  T ru s te e  
s h a l l ,  u n t i l  u sed  o r a p p lie d  as h e re in  p r o v id e d ,  be h e ld  in  
t r u s t  fo r  th e  p u rp o se s  f o r  which they  w ere r e c e iv e d ,  and need 
n o t be  s e g re g a te d  from o th e r  funds e x ce p t to  th e  e x te n t  r e ­
q u ir e d  by law . S u b je c t  to  th e  p ro v is io n s  o f  S e c t io n  *4.05 and 
5 .0 2  h e r e o f ,  th e  T ru s te e  s h a l l  be under no l i a b i l i t y  f o r  i n ­
t e r e s t  on any moneys re c e iv e d  by i t  h e re u n d e r  e x c e p t such 
as i t  may a g re e  w ith  th e  G ra n to r  to  pay th e re o n .

S e c t io n  8 .0 6 . The G ra n to r co v en a n ts  and a g re e s  to  
pay to  th e  T ru s te e  from tim e to  t im e , and th e  T ru s te e  s h a l l  
be e n t i t l e d  t o ,  r e a s o n a b le  com pensation  fo r  a l l  s e r v ic e s  r e n ­
d e re d  by i t  in  th e  e x e c u tio n  o f  th e  t r u s t s  h e reb y  c r e a te d  and 
in  th e  e x e r c i s e  and p erfo rm ance  o f  any o f  th e  pow ers and d u t ie s  
h e re u n d e r  o f  th e  T r u s te e ,  which com pensa tion  s h a l l  n o t be 
l im i te d  by any p r o v is io n  o f  law in  r e g a rd  to  th e  co m p en sa tio n  
o f  a t r u s t e e  o f  an e x p re s s  t r u s t , a n d  th e  G ra n to r  w i l l  pay o r 
re im b u rse  th e  T ru s te e  upon i t s  r e q u e s t  f o r  a l l  e x p e n s e s , 
d isb u rse m e n ts  and advances in c u r re d  or made by th e  T ru s te e  in  
a cc o rd a n c e  w ith  any o f th e  p r o v is io n s  o f  t h i s  In d e n tu re  ( i n ­
c lu d in g  th e  r e a s o n a b le  com pensation  and th e  ex p en ses  and d i s ­
b u rsem en ts  o f i t s  c o u n se l and o f a l l  p e rso n s  n o t r e g u l a r ly  in  
i t s  e m p lo y ), e x c e p t any such e x p en se , d isb u rse m e n t o r  advance 
as may a r i s e  from i t s  n e g lig e n c e  o r bad f a i t h .  I f  any p ro p e r ty  
o th e r  th a n  c a s h ,  s h a l l  a t  any tim e be h e ld  by th e  T ru s te e  su b ­
j e c t  t o  t h i s  I n d e n tu r e ,  o r any su p p le m e n ta l in d e n tu r e ,  as 
s e c u r i t y  f o r  th e  B onds, th e  T r u s te e ,  i f  and to  th e  e x te n t  
a u th o r iz e d  by a r e c e i v e r s h i p ,  b an k ru p tcy  or o th e r  c o u r t  o f  com­
p e te n t  j u r i s d i c t i o n  o r by th e  in s tru m e n t s u b je c t in g  such  p ro p ­
e r ty  t o  th e  p r o v is io n s  o f t h i s  In d e n tu re  as such  s e c u r i t y  fo r  
th e  B onds, s h a l l  be e n t i t l e d  to  make advances f o r  th e  p u rp o se  
o f  p r e s e r v in g  such p ro p e r ty  o r  o f d is c h a r g in g  ta x  l i e n s  o r  
o th e r  p r i o r  l i e n s  o r  encum brances th e re o n . The G ra n to r  a ls o  
c o v e n a n ts  to  in d em n ify  th e  T ru s te e  f o r ,  and to  h o ld  i t  harm ­
l e s s  a g a i n s t ,  any l o s s ,  l i a b i l i t y ,  expense  o r  advance in c u r re d  
o r made w ith o u t n e g lig e n c e  o r  bad f a i t h  on th e  p a r t  o f  th e  
T r u s te e ,  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  a c c e p ta n c e  o f  
t h i s  t r u s t ,  in c lu d in g  th e  c o s ts  and ex p en ses o f  d e fe n d in g  i t ­
s e l f  a g a in s t  any c la im  o f l i a b i l i t y  in  th e  p re m is e s .  The 
o b l ig a t io n s  o f th e  G ra n to r  un d er t h i s  S e c tio n  3 .06  to  compen­
s a te  th e  T ru s te e  f o r  s e r v ic e s  and to  pay or re im b u rse  th e  
T ru s te e  fo r  e x p e n s e s , d is b u rs e m e n ts , l i a b i l i t y  and advances 
s h a l l  c o n s t i t u t e  a d d i t i o n a l  in d e b te d n e ss  h e re u n d e r . Such a d d i­
t i o n a l  in d e b te d n e s s  s h a l l  have p r i o r i t y  o v er th e  Bonds in  r e ­
s p e c t  o f  a l l  p ro p e r ty  and funds h e ld  or c o l l e c t e d  by th e  T ru s te e  
as su c h .

S e c tio n  8 .0 7 - T here s h a l l  a t  a l l  tim e s  be a t r u s t e e  
h e re u n d e r  which s h a l l  be a c o rp o ra t io n  o r  a s s o c i a t i o n  o r g a n iz ­
ed and d o in g  b u s in e s s  under th e  laws o f th e  U n ited  S ta te s  o r 
any S t a te  a u th o r iz e d  under such  laws to  e x e r c i s e  c o rp o ra te  
t r u s t  p o w e rs , h a v in g  a com bined c a p i t a l  and s u r p lu s  o f  a t  
l e a s t  Ten M il l io n  D o l la r s  ($ 1 0 ,0 0 0 ,0 0 0 ) and s u b je c t  to  s u p e r ­
v i s io n  o r e x a m in a tio n  by f e d e r a l  o r s t a t e  a u t h o r i t y .  I f  such 
c o r p o r a t io n  p u b l is h e s  r e p o r t s  o f  c o n d it io n  a t  l e a s t  a n n u a lly  
p u rs u a n t  to  law or to  th e  re q u ire m e n ts  o f  any s u p e r v i s in g  o r 
exam in ing  a u th o r i ty  above r e f e r r e d  t o ,  th e n  fo r  th e  p u rp o se s  
o f  t h i s  S e c tio n  8 .07  th e  combined c a p i t a l  and s u rp lu s  o f  such 
c o r p o r a t io n  s h a l l  be deemed to  be i t s  com bined c a p i t a l  and
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s u r p lu s  a s  s e t  f o r th  In  i t s  most r e c e n t  r e p o r t  o f  c o n d i t io n  so 
p u b l is h e d .  In  c ase  a t  any tim e  th e  T ru s te e  s h a l l  c e a se  to  be 
e l i g i b l e  in  a cc o rd a n c e  w ith  th e  p r o v is io n s  o f  t h i s  S e c tio n  8 .0 7 , 
th e  T ru s te e  s h a l l  r e s ig n  im m e d ia te ly  in  th e  manner and w ith  th e  
e f f e c t  s p e c i f i e d  in  S e c t io n  8 .0 8 .

S e c t io n  8 .0 8 . (a )  The T ru s te e  may a t  any tim e  r e s ig n
by g iv in g  w r i t t e n  n o t ic e  t o  th e  G ra n to r  and by g iv in g  to  th e  
B o n d h o ld ers  n o t ic e  by p u b l ic a t i o n  o f  such  r e s i g n a t i o n .  Such 
n o t ic e  s h a l l  be p u b l is h e d  a t  l e a s t  once in  an A u th o rize d  News­
p a p e r .  Upon r e c e iv in g  such  n o t ic e  o f  r e s i g n a t i o n ,  th e  G ra n to r  
s h a l l  p ro m p tly  a p p o in t  (w ith  th e  p r i o r  a p p ro v a l  o f  th e  L essee ) 
a s u c c e s s o r  t r u s t e e  by an in s tru m e n t  in  w r i t in g  e x e c u te d  by 
o r d e r  o f  i t s  Board o f  D i r e c t o r s .

I f  no s u c c e s s o r  t r u s t e e  s h a l l  have been  so a p p o in te d  
and have a c c e p te d  a p p o in tm en t w i th in  t h i r t y  (30) days a f t e r  th e  
p u b l i c a t i o n  o f  such n o t ic e  o f r e s i g n a t io n  th e  r e s ig n in g  t r u s t e e  
may p e t i t i o n  any c o u r t  o f  com peten t j u r i s d i c t i o n  f o r  th e  a p p o in t 
ment o f  a s u c c e s s o r  t r u s t e e ,  o r  any B ondholder who has been  a 
bona f id e  h o ld e r  o f  a Bond o r Bonds fo r  a t  l e a s t  s ix  m onths 
may, on b e h a l f  o f  h im s e lf  and o th e r  s i m i l a r ly  s i t u a t e d ,  p e t i t i o n  
any such c o u r t  f o r  th e  ap p o in tm en t o f  a s u c c e s s o r  t r u s t e e .
Such c o u r t  may th e re u p o n , a f t e r  such  n o t i c e ,  i f  a n y ,a s  i t  may 
deem p ro p e r  and p r e s c r i b e ,  a p p o in t  a s u c c e s s o r  t r u s t e e .

(b ) In  c a se  a t  any tim e  any o f  th e  fo l lo w in g  s h a l l  o c c u r:

(1 ) The T ru s te e  s h a l l  c e a se  to  be e l i g i b l e  in  a c c o rd ­
ance  w ith  th e  p r o v is io n s  o f  S e c t io n  8 .0 7  and 
s h a l l  f a i l  to  r e s ig n  a f t e r  w r i t t e n  r e q u e s t  t h e r e ­
f o r  by th e  G ra n to r  o r by any B ondholder who has 
been  a bona f i d e  h o ld e r  o f a Bond o r  Bonds f o r
a t  l e a s t  s ix  m o n th s , o r

(2 ) The T ru s te e  s h a l l  become in c a p a b le  o f  a c t i n g ,  o r 
s h a l l  be ad ju d g e d  a b a n k ru p t o r  i n s o l v e n t ,  o r a 
r e c e i v e r  o f  th e  T ru s te e  or o f  i t s  p ro p e r ty  s h a l l  
be a p p o in te d ,  o r  any p u b l ic  o f f i c e r  s h a l l  ta k e  
c h a rg e  o r c o n t r o l  o f  th e  T ru s te e  o r  o f  i t s  p ro p ­
e r t y  o r  a f f a i r s  f o r  th e  p u rp o se  o f  r e h a b i l i t a t i o n ,  
c o n s e r v a t io n  o r  l i q u i d a t i o n ,

th e n  in  any such  c a s e ,  th e  G ra n to r  may remove th e  T ru s te e  and 
(w ith  th e  p r i o r  a p p ro v a l  o f  th e  L essee )  a p p o in t  a s u c c e s s o r  
t r u s t e e  by an in s tru m e n t  in  w r i t in g  e x e c u te d  by o rd e r  o f  i t s  
Board o f  D i r e c t o r s ,  o r  any such  B ondholder may, on b e h a l f  o f  
h im s e l f  and a l l  o th e r s  s i m i l a r l y  s i t u a t e d ,  p e t i t i o n  any c o u r t  
o f  com peten t j u r i s d i c t i o n  f o r  th e  rem oval o f  th e  T ru s te e  and 
th e  ap p o in tm en t o f  a s u c c e s s o r  t r u s t e e .  Such c o u r t  may t h e r e ­
upon , a f t e r  such  n o t i c e ,  i f  a n y , a s  i t  may deem p ro p e r  and 
p r e s c r i b e ,  remove th e  T ru s te e  and a p p o in t  a s u c c e s s o r  t r u s t e e .

(c )  The h o ld e r s  o f  a m a jo r i ty  in  a g g re g a te  p r i n c i p a l  amount 
o f  a l l  Bonds a t  th e  tim e  o u ts ta n d in g  may a t  any tim e  remove 
th e  T r u s te e  and a p p o in t  a s u c c e s s o r  t r u s t e e  by an in s tru m e n t
o r  c o n c u r re n t  in s t ru m e n ts  in  w r i t in g  s ig n e d  by such B o n d h o ld e rs .

(d ) Any r e s i g n a t io n  o r rem oval o f  th e  T ru s te e  and a p p o in t­
ment o f  a s u c c e s s o r  t r u s t e e  p u rs u a n t  to  any o f th e  p ro v is io n s
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o f  t h i s  S e c t io n  8 .0 8  s h a l l  become e f f e c t i v e  upon a c c e p ta n c e  
o f  a p p o in tm e n t by th e  s u c c e s s o r  t r u s t e e  as p ro v id e d  in  S e c t io n  
8 .0 9 .

S e c t io n  8 .0 9 . Any s u c c e s s o r  t r u s t e e  a p p o in te d  as 
p ro v id e d  in  S e c t io n  8 .0 8  s h a l l  e x e c u te ,  acknow ledge and de­
l i v e r  to  th e  G ra n to r  and to  i t s  p r e d e c e s s o r  t r u s t e e  an i n s t r u ­
ment a c c e p t in g  such  a p p o in tm en t h e re u n d e r ,  and th e re u p o n  th e  
r e s i g n a t io n  o r  rem oval o f  th e  p r e d e c e s s o r  t r u s t e e  s h a l l  b e ­
come e f f e c t i v e  and such  s u c c e s s o r  t r u s t e e ,  w ith o u t any f u r t h e r  
a c t ,  deed o r c o n v e y a n c e , s h a l l  become v e s te d  w ith  a l l  th e  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 ig a t io n s  o f  i t s  p r e d e c e s s o r  in  
th e  t r u s t s  h e re u n d e r ,  w ith  l i k e  e f f e c t  as i f  o r i g i n a l l y  named 
a s  t r u s t e e  h e r e i n ;  b u t ,  n e v e r t h e l e s s ,  on th e  W rit te n  R equest 
o f  th e  G ra n to r  o r  th e  r e q u e s t  o f th e  s u c c e s s o r  t r u s t e e ,  th e  
T ru s te e  c e a s in g  to  a c t  s h a l l  e x e c u te  and d e l i v e r  an in s tru m e n t 
t r a n s f e r r i n g  t o  such  s u c c e s s o r  t r u s t e e ,  upon th e  t r u s t s  h e re in  
e x p r e s s e d ,  a l l  th e  r i g h t s ,  powers and t r u s t s  o f  th e  T ru s te e  so 
c e a s in g  to  a c t .  Upon r e q u e s t  o f  any such  s u c c e s s o r  t r u s t e e ,  
th e  G ra n to r  s h a l l  e x e c u te  any and a l l  in s t ru m e n ts  in  w r i t in g  
f o r  more f u l l y  and c e r t a i n l y  v e s t in g  in  and c o n firm in g  to  such  
s u c c e s s o r  t r u s t e e  a l l  such  r i g h t s ,  pow ers and d u t i e s .

No s u c c e s s o r  t r u s t e e  s h a l l  a c c e p t ap p o in tm en t as 
p ro v id e d  in  t h i s  S e c t io n  8 .09  u n le s s  a t  th e  tim e o f such 
a c c e p ta n c e  such  s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  under th e  
p r o v is io n s  o f  S e c t io n  8 .0 7 .

Upon a c c e p ta n c e  o f  a p p o in tm en t by a s u c c e s s o r  t r u s t e e  
as p ro v id e d  in  t h i s  S e c t io n  8 .0 9 ,  th e  G ra n to r  s h a l l  p u b l is h  
n o t ic e  o f  th e  s u c c e s s io n  o f  such  t r u s t e e  to  th e  t r u s t s  h e r e ­
u n d e r . Such n o t ic e  s h a l l  be p u b l is h e d  a t  l e a s t  once in  an 
A u th o riz e d  N ew spaper. I f  th e  G ra n to r  f a i l s  to  p u b l is h  such  
n o t ic e  w i th in  t e n  (10 ) days a f t e r  a c c e p ta n c e  o f  a p p o in tm en t 
by th e  s u c c e s s o r  t r u s t e e ,  th e  s u c c e s s o r  t r u s t e e  s h a l l  c au se  
such  n o t ic e  to  be  p u b l is h e d  a t  th e  expense  o f  th e  G ra n to r .

S e c t io n  8 .1 0 .  Any c o r p o r a t io n  o r  a s s o c i a t i o n  in to  
w hich th e  T r u s te e  may be m erged o r  w ith  w hich i t  may be con­
s o l i d a t e d ,  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 m e rg e r , 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  su c c e e d in g  to  
th e  b u s in e s s  o f  th e  T r u s t e e ,  s h a l l  be th e  s u c c e s s o r  o f  th e  
T ru s te e  h e re u n d e r  w ith o u t  th e  e x e c u tio n  o r f i l i n g  o f  any p a p e r 
o r any f u r t h e r  a c t  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 in  to  th e  c o n tr a r y  n o tw i th s ta n d in g ,  p ro v id e d  
t h a t  such  s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  u n d er th e  p ro ­
v i s io n s  o f  S e c t io n  8 .0 7 .

ARTICLE IX

E v id e n ce  o f  R ig h ts  o f  B o n d h o ld ers

S e c t io n  9 .0 1 .  Any r e q u e s t ,  c o n se n t o r  o th e r  i n s t r u ­
ment r e q u i r e d  by t h i s  In d e n tu re  to  be s ig n e d  and e x e c u te d  by 
th e  B o ndho lders  may be in  any number o f  c o n c u r re n t  w r i t in g s  
o f  s u b s t a n t i a l l y  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 such  B o n d h o ld ers  in  p e rs o n  o r by a g e n t o r  a g e n ts  d u ly  
a p p o in te d  in  w r i t i n g .  P ro o f  o f th e  e x e c u tio n  o f  any such  r e ­
q u e s t ,  c o n se n t o r  o th e r  in s t ru m e n t  o r  o f  a w r i t in g  a p p o in t in g  
any such  a g e n t o r  o f  th e  h o ld in g  by any p e rs o n  o f  Bonds
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t r a n s f e r a b l e  by d e l iv e r y  s h a l l  be s u f f i c i e n t  f o r  any p u rp o se  
o f  t h i s  In d e n tu re  and s h a l l  be c o n c lu s iv e  in  f a v o r  o f  th e  
T r u s te e  and o f  th e  G ra n to r  i f  made in  th e  m anner p ro v id e d  in  
t h i s  A r t i c l e .

S e c tio n  9 .0 2 . The f a c t  and d a te  o f  th e  e x e c u tio n  by 
any p e rso n  o f  any such  r e q u e s t , c o n se n t o r  o th e r  in s tru m e n t  
o r  w r i t in g  may be p roved  by th e  a f f i d a v i t  o f  a w itn e s s  o f  
such  e x e c u tio n  o r by th e  c e r t i f i c a t e  o f  any n o ta ry  p u b l ic  
o r o th 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 iz e d  by th e  law s 
t h e r e o f  to  ta k e  acknow ledgm ents o f  deeds c e r t i f y i n g  t h a t  th e  
p e rso n  s ig n in g  such  r e q u e s t ,  c o n se n t o r  o th e r  In s tru m e n t 
acknow ledged to  him th e  e x e c u tio n  t h e r e o f .  Where such  e x e c u ­
t i o 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 tn e r s h ip  on b e h a l f  o f  such  c o r p o r a t io n ,  a s s o c i a ­
t io n  o r  p a r tn e r s h ip  such 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 is  a u t h o r i t y .

S e c tio n  9 .0 3 . The amount o f  Bonds t r a n s f e r a b l e  by 
d e l iv e r y  h e ld  by any p e rso n  e x e c u tin g  any such  r e q u e s t , con ­
s e n t  o r  o th e r  in s tru m e n t o r  w r i t in g  a s  a B o n d h o ld e r , and th e  
d i s t i n g u i s h in g  num bers o f  th e  Bonds h e ld  by such  p e r s o n ,  and 
th e  d a te  o f  h i s  h o ld in g  th e  same may be p roved  by a c e r t i f i ­
c a te  e x e c u te d  by any 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 ta r y  (w herever s i t u a t e d ) , show ing t h a t  a t  th e  d a te  t h e r e i n  
m en tioned  such  p e rso 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 ib i te d  to  i t ,  th e  Bonds t h e r e i n  d e s c r ib e d ,  o r such f a c t s  
may be p roved  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 rs o n  
e x e c u tin g  such r e q u e s t ,  c o n se n t o r  o th e r  in s tru m e n t  o r  w r i t in g  
as a B o n d h o ld e r, i f  such  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 ru s te e  to  be s a t i s f a c t o r y .  The T ru s te e  and 
th e  G ra n to r  may c o n c lu s iv e ly  assum e t h a t  such  o w n e rsh ip , co n ­
t in u e s  u n t i l  w r i t t e n  n o t ic e  t o  th e  c o n tr a r y  i s  se rv e d  upon th e  
T r u s te e .  The f a c t  and th e  d a te  o f  e x e c u tio n  o f  any r e q u e s t ,  
c o n se n t o r  o th e r  In s tru m e n t and th e  amount and d i s t i n g u i s h in g  
num bers o f  Bonds h e ld  by th e  p e rs o n  so  e x e c u tin g  such  r e q u e s t ,  
c o n se n t o r  o th e r  in s tru m e n t  may a ls o  be p ro v ed  in  any o th e r  
m anner which th e  T ru s te e  may deem s u f f i c i e n t .  The T ru s te 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  
where i t  may deem f u r t h e r  p ro o f  d e s i r a b l e .

The o w n ersh ip  o f  Bonds r e g i s t e r e d  as to  p r i n c i p a l  o r  
f u l l y  r e g i s t e r e d  s h a l l  be p ro v ed  by th e  r e g i s t e r  o f  such  B onds.

Any r e q u e s t ,  c o n sen 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 tu r e  h o ld e r  o f  th e  same Bond and th e  h o ld e r  
o f  e v e ry  Bond i s s u e d  in  exchange t h e r e f o r  o r In  l i e u  t h e r e o f ,  
in  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 done by th e  
T ru s te e  o r  th e  G ra n to r  p u rs u a n t  t o  such  r e q u e s t ,  c o n se n t o r  
v o t e .

S e c t io n  9 .0 4 .  In  d e te rm in in g  w h e th e r th e  h o ld 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  amount o f  Bonds have con­
c u r re d  in  any dem and, r e q u e s t ,  d i r e c t i o n ,  c o n se n t o r w a iv e r  
under t h i s  I n d e n tu r e ,  Bonds w hich a re  owned by th e  G r a n to r ,  
o r by any p e rso 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  co n ­
t r o l l e d  by o r  un d er common c o n t r o l  w ith  th e  G ra n to r ,  s h a l l  be 
d is r e g a r d e d  and deemed no t t o  be o u ts ta n d in g  f o r  th e  p u rp o se  
o f  any such d e te r m in a t io n ,  p ro v id e d  th a t  f o r  th e  p u rp o se  o f  
d e te rm in in g  w he ther th e  T ru s te e  s h a l l  be p r o te c te d  In  r e l y i n g
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on any such demand, r e q u e s t ,  d i r e c t i o n ,  c o n se n t o r w a iv e r 
on ly  Bonds which th e  T r u s te 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 which have been  p led g e d  in  good 
f a i t h  may be re g a rd e d  as o u ts ta n d in g  f o r  th e  p u rp o se s  o f  t h i s  
S e c tio n  9 .0 4  i f  th e  p le d g e e  s h a l l  e s t a b l i s h  to  th e  s a t i s f a c t i o n  
o f th e  T ru s te e  th e  p le d g e e ’s r i g h t  to  v o te  such  Bonds and th a t  
th e  p le d g e e  i s  no 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  
or c o n t r o l le d  by o r  u n d e r common c o n t r o l  w ith  th e  G ra n to r . In  
c ase  o f  a d i s p u te  as to  such  r i g h t  any d e c i s io n  by th e  T ru s te e  
ta k e n  upon th e  a d v ic e  o f  c o u n se l s h a l l  be f u l l  p r o t e c t io n  to  
th e  T r u s te e .

ARTICLE X

S u p p le m e n ta l In d e n tu re s

S e c tio n  1 0 .0 1 . The G ra n to r ,  when a u th o r iz e d  by r e s o ­
l u t i o n  o f  i t s  3oard  o f  D i r e c t o r s ,  and th e  T ru s te e  from tim e  
to  tim e  and a t  any t im e ,  s u b je c t  to  th e  c o n d i t io n s  and r e s t r i c ­
t io n s  in  t h i s  In d e n tu re  c o n ta in e d ,  may e n te r  in to  an in d e n tu r e  
or in d e n tu r e s  su p p le m e n ta l h e r e to ,  which in d e n tu r e  o r in d e n tu r e s  
t h e r e a f t e r  s h a l l  form a p a r t  h e r e o f ,  f o r  any one o r more o r  
a l l  o f  th e  fo llo w in g  p u rp o se s :

(a )  To add to  th e  c o v e n a n ts  and ag reem en ts  o f 
th e  G ra n to r  in  t h i s  In d e n tu re  c o n ta in e d ,  
o th e r  c o v e n a n ts  and ag reem en ts  t h e r e a f t e r  
to  be o b se rv ed  o r to  s u r r e n d e r  any r i g h t  o r 
power h e r e in  r e s e rv e d  to  n r  c o n fe r r e d  upon 
th e  G ra n to r ;

(b )  To make such  p r o v is io n s  f o r  th e  p u rp o se  o f 
c u r in g  any a m b ig u ity , o r o f  c u r in g ,  c o r r e c ­
t i n g  o r  su p p le m e n tin g  any d e f e c t iv e  o r in c o n ­
s i s t e n t  p r o v is io n  c o n ta in e d  in  t h i s  I n d e n tu r e ,  
o r in  r e g a rd  to  m a t te r s  o r q u e s t io n s  a r i s i n g  
under t h i s  I n d e n tu r e ,  as  th e  G ra n to r  may
deem n e c e s s a ry  or d e s i r a b l e  and which s h a l l  
n o t a d v e r s e ly  a f f e c t  th e  i n t e r e s t s  o f  th e  
h o ld e r s  o f  th e  B onds;

( c )  To s u b j e c t ,  d e s c r ib e ,  o r r e d e s c r ib e  any 
p ro p e r ty  s u b je c te d  o r to  be 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 ;

(d )  To m o d ify , amend o r  supp lem en t t h i s  In d e n tu re  
o r  any In d e n tu re  su p p le m e n ta l h e r e to  in  such  
manner as to  p e rm it th e  q u a l i f i c a t i o n  h e re o f  
and t h e r e o f  under th e  T ru s t  In d e n tu re  Act
o f  1939 o r  any s im i l a r  f e d e r a l  s t a t u t e  h e re ­
a f t e r  in  e f f e c t ,  a n d , i f  th ey  so d e te rm in e , 
to  add to  t h i s  In d e n tu re  o r  any in d e n tu re  
su p p le m e n ta l h e r e to  such  o th e r  t e r m s , c o n d i­
t io n s  and p r o v is io n s  as may be p e rm it te d  by 
s a id  T r u s t  In d e n tu re  Act o f  1939 o r  s im i l a r  
f e d e r a l  s t a t u t e ;  and

(e )  To p ro v id e  f o r  a d d i t i o n a l  s e r i e s  o f  Bonds to  
th e  e x te n t  p e rm it te d  by t h i s  In d e n tu r e .
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Any su p p le m e n ta l In d e n tu re  a u th o r iz e d  by th e  p r o v is io n s  
o f  t h i s  S e c tio n  10 .01  may be e x e c u te d  by th e  G ra n to r  and th e  
T ru s te e  w ith o u t th e  co n sen t o f  th e  h o ld e r s  o f  any o f  th e  Bonds 
a t  th e  tim e  o u ts ta n d in g ,  n o tw ith s ta n d in g  any o f  th e  p r o v is io n s  
o f  S e c t io n  1 0 .0 2 .

S e c tio n  1 0 .0 2 . With th e  c o n se n t (ev id e n ce d  as p ro v id e d  
in  A r t i c l e  IX) o f  th e  h o ld e rs  o f  n o t l e s s  th a n  s i x t y - s i x  and 
tw o - th i r d s  p e r  c e n t  (66 2 /3 * ) in  a g g re g a te  p r i n c i p a l  amount o f 
th e  Bonds a t  th e  tim e  o u ts ta n d in g  th e  G ra n to r ,  when a u th o r iz e d  
by a r e s o l u t i o n  o f  i t s  Board o f  D i r e c t o r s ,  and th e  T ru s te e  may 
from tim e to  tim e  and a t  any tim e e n te r  i n to  an in d e n tu re  o r 
in d e n tu r e  su p p le m e n ta l h e re to  f o r  th e  p u rp o se  o f ad d in g  any 
p r o v is io n s  to  o r chang ing  in  any m anner o r e l im in a t in g  any o f 
th e  p r o v is io n s  o f  t h i s  In d e n tu re  o r  o f  any su p p le m e n ta l in d e n ­
t u r e ,  p ro v id e d , how ever, t h a t  no such  su p p le m e n ta l in d e n tu re  
s h a l l  (1 ) ex ten d  th e  f ix e d  m a tu r i ty  o f  th e  Bonds o r re d u c e  th e  
r a t e  o f  i n t e r e s t  th e re o n  o r e x te n d  th e  tim e  o f  payment o f 
i n t e r e s t ,  o r re d u c e  th e  amount o f  th e  p r i n c i p a l  t h e r e o f ,  o r  
red u c e  any premium p a y ab le  on th e  red em p tio n  t h e r e o f ,  w ith o u t 
th e  c o n se n t o f  th e  h o ld e r  o f each  Bond so a f f e c t e d ,  o r  (2 ) r e ­
duce th e  a f o r e s a id  p e rc e n ta g e  o f  h o ld e r s  o f  Bonds r e q u i r e d  to  
approve any such su p p le m e n ta l in d e n tu r e ,  o r  (3 ) p e rm it th e  
c r e a t io n  o f  any l i e n  on th e  p r o p e r t i e s  m ortgaged  and conveyed 
h e re u n d e r  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  t h i s  In d en ­
tu r e  (e x c e p t f o r  th e  is su a n c e  o f  a d d i t i o n a l  Bonds p e rm it te d  
h e re u n d e r)  o r d e p r iv e  th e  h o ld e r s  o f  th e  Bonds o f  th e  l i e n  
c r e a te d  by t h i s  In d e n tu re  upon s a id  p r o p e r t i e s ,  w ith o u t th e  con­
s e n t  o f th e  h o ld e r s  o f  a l l  th e  Bonds th e n  o u ts ta n d in g .  Upon 
r e c e i p t  by th e  T ru s te e  o f  a C e r t i f i e d  R e s o lu tio n  a u th o r iz in g  
th e  e x e c u tio n  o f  any such su p p le m e n ta l in d e n tu r e ,  and upon th e  
f i l i n g  w ith  th e  T ru s te e  o f  e v id e n c e  o f  th e  c o n sen t o f  Bond­
h o ld e r s ,  as a f o r e s a id ,  th e  T ru s te e  s h a l l  J o in  w ith  th e  G ra n to r 
In  th e  e x e c u tio n  o f  such su p p le m e n ta l in d e n tu r e .

I t  s h a l l  no t be n e c e s s a ry  fo r  th e  c o n se n t o f  th e  Bond­
h o ld e r s  under t h i s  S e c tio n  1 0 .0 2  to  app rove  th e  p a r t i c u l a r  form 
o f  any p roposed  su p p le m e n ta l in d e n tu r e ,  b u t i t  s h a l l  be s u f f i ­
c ie n t  i f  such c o n se n t s h a l l  ap p ro v e  th e  su b s ta n c e  t h e r e o f .

S e c tio n  1 0 .0 3 . Upon th e  e x e c u tio n  o f  any su p p le m e n ta l 
in d e n tu r e  p u rsu a n t to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  X, t h i s  
In d e n tu re  s h a l l  be and be deemed to  be m o d ifie d  and amended In  
a c c o rd a n c e  th e re w i th  and th e  r e s p e c t iv e  r i g h t s ,  d u t ie s  and o b l i ­
g a t io n  under t h i s  In d e n tu re  o f  th e  G ra n to r ,  th e  T ru s te e  and a l l  
h o ld e r s  o f  Bonds o u ts ta n d in g  th e re u n d e r  s h a l l  t h e r e a f t e r  be 
d e te rm in e d , e x e r c is e d  and e n fo rc e d  h e re u n d e r  s u b je c t  in  a l l  r e ­
s p e c ts  to  such m o d if ic a t io n  and am endm ents, and a l l  th e  term s 
and c o n d it io n s  o f  any such su p p le m e n ta l in d e n tu re  s h a l l  be and 
be deemed to  be p a r t  o f th e  te rm s and c o n d i t io n s  o f  t h i s  In ­
d e n tu re  fo r  any and a l l  p u rp o s e s .

S e c tio n  1 0 .0 4 . S u b je c t t o  th e  p r o v is io n s  o f  S e c tio n  
8 .0 1  th e  T ru s te e  may r e ly  on an O p in ion  o f C ounsel as c o n c lu s iv e  
e v id e n c e  th a t  any su p p le m e n ta l in d e n tu r e  e x e c u te d  p u rs u a n t  to  
th e  p r o v is io n s  o f  t h i s  A r t i c l e  X co m p lies  w ith  th e  r e q u ire m e n ts  
o f  t h i s  A r t i c l e  X.

S e c tio n  1 0 .0 5 . Bonds a u th e n t i c a t e d  and d e l iv e r e d  
a f t e r  th e  e x e c u tio n  o f  any su p p le m e n ta l in d e n tu re  p u rs u a n t  to
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th e  p r o v is io n s  o f t h i s  A r t i c l e  X may b e a r  a n o t a t i o n ,  in  form 
ap p ro v ed  by th e  T r u s t e e ,  as to  any m a tte r  p ro v id e d  fo r  in  such  
su p p le m e n ta l in d e n tu r e  and i f  such  su p p le m e n ta l in d e n tu re  s h a l l  
so  p r o v id e ,  new B onds, so  m o d ifie d  as to  co n fo rm , in  th e  o p in io n  
o f  th e  T r u s te e ,  t o  any m o d if ic a t io n  o f  t h i s  In d e n tu re  c o n ta in e d  
in  any such  s u p p le m e n ta l i n d e n tu r e ,  may be p re p a re d  by th e  
G r a n to r ,  a u th e n t i c a t e d  by th e  T ru s te e  and d e l iv e r e d  w ith o u t 
c o s t  to  th e  h o ld e r s  o f  th e  Bonds th e n  o u ts t a n d in g ,  upon s u r r e n ­
d e r  f o r  c a n c e l l a t i o n  o f  such  Bonds w ith  a l l  unm atured coupons 
and a l l  m a tu red  coupons n o t f u l l y  p a id ,  in  e q u a l a g g re g a te  p r i n ­
c i p a l  a m o u n ts .

ARTICLE XI

D e fe a sa n c e , U nclaim ed Moneys

S e c t io n  1 1 .0 1 . I f  th e  G ra n to r  s h a l l  pay and d is c h a rg e  
th e  e n t i r e  in d e b te d n e s s  on a l l  Bonds o u ts ta n d in g  h e re u n d e r in  
any one o r  more o f  th e  fo llo w in g  w ays, to  w i t :

A. By w e ll  and t r u l y  p a y in g  o r  c a u s in g  to  be p a id  th e  
p r i n c i p a l  o f  ( in c lu d in g  re d e m p tio n  prem ium , i f  any) 
and i n t e r e s t  on Bonds o u ts ta n d in g  h e re u n d e r ,  a s  and 
when th e  same become due and p a y a b le ;

B. By d e p o s i t in g  o r  c a u s in g  to  be d e p o s i te d  w ith  th e  
T r u s te e ,  in  t r u s t ,  a t  o r b e fo re  th e  d a te  o f  m a tu r i ty  
o r  re d e m p tio n , money in  th e  n e c e s s a ry  amount t o  pay 
o r  redeem  th e  Bonds o u ts ta n d in g  h e re u n d e r ;  a n d /o r

C. By d e l i v e r i n g  to  th e  T r u s te e ,  f o r  c a n c e l l a t io n  by i t ,  
Bonds o u ts ta n d in g  h e re u n d e r ,  t o g e th e r  w ith  a l l  unpa id  
coupons t h e r e t o  b e lo n g in g ;

and i f  th e  G ra n to r  s h a l l  a l s o  pay o r cau se  to  be p a id  a l l  
o th e r  sums p a y a b le  h e re u n d e r  by th e  G r a n to r ,  th e n  and in  
t h a t  c ase  t h i s  In d e n tu re  s h a l l  c e a s e ,  d e te rm in e ,  and become 
n u l l  and v o id ,  and th e re u p o n  th e  T ru s te e  s h a l l ,  upon W rit te n  
R eq u es t o f  th e  G r a n to r ,  and upon r e c e i p t  by th e  T ru s te e  o f  
an  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  and an O pin ion  o f 
C o u n se l, each  s t a t i n g  t h a t  in  th e  o p in io n  o f  th e  s ig n e r s  a l l  
c o n d i t io n s  p re c e d e n t  to  th e  s a t i s f a c t i o n  and d is c h a rg e  o f 
t h i s  I n d e n tu re  have been  com plied  w i th ,  f o r th w i th  ex ecu te  
p ro p e r  in s t r u m e n ts  acknow ledg ing  s a t i s f a c t i o n  o f  and d i s ­
c h a rg in g  t h i s  I n d e n tu r e .  The s a t i s f a c t i o n  and d is c h a rg e  o f  
t h i s  In d e n tu re  s h a l l  be w ith o u t p r e ju d ic e  to  th e  r i g h t s  o f  
th e  T ru s te e  t o  ch arg e  and be re im b u rse d  by th e  G ra n to r  fo r  
any e x p e n d i tu re  w hich i t  may t h e r e a f t e r  in c u r  in  c o n n e c tio n  
h e r e w i th .

The G ra n to r  may a t  any tim e  s u r r e n d e r  to  th e  T ru s te e  
f o r  c a n c e l l a t i o n  by i t  any Bonds p r e v io u s ly  a u th e n t ic a te d  
and d e l iv e r e d  h e re u n d e r ,  t o g e th e r  w ith  a l l  u n p a id  coupons 
t h e r e t o  b e lo n g in g ,  which th e  G ra n to r  may have a c q u ire d  in  any 
m anner w h a ts o e v e r ,  and such  Bonds and co u p o n s, upon such 
s u r r e n d e r  and c a n c e l l a t i o n ,  s h a l l  be deemed to  be p a id  and 
r e t i r e d .

S e c t io n  1 1 .0 2 . Upon th e  d e p o s i t  w ith  th e  T r u s te e ,  in  
t r u s t ,  a t  o r  b e fo re  m a tu r i t y ,  o f  money in  th e  n e c e ssa ry  amount 
t o  pay o r  redeem  Bonds o u ts ta n d in g  h e re u n d e r  and upon payment
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o f  a l l  o th e r  sums due h e re u n d e r  (w h e th e r upon or p r i o r  to  t h e i r  
m a tu r i ty  o r  th e  re d e m p tio n  d a te  o f  such  B o n d s) , p ro v id e d  t h a t  
i f  such  Bonds a re  to  be redeem ed p r i o r  to  th e  m a tu r i ty  t h e r e o f  
n o t ic e  o f  such  re d e m p tio n  s h a l l  have been  g iv e n  a s  in  A r t i c l e  
V p ro v id e d  o r  p r o v is io n s  s a t i s f a c t o r y  to  th e  T ru s te e  s h a l l  have 
b een  made f o r  th e  g iv in g  o f  such  n o t i c e ,  a l l  l i a b i l i t y  o f  th e  
G ra n to r  in  r e s p e c t  to  t h i s  In d e n tu re  s h a l l  c e a s e ,  d e te rm in e  and 
be c o m p le te ly  d is c h a rg e d  and th e  h o ld e r s  o f  th e  Bonds s h a l l  
t h e r e a f t e r  be e n t i t l e d  to  paym ent o u t o f  th e  money d e p o s i te d  
w ith  th e  T ru s te e  a s  a f o r e s a id  f o r  t h e i r  paym en t, s u b j e c t ,  how­
e v e r ,  to  th e  p r o v is io n s  o f  S e c t io n  1 1 .0 3 .

S e c t io n  1 1 .0 3 . N o tw ith s ta n d in g  any p r o v is io n s  o f  
t h i s  I n d e n tu r e ,  any moneys d e p o s i te d  w ith  th e  T ru s te e  o r  any 
o th e r  p a y in g  a g e n t in  t r u s t  f o r  th e  paym ent o f  th e  p r i n c i p a l  
o f ,  o r i n t e r e s t  o r  premium o n , any Bonds and re m a in in g  un­
c la im ed  f o r  sev en  y e a r s  a f t e r  th e  p r i n c i p a l  o f  a l l  th e  Bonds 
o u ts ta n d in g  h e re u n d e r  has become due and p a y a b le  (w h e th e r 
a t  m a tu r i ty  o r  upon c a l l  f o r  re d e m p tio n  o r  by d e c l a r a t i o n  as 
p ro v id e d  in  t h i s  I n d e n tu r e ) ,  s h a l l  th e n  be r e p a id  to  th e  
G ra n to r  upon i t s  W rit te n  R e q u e s t ,  and th e  h o ld e r s  o f  such  
Bonds and coupons s h a l l  t h e r e a f t e r  be e n t i t l e d  to  lo o k  on ly  
to  th e  G ra n to r  f o r  repaym en t t h e r e o f ,  and a l l  l i a b i l i t y  o f  
th e  T ru s te e  o r  any o th e r  p a y in g  a g e n t w ith  r e s p e c t  to  such  
moneys s h a l l  th e re u p o n  c e a s e ,  p r o v id e d ,  how ever, t h a t  b e fo re  
th e  repaym ent o f  such  moneys t o  th e  G ra n to r  a s  a f o r e s a i d ,  
th e  T ru s te e  o r  o th e r  p a y in g  a g e n t ,  as th e  c a se  may b e , may 
( a t  th e  c o s t  o f  th e  G ra n to r )  f i r s t  p u b l is h  a n o t i c e ,  in  such  
form as may be deemed a p p r o p r i a te  by th e  T ru s te e  o r  such  pay­
in g  a g e n t ,  in  r e s p e c t  o f  th e  Bonds o r  coupons so p a y a b le  and 
n o t p r e s e n te d  and in  r e s p e c t  o f  th e  p r o v i s io n s  r e l a t i n g  to  
th e  repaym ent to  th e  G ra n to r  o f  th e  moneys h e ld  f o r  th e  paym ent 
t h e r e o f .  Such n o t ic e  s h a l l  be p u b l is h e d  a t  l e a s t  once in  
an A u th o r iz e d  N ew spaper. In  th e  e v e n t o f th e  repaym en t o f  
any such moneys to  th e  G ra n to r  as a f o r e s a i d ,  th e  h o ld e r s  
o f  th e  Bonds and coupons in  r e s p e c t  o f  which such  moneys 
w ere d e p o s i te d  s h a l l  t h e r e a f t e r  be deemed to  be u n se c u re d  
c r e d i t o r s  o f  th e  G ra n to r  f o r  am ounts e q u iv a le n t  to  th e  r e s p e c ­
t i v e  am ounts d e p o s i te d  f o r  th e  paym ent o f such  Bonds and cou­
pons and so r e p a id  to  th e  G ra n to r  (w ith o u t I n t e r e s t  th e r e o n ) .  
N o tw ith s ta n d in g  th e  f o r e g o in g ,  th e  T ru s te e  s h a l l ,  upon th e  
W rit te n  R eq u est o f  th e  G r a n to r ,  rep a y  such  moneys to  th e  
G ra n to r  a t  any tim e  e a r l i e r  th a n  sev en  y e a r s  I f  f a i l u r e  to  
re p a y  such  moneys to  th e  G ra n to r  w i th in  such  e a r l i e r  p e r io d  
s h a l l  g iv e  r i s e  to  th e  o p e r a t io n  o f  any e s c h e a t  s t a t u t e  u n d er 
a p p l i c a b le  s t a t e  law .

ARTICLE XII

M is c e lla n e o u s  P r o v is io n s

S e c t io n  1 2 .0 1 . A ll  th e  c o v e n a n ts ,  s t i p u l a t i o n s ,  
p ro m ise s  and a g re em e n ts  in  t h i s  I n d e n tu re  c o n ta in e d ,  by o r  
In  b e h a l f  o f  th e  G r a n to r ,  s h a l l  b in d  and In u re  to  th e  b e n e f i t  
o f  i t s  s u c c e s s o r s  and a s s i g n s ,w h e th e r  so e x p re s s e d  o r n o t .

S e c t io n  1 2 .0 2 . N o th in g  in  t h i s  In d e n tu re  o r  i n  th e  
Bonds o r  coupons e x p re s s e d  o r im p lie d  i s  in te n d e d  o r  s h a l l  
be c o n s tru e d  to  g iv e  t o  any p e rs o n  o th e r  th a n  th e  G r a n to r ,  
th e  T r u s te e ,  and th e  h o ld e r s  o f  th e  Bonds and coupons i s s u e d
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h e re u n d e r ,  any l e g a l  o r  e q u i t a b l e  r i g h t ,  remedy o r  c la im  under 
o r in  r e s p e c t  o f  t h i s  In d e n tu re  o r  any c o v e n a n t, c o n d i t io n  o r  
p r o v is io n s  t h e r e i n  o r  h e r e in  c o n ta in e d ;  and a l l  such  c o v e n a n ts ,  
c o n d i t io n s  and p r o v is io n s  a re  and s h a l l  be h e ld  t o  be f o r  th e  
s o le  and e x c lu s iv e  b e n e f i t  o f  th e  G r a n to r ,  th e  T r u s te e  and 
th e  h o ld e r s  o f  th e  Bonds and coupons i s s u e d  h e re u n d e r .

S e c t io n  1 2 .0 3 . W henever in  t h i s  In d e n tu re  th e  g iv in g  
o f  n o t ic e  by m a il o r  o th e rw is e  i s  r e q u i r e d ,  th e  g iv in g  o f  such  
n o t ic e  may be w aived in  w r i t in g  by th e  p e rs o n  e n t i t l e d  to  
r e c e iv e  such  n o t ic e  and in  any such  c a se  th e  g iv in g  o r  r e c e i p t  
o f  such n o t ic e  s h a l l  no t be a c o n d i t io n  p re c e d e n t  to  th e  
v a l i d i t y  o f  any a c t io n  ta k e n  in  r e l i a n c e  upon such  w a iv e r .

S e c t io n  12,0*4. W henever in  t h i s  I n d e n tu re  p r o v is io n  
i s  made f o r  th e  c a n c e l l a t i o n  by th e  T ru s te e  and th e  d e l iv e r y  
to  th e  G ra n to r  o f  any Bonds o r  any coupons th e  T r u s te e  may, 
upon th e  W rit te n  R equest o f  th e  G r a n to r ,  in  l i e u  o f  such  
c a n c e l l a t i o n  and d e l i v e r y ,  c re m a te  o r  d e s t r o y  such  Bonds and 
c o u p o n s, In  th e  p re s e n c e  o f  an o f f i c e r  o f  th e  G ra n to r  ( i f  
th e  G ra n to r  s h a l l  so r e q u i r e ) ,  and d e l i v e r  a c e r t i f i c a t e  of 
such  c re m a tio n  o r  d e s t r u c t io n  t o  th e  G ra n to r .

S e c t io n  1 2 .0 5 . In  c a se  any one o r  more o f  th e  p ro ­
v is io n s  c o n ta in e d  in  t h i s  I n d e n tu re  o r  in  th e  Bonds o r  coupons 
s h a l l  f o r  any re a s o n  be h e ld  to  be i n v a l i d ,  i l l e g a l  o r  un­
e n f o r c e a b le ,  such  I n v a l i d i t y ,  i l l e g a l i t y  o r  u n e n f o r c e a b i l i t y  
s h a l l  n o t  a f f e c t  any o th e r  p r o v i s io n s  o f  t h i s  I n d e n tu r e ,  b u t 
t h i s  In d e n tu re  s h a l l  be c o n s tru e d  as i f  such  i n v a l i d  o r  i l l e g a l  
o r u n e n fo rc e a b le  p r o v is io n  had n e v e r  been  c o n ta in e d  h e r e in .

S e c tio n  1 2 .0 6 . Any n o t ic e  to  o r  demand upon th e  T ru s te e  
may be s e r v e d ,  o r  p r e s e n te d ,  and such  dem and, may be made 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 ,  w hich i s  now a t  201

A t te n t io n :  C o rp o ra te
T ru s t  D ep artm en t. Any n o t ic e  to  o r demand upon th e  G ra n to r  
s h a l l  be deemed to  have been  s u f f i c i e n t l y  g iv e n  o r s e rv e d  f o r  
a l l  p u rp o se s  by b e in g  d e p o s i te d ,  p o s ta g e  p r e p a id ,  in  a p o s t  
o f f i c e  l e t t e r  box a d d re s s e d  to  th e  G ra n to r  a t  such  a d d re s s  as 
may be f i l e d  in  w r i t in g  by th e  G ra n to r  w ith  th e  T r u s te e .

S e c t io n  1 2 .0 7 . T h is  In d e n tu re  may be e x e c u te d  in  any 
number o f  c o u n te r p a r t s  and each  o f such  c o u n te r p a r t s  s h a l l  
f o r  a l l  p u rp o se s  be deemed to  be an o r i g i n a l ,  and a l l  such  
c o u n t e r p a r t s , o r  as many o f  them  as th e  G ra n to r  and th e  T ru s te e  
s h a l l  p r e s e r v e  u n d e s tro y e d , s h a l l  t o g e th e r  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 .

S e c t io n  1 2 .08  T h is  In d e n tu re  s h a l l  be g o v ern ed  by 
th e  p r o v is io n s  h e r e o f  and by th e  a p p l i c a b le  law s o f  th e  
S ta te  o f  S outh  C a r o l in a .

1981
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IN WITNESS WHEREOF, G r e e n v i l le  County has c a u se d  th e s e  

p r e s e n t s  to  be s ig n e d  in  i t s  name and b e h a l f  by th e  Chairm an 
o f  i t s  G re e n v i l le  County C o u n c il and i t s  c o rp o ra te  s e a l  to  be 
h e re u n to  a f f ix e d  and a t t e s t e d  by th e  S e c re ta r y  o f s a id  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  hereby  c r e a t e d ,
The S ou th  C a ro lin a  N a tio n a l  Bank o f  C h a r le s to n ,  has caused  
th e s e  p r e s e n t s  to  be s ig n e d  in  i t s  name and b e h a l f  by one o f  
i t s  T ru 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 to  be a t t e s t e d  by one o f  i t s  A s s i s ta n t  T ru s t  O f f i c e r s , 
a l l  as o f  th e  day and y e a r  f i r s t  h e rin a b o v e  w r i t t e n .

GREENVILLE COUNTY, SOUTH CAROLINA

By _________________________________
Chairm an o f  th e  G re e n v i l le  
County C ouncil

(SEAL)

A t t e s t :

S e c r e ta r y  o f th e  G re e n v i l le  
Ccunty C o u n c il

In  th e  p re s e n c e  o f :

THE SOUTH CAROLINA NATIONAL BANK 
OF CHARLESTON, As T ru s te e

By _________  __________________________
T ru s t  O f f i c e r

(SEAL)

A t t e s t :

A s s i s t a n t  T ru s t  O f f ic e r

In th e  p re s e n c e  o f :
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STATE OF SOUTH CAROLINA )
) S S :

COUNTY OF GREENVILLE )

P e rs o n a l ly  ap p ea re d  b e fo re  me ______________________  who
b e in g  duly  sworn say s  t h a t  he saw th e  c o rp o r a te  s e a l  o f  G reen ­
v i l l e  C ounty , South  C a r o l in a ,  a f f i x e d  to  th e  fo re g o in g  In d e n tu re
o f  M ortgage and Deed o f T r u s t , and t h a t  he a l s o  saw _______________
_____________________, as Chairm an o f  th e  G r e e n v i l le  C ounty C o u n c il
o f  G re e n v i l le  C ounty , South  C a r o l in a ,  and ________________  as S e c re ta r y
o f  th e  G re e n v il le  County C o u n c il o f  G r e e n v i l le  C oun ty , South  
C a r o l in a ,  s ig n  and a t t e s t  th e  same and t h a t  he w ith
w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  t h e r e o f  as th e  a c t  and deed 
o f  th e  s a id  G re e n v il le  C oun ty , S ou th  C a r o l in a .

Sworn to  b e fo re  me t h i s

N otary  P u b lic  f o r  th e  S ta te  
o f  South  C a ro lin a

My Commission E x p ire s :

STATE OF SOUTH CAROLINA )
) SS

COUNTY OF RICHLAND )

P e rs o n a l ly  ap p ea red  b e fo r e  me ______________  who b e in g  du ly
sworn says t h a t  he saw th e  c o rp o r a te  s e a l  o f The S ou th  C a ro lin a  
N a tio n a l  Bank o f  C h a r le s to n ,  as T r u s te e ,  a f f i x e d  to  th e  fo re g o in g  
In d e n tu re  o f  M ortgage and Deed o f  T r u s t ,  and th a t  he a l s o  saw
_________________ , as T ru s t  O f f i c e r  and ______________  as an A s s i s ta n t
T ru s t O f f ic e r  o f  The South  C a r o l in a  N a tio n a l  Bank o f  C h a r le s to n ,
as T r u s te e ,  s ig n  and a t t e s t  th e  sam e, and t h a t  he w ith  ___________
________________  w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  t h e r e o f  as th e
a c t  and deed o f  th e  s a id  The S ou th  C a ro lin a  N a t io n a l  Bank o f  C h a r le s ­
to n ,  as T ru s te e .

+

Sworn to  b e fo re  me t h i s

N otary  P u b lic  f o r  th e  S ta te  
o f  South  C a ro lin a

My Commission E x p ire s :
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CONSTRUCTION DEPOSIT AGREEMENT

THIS AGREEMENT made and e n te r e d  in to  a s  o f  th e  1 s t  day 
o f  A p r i l ,  1971, by and among G r e e n v i l le  C ounty , S ou th  C a r o l in a ,  
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 te  o f  South C a ro l in a  ( h e r e ­
i n a f t e r  c a l l e d  th e  ’’C ounty” ) ,  B ig e lo w -S an fo rd , I n c . ,  a c o rp o ra ­
t i o n  o rg a n iz e d  and e x i s t i n g  u n d e r th e  laws o f  th e  S t a te  o f  
D elaw are ( h e r e i n a f t e r  c a l l e d  th e  " C o rp o ra t io n " ) ,  and The South  
C a ro lin a  N a tio n a l  Bank o f  C h a r le s to n ,  a bank ing  c o r p o r a t io n  w ith  
t r u s t  pow ers in  C o lum bia , S ou th  C a ro lin a  ( h e r e i n a f t e r  c a l l e d  th e  
" D e p o s i ta r y " ) ,

W I T N E S S E T H

WHEREAS, A. The County has le a s e d  to  th e  C o rp o ra tio n  
under and p u rs u a n t  to  th e  te rm s o f  a Lease d a te d  as o f  A p r i l  1 , 
1971 h e r e i n a f t e r  r e f e r r e d  to  as th e  " L e a s e " ) , th e  p re m is e s ,  
im provem ents and f a c i l i t i e s  d e s c r ib e d  in  s a id  L e a se , w hich  
p re m ise s  i t  w i l l  a c q u ir e  and w hich com puter and r e s e a r c h  c e n te r  
and r e l a t e d  o f f i c e  f a c i l i t i e s  i t  h as ag reed  to  a c q u i r e ,  c o n s t r u c t  
and i n s t a l l  a s  in  s a id  Lease p ro v id e d ;

B. The County and The S ou th  C a ro lin a  N a tio n a l  Bank o f  
C h a r le s to n  as T ru s te e  ( 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  " T r u s t e e " ) ,  have  l ik e w is e  e x e c u te d  an In d e n tu re  o f  M ortgage 
and Deed o f  T ru s t  d a te d  as o f  A p r i l  1 , 1971 ( h e r e i n a f t e r  
r e f e r r e d  to  a s  th e  " I n d e n tu r e " )  r e f e r a b l e  to  th e  same p r e m is e s ,  
im provem ents and f a c i l i t i e s  and p ro v id in g  among o th e r  t h in g s ,  
f o r  th e  s a l e  and is s u a n c e  o f  Two M il l io n  Seven Hundred Thousand 
D o lla r s  ($ 2 ,7 0 0 ,0 0 0 )  p r i n c i p a l  amount I n d u s t r i a l  Revenue B onds, 
S e r ie s  A (B ig e lo w -S a n fo rd , I n c . )  o f  th e  C ounty;

C. The p a r t i e s  u n d e rs ta n d  t h a t  n e t p ro c e e d s  o f  th e  
s a le  o f  s a id  Bonds w i l l  be u sed  by th e  County to  pay f o r  th e  
p u rc h a se  o f  th e  p re m ise s  d e s c r ib e d  in  S chedule  A to  th e  L ease 
and 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  and i n s t a l l a t i o n  o f  th e  
a f o r e s a id  f a c i l i t i e s  le a s e d  to  th e  C o rp o ra t io n , and d e s i r e
by t h i s  A greem ent to  p ro v id e  how th e  s a id  p ro ce ed s  w i l l  be so 
used  and how th e  s a id  f a c i l i t i e s  w i l l  be so a c q u i r e d ,  c o n s t r u c ­
te d  and i n s t a l l e d ;

NOW, THEREFORE, in  c o n s id e r a t io n  o f th e  p re m ise s  and o f  
th e  a g re e m e n ts  h e r e i n a f t e r  e x p re s s e d ,  th e  p a r t i e s  do h e re b y  
a g re e  each  w ith  th e  o th e r  as fo l lo w s :

S e c t io n  1 . The County h e reb y  d e p o s i ts  th e  sum o f
$_________________ w ith  th e  D e p o s ita ry  to  be c r e d i t e d  by th e
D e p o s ita ry  to  a " C o n s t ru c t io n  Fund A ccount" he reb y  c r e a t e d ,  and 
h e reb y  d e p o s i t s  o r  w i l l  d e p o s i t  th e  fo llo w in g  docum ents w ith
th e  D e p o s i ta ry  p r i o r  to  th e  tim e t h a t  s a id  sum o f  $_______________
to  be u t i l i z e d  f o r  c o n s t r u c t io n  c o s ts  as h e r e i n a f t e r  d e f in e d  
i s  d i s b u r s e d  p u rs u a n t  to  th e  p r o v is io n s  fo llo w in g :

(1 )  S p e c i f i c a t io n s  ( h e r e i n a f t e r  c a l le d  th e  
" S p e c i f i c a t i o n s " )  w hich p ro v id e  f o r  th e  
c o n s t r u c t io n  o f  a com pu ter and r e s e r a c h  
c e n te r  ( o r  any p o r t io n  th e r e o f )  f o r  th e  
use o f  th e  C o rp o ra tio n  and im provem ents



and f a c i l i t i e s  r e l a t e d  t h e r e to  ( h e r e i n a f t e r  
c o l l e c t i v e l y  c a l l e d  th e  " B u i ld in g ” ) ,  on p ro p ­
e r t y  owned by th e  County and le a s e d  to  th e  
C o rp o ra t io n  u n d e r and p u rs u a n t  to  th e  L ease 
( h e r e i n a f t e r  c a l l e d  th e  ’’L eased  P re m is e s” ) .
The c o n s t r u c t io n  o f  th e  com puter and r e s e a r c h  
c e n t e r ,  Im provem ents and f a c i l i t i e s ,  p ro v id e d  
f o r  by th e  S p e c i f i c a t i o n s  from tim e  to  tim e in  
e f f e c t  h e re u n d e r  i s  h e r e a f t e r  r e f e r r e d  to  as 
th e  ’’Im provem ent P r o j e c t " .

(2 )  From tim e  to  tim e  d u r in g  th e  c o u rse  o f  con­
s t r u c t i o n ,  c o n s t r u c t io n  c o n t r a c t s  w ith  con­
t r a c t o r s  and s u b c o n t r a c to r s  p ro v id in g  f o r  
th e  c o n s t r u c t io n  o f  th e  B u i ld in g .

(3 )  E v idence  o f  " b u i ld e r s  r i s k "  in s u ra n c e  on
th e  B u ild in g  d u r in g  th e  c o u rse  o f  c o n s t r u c t io n .

S e c t io n  2 . The County and th e  C o rp o ra tio n  a g re e  t h a t  
th e  C o r p o r a t io n ,  a s  L essee  o f  th e  Im provem ent P r o j e c t ,  s h a l l  
c au se  th e  B u ild in g  t o  be c o n s t r u c te d  on th e  L eased  P re m is e s , 
w h o lly  w i th in  th e  boundary  l i n e s  t h e r e o f ,  th e  B u ild in g  to  con­
s i s t  o f  a com pu ter and r e s e a r c h  c e n te r  c o n ta in in g  a p p ro x im a te ly  
9 0 ,0 0 0  s q u a re  f e e t  o f  a r e a .  The B u ild in g  w i l l  be c o n s t r u c 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  a s  such S p e c i f i c a t i o n s  a r e  
from  tim e  to  tim e  amended and ap p ro v ed  by th e  C o rp o ra t io n  and 
th e  C ounty .

S e c t io n  3- Changes in  and a d d i t io n s  to  th e  S p e c i f i c a ­
t i o n s  o r  th e  c o n s t r u c t io n  c o n t r a c t s  s h a l l  be made o n ly  by th e  
J o i n t  ag reem en t o f  th e  C ounty and th e  C o rp o ra t io n  as e v id e n ce d  
by a w r i t in g  s ig n e d  by th e  A u th o riz e d  R e p r e s e n ta t iv e  o f  each 
o f  th em , e x c e p t t h a t :

( a )  The A u th o r iz e d  R e p r e s e n ta t iv e  o f  th e  C o rp o ra tio n  
s h a l l  have a u t h o r i t y  to  make m inor changes in  th e  
work c a l l e d  f o r  by any c o n s t r u c t io n  c o n t r a c t  n o t 
I n v o lv in g  e x t r a  c o s t  and n o t i n c o n s i s t e n t  w ith  th e  
p u rp o se s  o f  th e  c o n t r a c t ;

(b ) th e  C o rp o ra t io n  th ro u g h  i t s  A u th o riz e d  R ep resen ­
t a t i v e ,  may, a t  any tim e p r i o r  to  th e  c o m p le tio n  
o f  th e  B u i ld in g ,  and w ith o u t th e  f u r t h e r  e x p re s s  
a p p ro v a l o f  th e  C o un ty , o rd e r  e x t r a  work under 
any c o n s t r u c t io n  c o n t r a c t  o r  make changes t h e r e i n  
by a l t e r i n g ,  a d d in g  to  o r  d e d u c tin g  from  th e  work 
s p e c i f i e d  by th e  c o n s t r u c t io n  c o n t r a c t  (even  though  
th e  c o s t  o f th e  c o n t r a c t  w i l l  be a d ju s te d  a c c o rd in g ­
l y ) ,  p ro v id e d  t h a t  such  e x t r a  w ork , a l t e r a t i o n ,  
a d d i t i o n  or d e d u c t io n  s h a l l  n o t damage o r  m a t e r i a l ­
ly  a l t e r  th e  b a s ic  s t r u c t u r e  o f  th e  B u ild in g  as 
p la n n e d  o r m a t e r i a l l y  d e c re a s e  i t s  v a lu e ,  and p r o ­
v id e d  t h a t  th e  C o rp o ra t io n  keeps th e  D e p o s ita ry
and an A u th o r iz e d  R e p r e s e n ta t iv e  o f  th e  County 
In fo rm ed  o f any such  e x t r a  w ork , a l t e r a t i o n s ,  ad ­
d i t i o n s  o r  d e d u c t io n s  p ro m p tly  a f t e r  th e y  a re  
o rd e re d  by i t .

1985
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The C o rp o ra t io n  a g re e s  to  c o n s t r u c t  th e  B u ild in g  w ith  a l l  
r e a s o n a b le  d i s p a tc h  and to  u se  i t s  b e s t  e f f o r t s  to  cau se  th e
s a id  c o n s t r u c t io n  to  be co m p le ted  by _________________  o r  a s  soon
t h e r e a f t e r  a s  may be p r a c t i c a b l e ,  d e la y s  I n c id e n t  to  s t r i k e s ,  
r i o t s ,  a c t s  o f  God o r  th e  p u b l ic  enemy beyond th e  re a s o n a b le  
c o n t r o l  o f  th e  C o rp o ra t io n  e x c e p te d ,  b u t i f  f o r  any re a s o n  such 
c o n s t r u c t io n  i s  n o t co m p le ted  by s a id  d a te  th e r e  s h a l l  be no 
r e s u l t i n g  l i a b i l i t y  on th e  p a r t  o f  th e  C oun ty . No d e la y  in  
th e  c o m p le tio n  o f  c o n s t r u c t io n  s h a l l  r e s u l t  in  any d im in u tio n  
in  th e  r e n t a l  paym ents r e q u i r e d  i n  th e  L e a se , o r  any o f  th e  
c o v e n a n ts  o r  a g re em e n ts  c o n ta in e d  t h e r e i n ,  a l l  as  more f u l l y  
s e t  f o r t h  in  th e  L e a se .

’’E n g in e e r"  a s  used h e r e in  s h a l l  mean __________________
_________________________ o r  th e  In d e p e n d e n t E n g in e e r  as d e f in e d
in  th e  I n d e n tu r e .

S e c t io n  4. The te rm  ’’c o n s t r u e t io n  c o s t s ” as used  h e re ­
in  s h a l l  mean c o s t s  in c u r r e d  d i r e c t l y  o r  i n d i r e c t l y  in  connec­
t io n  w ith  th e  Im provem ent P r o j e c t .  C o n s t r u c t io n  c o s t s  s h a l l  be 
deemed to  In c lu d e  th e  f o l lo w in g :

(a )  Payment t o  th e  C o rp o ra t io n  o r  th e  C o un ty , a s  th e  
c a se  may b e , o f  such  am o u n ts , i f  a n y , a s  s h a l l  be 
n e c e s s a ry  to  re im b u rse  them o r  e i t h e r  o f  them in  
f u l l  f o r  a l l  a d v an c es  and paym ents made and c o s t s  
in c u r r e d  in  c o n n e c tio n  w ith  th e  a c q u i s i t i o n  o f  the  
L eased  P re m is e s , c l e a r i n g  and im p ro v in g  th e  L eased 
P re m is e s , th e  p r e p a r a t i o n  o f  th e  S p e c i f i c a t i o n s  
( 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 r  
any a s p e c t  t h e r e o f ) ,  th e  c o n s t r u c t io n  o f  th e  B u ild ­
in g ,a n d  any c o n s t r u c t io n ,  a c q u i s i t i o n  o r i n s t a l ­
l a t i o n  n e c e s s a ry  to  p ro c u re  u t i l i t y  s e r v ic e s  o r  
o th e r  f a c i l i t i e s ,

(b ) Payment to  o r f o r  th e  a cc o u n t o f  any c o n t r a c t o r  
u n d e r a c o n s t r u c t io n  c o n t r a c t  d e p o s i te d  h e re u n d e r  
o f  such  amount o r  am ounts a s  a r e  a t  th e  tim e  due 
and p a y a b le  u n d er su ch  c o n t r a c t ;

( c )  Payment to  o r f o r  th e  a c c o u n t o f  an a r c h i t e c t ,  en ­
g in e e r  o r  c o n s u l ta n t  r e n d e r in g  th e  s e r v ic e  o r i n ­
c u r r in g  th e  e x p e n se s  o r  to  th e  p a r ty  h e re u n d e r  w hich 
s h a l l  have p r e v io u s ly  p a id  th e  same o f th e  amount
o f  f e e s  e a rn e d  and o u t - o f - p o c k e t  e x p en se s  in c u r re d  
in  c o n n e c tio n  w ith  a r c h i t e c t u r a l , e n g in e e r in g , co n ­
s u l t i n g  and s u p e r v is o r y  s e r v i c e s  in  r e l a t i o n  to  th e  
p r e p a r a t io n  o f  th e  S p e c i f i c a t i o n s ,  th e  im provem ent 
o f  th e  L eased P re m is e s ,  th e  c o n s t r u c t io n  o f  th e  
B u i ld in g ,  th e  p ro cu re m en t o f  u t i l i t y  s e r v ic e s  o r  o th e r  
f a c i l i t i e s ,  th e  in s p e c t io n  o f  any o f  th e  fo re g o in g  
and th e  p r e p a r a t io n  o r  a p p ro v a l  o f c e r t i f i c a t e s  o f 
i n s p e c t io n ,  paym ent o r  c o m p le tio n ;  and

(d )  Payment to  th e  in s u r a n c e  company o r  a g e n t in v o lv e d
o r to  th e  p a r ty  h e re u n d e r  w hich s h a l l  have p r e v io u s ly
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p a id  th e  sam e, o f  th e  premiums on any in s u ra n c e  r e ­
q u ir e d  t o  be ta k e n  and m a in ta in e d  u n d er t h i s  Con­
s t r u c t i o n  D e p o sit Agreem ent o r any c o n s t r u c t io n  con­
t r a c t  o r p u rc h a se  o rd e r  is s u e d  p u rsu a n t to  t h i s  
C o n s tru c t io n  D e p o sit Agreem ent as e v id e n ce d  by th e  
in v o ic e  o f  th e  in s u ra n c e  company o r  a g e n t app roved  
by th e  C o r p o r a t io n ,  e x c e p t such  premiums as a re  
r e q u ir e d  to  be p a id  by th e  c o n t r a c t o r  th e r e u n d e r .

S e c t io n  5- Money d e p o s i te d  h e re u n d e r  (w hich money s h a l l  
be h e ld  by th e  D e p o s i ta ry  in  a C o n s tru c t io n  Fund A ccount) s h a l l  
be p a id  o u t from tim e to  tim e by th e  D e p o s ita ry  to  o r  upon th e  
o rd e r  o f  th e  County and th e  C o rp o ra t io n ,  as L essee  o f  th e  
Im provement P r o j e c t ,  in  o rd e r  to  pay o r as re im b u rsem en t f o r  
paym ents made f o r  c o n s t r u c t io n  c o s t s  as h e re in b e f o r e  p ro v id e d ,  
and in  th e  c a se  o f  c o s t s  in c u r r e d  in  c o n n e c tio n  w ith  th e  con­
s t r u c t i o n  o f  th e  B u i ld in g ,  in  each  c a se  upon r e c e i p t  by th e  
D e p o s ita ry  o f  th e  fo llo w in g :

(a )  The j o i n t  w r i t t e n  o rd e r  o f  th e  County and 
th e  C o rp o ra t io n :

(1 ) s t a t i n g  t h a t  th e  c o n s t r u c t io n  c o s t s  o f  an 
a g g re g a te  amount s t a t e d  in  such  o r d e r  have 
been  made o r  in c u r r e d  and were n e c e s s a ry  f o r  
th e  B u ild in g  a n d , were made o r  in c u r r e d  in  
a c c o rd a n c e  w ith  th e  S p e c i f i c a t io n s  th e n  in  
e f f e c t  and on f i l e  w ith  th e  D e p o s i ta ry ;

(2 )  s t a t i n g  t h a t  th e  amount p a id  o r to  be p a id  as 
s e t  f o r t h  in  th e  s a id  o r d e r ,  i s  r e a s o n a b le  and 
r e p r e s e n t s  a p a r t  o f  th e  amount p a y a b le  f o r  
c o n s t r u c t io n  c o s t s  and t h a t  such payment was 
n o t p a id  in  advance  o f  th e  t im e , i f  a n y , f ix e d  
f o r  paym ent in  such  c o n t r a c t s  and t h a t  such  
paym ent was in  a c c o rd a n c e  w ith  th e  te rm s o f  
any c o n t r a c t s  a p p l ic a b le  t h e r e t o ;

(3 )  s t a t i n g  t h a t  no p a r t  o f  th e  s a id  c o n s t r u c t io n  
c o s ts  was in c lu d e d  in  any o rd e r  p re v io u s ly  
f i l e d  w ith  th e  D e p o s ita ry  under th e  p r o v is io n s  
h e r e o f ;  and

(4 )  s t a t i n g  t h a t  th e  amount re m a in in g  in  th e  Con­
s t r u c t i o n  Fund A ccount w i l l ,  a f t e r  payment o f 
th e  amount r e q u e s te d  in  s a id  o r d e r ,  be s u f f i ­
c ie n t  to  pay th e  c o s t  o f  c o m p le tin g  th e  B u ild ­
in g  in  acc o rd a n c e  w ith  th e  S p e c i f i c a t io n s  th e n
in  e f f e c t  and on f i l e  w ith  th e  D e p o s ita ry  o r  s t a t  
in g  t h a t  th e  amount rem a in in g  in  th e  C o n s tru c tio n  
Fund A ccount w i l l  n o t be s u f f i c i e n t  f o r  such  
p u rp o s e , in  which c a se  such  o rd e r  s h a l l  s e t  f o r t h  
an e s t im a te  o f  a d d i t i o n a l  amount r e q u i r e d  so  t o  
co m p le te  th e  B u i ld in g .

(b ) A c e r t i f i c a t e  o f  th e  E n g in e e r  s t a t i n g  t h a t  he 
h a s  re a d  each  w r i t t e n  o rd e r  p re p a re d  r e s p o n s iv e  
to  s u b d iv is io n  (a )  above and ap p ro v es th e  payment 
to  be made p u rsu a n t t o  s a id  o rd e r  as a payment or 
re im b u rsem en t f o r  a p o r t io n  o f  th e  c o s t  o f  th e
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c o m p le tio n  o f  th e  B u i ld in g ,  and t h a t ,  in  h is  o p in io n  
funds re m a in in g  in  th e  C o n s tru c t io n  Fund Account 
(a s  r e p r e s e n te d  to  him by th e  C o rp o ra tio n )  w i l l ,  
a f t e r  paym ent o f  th e  amount r e q u e s te d  in  s a id  
o r d e r ,  be s u f f i c i e n t  to  pay th e  c o s t  o f  c o m p le tin g  
th e  B u i ld in g .

The w r i t t e n  o rd e r  s h a l l  be s ig n e d  by th e  Chairm an o f 
th e  County ( th e  A u th o riz e d  R e p r e s e n ta t iv e )  and by an o f f i c e r  
o r  such o th e r  a g e n t ( th e  A u th o riz e d  R e p r e s e n ta t iv e )  as s h a l l  
be a p p o in te d  by th e  P r e s id e n t  o r  o th e r  o f f i c e r  o f  th e  C o rp o ra ­
t io n .

S e c t io n  6 . The County does no t make any w a r ra n ty ,  
e i t h e r  e x p re s s  o r  im p lie d  t h a t  th e  moneys which w i l l  be p a id  
i n to  th e  C o n s t r u c t io n  Fund A ccount and w h ich , under th e  p ro ­
v is io n s  o f  t h i s  A greem ent, w i l l  be a v a i la b l e  fo r  payment o f  
th e  c o s ts  o f  th e  a c q u i s i t i o n  o f th e  L eased P re m is e s , th e  con­
s t r u c t i o n  o f  th e  B u ild in g  and o th e r  c o s ts  r e l a t e d  t h e r e to  w i l l  
be s u f f i c i e n t  to  pay a l l  o f  th e  c o s ts  which w i l l  be in c u r r e d  
in  t h a t  c o n n e c t io n .  In  th e  e v e n t th e  moneys in  th e  C o n s tru c t io n  
Fund A ccount a v a i l a b l e  f o r  paym ent o f  such c o s ts  sh o u ld  n o t be 
s u f f i c i e n t  to  pay th e  same in  f u l l ,  th e  C o rp o ra tio n  a g re e s  to  
com plete  th e  c o n s t r u c t io n  o f  th e  B u i ld in g ,  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  in  c o n n e c tio n  th e r e w i th  as may be in  e x ce ss  
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 tru c t io n  Fund Account 
The C o rp o ra tio n  f u r t h e r  a g re e s  t h a t  i f  a f t e r  e x h a u s t io n  o f  th e  
moneys in  th e  C o n s tru c t io n  Fund A ccoun t, th e  C o rp o ra tio n  sh o u ld  
pay any p o r t io n  o f  th e  s a id  c o s t s  p u rs u a n t  t o  th e  p r o v is io n s  o f  
t h i s  S e c t io n  i t  s h a l l  n o t be e n t i t l e d  to  any re im b u rsem en t 
t h e r e f o r  from  th e  County o r from  th e  T ru s te e  under th e  I n ­
d e n tu re  o r from  th e  h o ld e r s  o f  any o f  th e  B onds, no r s h a l l  i t  
be e n t i t l e d  to  any d im in u tio n  o f  th e  r e n t s  p a y a b le  under th e  
L ea se , a l l  as more f u l l y  p ro v id e d  t h e r e i n .

S e c t io n  7. W ith in  90 days a f t e r  th e  c o n s t r u c t io n  o f 
th e  B u ild in g  i s  com p le ted  In  a cc o rd a n c e  w ith  th e  S p e c i f i c a t io n s  
th en  on f i l e  w ith  th e  D e p o s i ta r y ,  th e  C o rp o ra tio n  w i l l  d e l i v e r  
to  th e  D e p o s ita ry  a c e r t i f i c a t e  o f  th e  E n g in e e r  s t a t i n g  t h a t  
th e  c o n s t r u c t io n  o f  th e  B u ild in g  has been  f u l ly  co m p le ted  in  
acco rd an ce  w ith  th e  S p e c i f i c a t io n s  th e n  on f i l e  w ith  th e  D ep o si­
t a r y  and th e  d a te  o f  such  c o m p le tio n , and f u r t h e r  s t a t i n g  t h a t  
he has made such  i n v e s t i g a t i o n  o f  such  s o u rc e s  o f  in fo rm a tio n  
as a re  deemed by him to  be n e c e s s a r y ,  and i s  o f th e  o p in io n  
th a t  th e  B u i ld in g  has been  p a id  fo r  and no c la im  o r c la im s  
e x i s t  a g a in s t  th e  County o r a g a in s t  i t s  p r o p e r t i e s  o u t o f  
which a l i e n  b ased  on f u r n i s h in g  la b o r  o r  m a te r i a l  e x i s t s  o r 
m ight be c r e a t e d ;  p ro v id e d ,  how ever, th e r e  may be e x c e p te d  
from th e  fo re g o in g  s ta te m e n t  any c la im  o r c la im s ou t o f  w hich 
a l i e n  e x i s t s  o r m ight be c r e a te d  in  th e  e v e n t t h a t  th e  County 
o r th e  C o rp o ra t io n  in te n d s  to  c o n te s t  such  c la im  o r c la im s ,  in  
which e v e n t such c la im  o r c la im s s h a l l  be d e s c r ib e d  and i t  s h a l l  
be f u r th e r  s t a t e d  t h a t  funds a re  on d e p o s i t  under t h i s  Agreem ent 
s u f f i c i e n t  to  make payment o f  th e  f u l l  amount which m igh t in  
any ev en t be p a y a b le  in  o rd e r  to  s a t i s f y  such  c la im  o r  c la im s .

In  th e  e v e n t th e  c e r t i f i c a t e  o f  th e  E n g in e e r  f i l e d  
w ith  th e  D e p o s i ta ry  r e s p o n s iv e  t o  th e  p re c e d in g  p r o v is io n s  
o f  t h i s  S e c t io n  s h a l l  s t a t e  t h a t  th e r e  a re  c la im  o r  c la im s  in  
c o n tro v e rs y  which c r e a t e  o r m igh t c r e a te  a l i e n ,  th e n  when and
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as such  c la im  o r c la im s s h a l l  have been  f u l l y  p a id  th e  County 
o r  th e  C o rp o ra tio n  s h a l l  cause  a c e r t i f i c a t e  o f  th e  E n g in e e r  
to  t h a t  e f f e c t  to  be p rom ptly  f i l e d  w ith  th e  D e p o s i ta r y .

S e c t io n  8. Moneys a t any tim e  h e ld  by th e  D e p o s i ta ry  
h e re u n d e r  s h a l l ,  a t  th e  d i r e c t i o n  o f  th e  County and th e  C or­
p o r a t io n  be in v e s te d  o r r e in v e s te d  by th e  D e p o s i ta ry  in  Q u a l i ­
f i e d  In v e s tm e n ts  as d e f in e d  in  th e  I n d e n tu r e ,  m a tu r in g  a t  such  
tim e o r tim e s  t h a t  th e  D e p o s ita ry  w i l l  be a b le  to  make th e  
paym ents from  tim e to  tim e re q u ir e d  o f  i t  h e re u n d e r .  In  d e t e r ­
m in ing  when i t  may need to  make paym ents and w hat am ounts can  
be t h e r e t o f o r e  in v e s te d  o r r e in v e s te d  h e re u n d e r ,  th e  D e p o s i ta ry  
s h a l l  be e n t i t l e d  to  r e l y  upon a s c h e d u le  o f  a n t i c i p a t e d  pay­
m ents o f  c o n s t r u c t io n  c o s ts  p ro v id ed  by th e  C o rp o ra t io n .  Any 
i n t e r e s t  o r  p r o f i t  on such  in v e s tm e n ts  s h a l l  be c r e d i t e d  to  
th e  C o n s t ru c t io n  Fund Account and any lo s s  on such  in v e s tm e n ts  
s h a l l  be ch arg ed  to  th e  C o n s tru c tio n  Fund A ccoun t. The D e p o s ita ry  
s h a l l  n o t be o b l ig a te d  to  in v e s t  any fu n d s h e ld  by i t  h e re u n d e r  
e x c e p t as d i r e c te d  by th e  County and th e  C o rp o ra t io n  and j u s t i ­
f i e d  by th e  fo re g o in g  sc h e d u le  o f  a n t i c i p a t e d  paym ents and s h a l l  
n o t be o b l ig a te d  to  pay i n t e r e s t  on any fu n d s n o t in v e s te d  p u r ­
s u a n t to  th e  te rm s h e re o f .  The D e p o s ita ry  may s e l l  o r  p r e s e n t  
f o r  red e m p tio n  any invesm en t p u rch ased  by i t  w henever i t  s h a l l  
be n e c e s s a ry  in  o rd e r  to  p ro v id e  moneys to  m eet any paym ent 
h e re u n d e r ,  and th e  D e p o s ita ry  s h a l l  n o t be l i a b l e  o r  r e s p o n s ib le  
f o r  any lo s s  r e s u l t i n g  from such in v e s tm e n t ,  s a l e  o r  re d e m p tio n .

S e c t io n  9. Whenever th e  D e p o s ita ry  s h a l l  deem i t  n e c e s ­
s a ry  o r  d e s i r a b l e  t h a t  a m a tte r  be p ro v ed  o r e s t a b l i s h e d  p r i o r  
to  ta k in g  o r s u f f e r in g  any a c t io n  h e re u n d e r ,  such  m a t te r  (u n le s s  
th e  e v id e n c e  in  r e s p e c t  th e r e o f  be h e r e in  s p e c i f i c a l l y  p r e ­
s c r ib e d )  may in  th e  ab sen ce  o f  bad f a i t h  on th e  p a r t  o f  th e  
D e p o s ita ry  be deemed to  be c o n c lu s iv e ly  p ro v ed  and e s t a b l i s h e d  
by a c e r t i f i c a t e  s ig n e d  by th e  Chairman o f  th e  C ounty and 
by th e  A u th o riz e d  R e p re s e n ta t iv e  o f th e  C o r p o r a t io n ;  and such  
c e r t i f i c a t e  s h a l l  be f u l l  w a rran t to  th e  D e p o s i ta ry  f o r  any 
a c t io n  ta k e n  o r  s u f f e r e d  by i t  under th e  p r o v is io n s  o f  t h i s  
Agreem ent upon th e  f a i t h  t h e r e o f .

S e c t io n  10. A ll  moneys h e ld  by th e  D e p o s i ta ry  h e re u n d e r  
s h a l l  be s e c u r i t y  f o r  th e  Bonds o u ts ta n d in g  u n d er th e  I n d e n tu r e ,  
and in  th e  e v e n t o f  a d e f a u l t  th e re u n d e r  s h a l l  on demand be 
p a id  to  th e  T ru s te e  under th e  In d e n tu re .  I f ,  a f t e r  paym ent by 
th e  D e p o s ita ry  o f  a l l  am ounts which i t  s h a l l  have been  d i r e c t e d  
to  pay in  a c c o rd a n c e  w ith  S e c tio n  5 above  and a f t e r  r e c e i p t  by 
th e  D e p o s ita ry  o f  th e  c e r t i f i c a t e s  r e q u i r e d  by S e c t io n  7 a b o v e , 
th e r e  s h a l l  rem ain  any b a la n c e  in  th e  C o n s t r u c t io n  Fund A ccount 
n o t needed to  p ro v id e  f o r  th e  payment o f  p en d in g  c la im s ,  such  
b a la n c e  s h a l l  be p a id  to  th e  T ru s te e  un d er th e  I n d e n tu re  f o r  
d e p o s i t  in  th e  Revenue Account e s t a b l i s h e d  u n d er th e  I n d e n tu r e .

S e c tio n  11. N o th ing  in  t h i s  A greem ent s h a l l  be c o n s tru e d  
to  p e rm it e i t h e r  th e  C o rp o ra tio n  o r  th e  County to  o b l ig a t e  th e  
C oun ty , p u rs u a n t  to  any c o n s t r u c t io n  c o n t r a c t  o r  o th e r w is e ,  t o  
pay any moneys in  c o n n e c tio n  w ith  th e  a c q u i s i t i o n  o f  th e  L eased  
P re m is e s , th e  c o n s t r u c t io n  o f  th e  B u ild in g  o th e r  th a n  from  funds 
on d e p o s i t  in  th e  C o n s tru c tio n  Fund A ccount and a v a i l a b l e  f o r  such 
p u rp o se  and n e i t h e r  t h i s  Agreement n o r any c o n s t r u c t io n  c o n t r a c t  
o r  o th e r  ag reem en t e x e c u te d  by th e  C o rp o ra tio n  o r  th e  County in
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c o n n e c tio n  w ith  such  a c q u i s i t i o n  o r  c o n s t r u c t io n  s h a l l  ( i )  be 
deemed to  c r e a t e  o r  g iv e  r i s e  to  a g e n e ra l  o b l ig a t io n  o r  
p e c u n ia ry  l i a b i l i t y  o f  th e  C ounty o r  a ch arg e  a g a in s t  i t s  gen­
e r a l  c r e d i t  o r  ta x in g  p o w e rs , i t  b e in g  e x p re s s ly  u n d e rs to o d  
t h a t  e x c e p t  to  th e  e x te n t  t h a t  th e  C o rp o ra tio n  may o b l ig a t e  
i t s e l f  to  make up any d e f i c ie n c y  th e r e u n d e r ,  th e  s o u rc e  o f  pay­
ment o f  any sums due o r  to  become due u n d e r any such  c o n t r a c t  
o r  ag reem en t s h a l l  be l im i te d  to  th e  funds on d e p o s i t  in  th e  
C o n s t r u c t io n  Fund A ccount and a v a i l a b l e  f o r  such  p u rp o se  o r 
( i i )  be deemed to  c r e a t e  o r  g iv e  r i s e  to  any c h a rg e  o r  l i e n  
upon any a s s e t s  o r  p ro p e r ty  o f  th e  County e x c e p t th e  L eased 
P re m ises  and th e  B u ild in g  and th e  fu n d s  on d e p o s i t  in  th e  Con­
s t r u c t i o n  Fund A ccount.

S e c t io n  12. U n t i l  changed by w r i t t e n  n o t ic e  to  th e  
o th e r  p a r t i e s  h e r e to  m aking a change e i t h e r  o f s u b s t i t u t i o n  
o r a d d i t i o n ,  th e  A u th o r iz e d  R e p r e s e n ta t iv e  o f th e  C o rp o ra t io n  
s h a l l  be _________________________________ , who may be a d d re s s e d  a t

S e c t io n  13. The D e p o s i ta ry  may a t  any tim e  r e s i g n  by 
g iv in g  a t  l e a s t  10 d a y s ’ w r i t t e n  n o t i c e  e i t h e r  p e r s o n a l ly  o r  
by r e g i s t e r e d  o r c e r t i f i e d  m a il to  th e  County and to  th e  
C o r p o r a t io n .  In  th e  e v e n t o f  such  r e s i g n a t i o n ,  th e  County 
and th e  C o rp o ra t io n  s h a l l  j o i n t l y  a p p o in t  a s u c c e s s o r  who, 
upon w r i t t e n  a c c e p ta n c e  f i l e d  w ith  th e  County and th e  Corp­
o r a t i o n ,  s h a l l  become f u l l y  v e s te d  w ith  a l l  o f th e  r i g h t s ,  
p o w e rs , t r u s t s ,  d u t ie s  and o b l ig a t io n s  o f i t s  p r e d e c e s s o r .

IN WITNESS WHEREOF, th e  p a r t i e s  h e re to  have cau sed  t h i s  
in s t ru m e n t  to  be e x e c u te d  on and as  o f th e  d a te  h e re in a b o v e  
w r i t t e n ,  by t h e i r  r e s p e c t iv e  d u ly  a u th o r iz e d  o f f i c e r s .

COUNTY OF GREENVILLE, SOUTH CAROLINA

By ________________________________
Chairm an

BIGELOW-SANFORD , INC.

By
V ice  P r e s id e n t

THE SOUTH CAROLINA NATIONAL 
BANK OF CHARLESTON

B y ______________________
T ru s t  O f f i c e r
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G r e e n v i l l e ,  South  C a ro lin a

Max. . 1971________

o f  G r e e n v i l le  a t

The G r e e n v i l le  County C o u n c il o f  G r e e n v i l le  C o un ty , 

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

in g  p la c e  o f  th e  C o u n c il in  th e  County C o u rth o u se  in  th e  C ity
P

2: 30_____o ’ c lo c k  A. M. , on May 18__________ ,

1971, w ith  th e  fo l lo w in g  members p r e s e n t :

W. Don Owens 
Thomas S. B ru c e , J r .  
A. E. Green 
L arry  H. M cCalla 
Jo sep h  H. E a r l e ,  J r .

W. M. Kay, J r .  
W illiam  L. H u n te r 
John  C. J a r r a r d  
R o b ert B. Vaughn

T here  w ere a l s o  p r e s e n t  C e c il  L. Buchanaq S e c r e ta r y  o f  th e

C o u n c il and , County A tto rn e y .— g. ■ p . nrrey-------
A f te r  th e  m e e tin g  has been  d u ly  c a l l e d  to  o r d e r  by th e

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

th e  m in u te s  o f  th e  p re c e d in g  m ee tin g  has been re a d  and a p p ro v e d ,

th e  C hairm an announced t h a t  one p u rp o se  o f  th e  m e e tin g  was to

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

S ta te  Budget and C o n tro l  Board f o r  th e  a p p ro v a l by s a id  b oard

o f  th e  is s u a n c e  by G r e e n v i l le  County o f  i t s  I n d u s t r i a l  Revenue

B onds, S e r i e s  A (B ig e lo w -S a n fo rd , I n c . )  in  th e  a g g re g a te

p r i n c i p a l  amount o f  $ 2 ,7 0 0 ,0 0 0 .

T h ereu p o n , th e  fo l lo w in g  r e s o l u t i o n  was in tro d u c e d  in  
W illiam  L . '

w r i t t e n  form  by Mr. H u n te r______t was re a d  in  f u l l ,  a n d , a f t e r

due d i s c u s s i o n ,  p u rs u a n t  to  m o tion  made by Mr. w m  lam r.. Hunte r  

and seconded  by Mr. A. E. G reen , was a d o p te d  by th e  fo llo w in g

v o t e :

A ye:
W. Don Owens 
Thomas S. B ru c e , J r .  
A. E. Green 
L arry  H. M cCalla 
Jo sep h  H. E a r l e ,  J r .

W. M. Kay, J r .  
W illiam  L. H u n te r 
John  C. J a r r a r d  
R obert B. Vaughn
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Nay • NONE

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

th e  G r e e n v i l le  County C o u n c il in  e v id en ce  o f  h i s  a p p ro v a l ,  was 

a t t e s t e d  by th e  S e c re ta r y  o f  th e  C ounc il and was d e c la re d  

to  be e f f e c t i v e ,

The r e s o l u t i o n  i s  as fo l lo w s :

A RESOLUTION m aking a p p l i c a t io n  to  th e  
S ta te  Budget and C o n tro l 3 oard  o f South  
C a ro lin a  f o r  th e  a p p ro v a l by s a id  b o a rd  
o f  th e  is s u a n c e  by G re e n v i l le  C o u n ty ,
South C a r o l in a ,  o f i t s  I n d u s t r i a l  Revenue 
B onds, S e r ie s  A (B ig e lo w -S a n fo rd , I n c . )  in  
th e  a g g re g a te  p r i n c i p a l  amount o f  $ 2 ,7 0 0 ,0 0 0  
p u rs u a n t to  th e  p r o v is io n s  o f  Act No. 103 
o f  th e  A cts and J o i n t  R e s o lu tio n s  o f  th e  
G en era l Assembly o f  th e  S ta te  o f  South  
C a r o l in a ,  1967.

# # *  # # #  # # #

WHEREAS G re e n v i l le  C oun ty , a c t in g  by and th ro u g h  i t s  

G r e e n v i l le  County C o u n c il ,  i s  a u th o r iz e d  by Act No. 103 o f  th e  

A cts and J o i n t  R e s o lu tio n s  o f  th e  G en era l Assembly o f  th e  S ta te  

o f  S outh  C a r o l in a ,  1967 ( h e r e i n a f t e r  r e f e r r e d  to  as "Act No. 103") 

to  a c q u ire  lan d  w ith in  i t s  c o rp o ra te  l i m i t s  and to  a c q u i r e  and 

c o n s t r u c t  b u i ld in g s  and im provem ents th e re o n  and to  l e a s e  th e  

same as a p r o je c t  f o r  th e  p u rp o se  o f  p ro m o tin g  and d e v e lo p in g  

in d u s t r y  and t r a d e  by in d u c in g  m a n u fa c tu r in g  and com m ercial e n t e r ­

p r i s e s  to  lo c a te  in  and rem ain  in  th e  S t a t e  o f  South  C a ro l in a  

and th e re b y  u t i l i z e  and employ th e  m anpow er, a g r i c u l t u r a l  

p ro d u c ts  and r e s o u rc e s  o f th e  County and o f  th e  S t a t e  o f  South  

C a r o l in a ;  and

WHEREAS th e  C oun ty , s u b je c t  to  th e  a p p ro v a l o f  th e  S t a t e  

Budget and C o n tro l Board o f  S ou th  C a r o l in a ,  i s  a u th o r iz e d  to  

i s s u e  I n d u s t r i a l  Revenue Bonds se c u re d  by a m ortgage  on a l l  o r  any 

p a r t  o f th e  p r o j e c t  and p a y a b le  s o le ly  from  th e  re v e n u e s  d e r iv e d  

from  th e  l e a s in g  o r o th e r  d i s p o s i t i o n  o f  th e  p r o j e c t  th u s  a c -
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•  •

q u ire d  o r c o n s t r u c te d  th ro u g h  th e  is s u a n c e  o f  such  rev en u e  b o n d s; 

and

WHEREAS p u rsu a n t to  Act No. 103 , p r e l im in a r y  a rra n g em e n ts  

have been  made by th e  County and B ig e lo w -S a n fo rd , I n c . ,  a 

D elaw are c o rp o r a t io n  du ly  a u th o r iz e d  to  co n d u ct b u s in e s s  

in  th e  S ta te  o f  S ou th  C a ro l in a  ( h e r e i n a f t e r  r e f e r r e d  to  as 

’’B ig e lo w -S a n fo rd ” ) f o r  th e  l o c a t io n  w i th in  th e  County o f a 

com puter and r e s e a r c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  and 

im provem ents ( h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  to  as th e  

’’P r o j e c t ” ) ;  fo r  th e  is s u a n c e  o f  rev en u e  bonds by th e  County 

under and p u rsu a n t to  th e  p r o v is io n s  o f  Act No. 103 to  f in a n c e  

th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  P r o je c t  and ex p en ses 

i n c i d e n t a l  t h e r e t o ;  and f o r  th e  l e a s in g  o f  th e  P r o je c t  by 

th e  County to  B ig e lo w -S an fo rd  in  c o n s id e r a t io n  o f  r e n t a l s  

which w i l l  p roduce  rev e n u es  s u f f i c i e n t  (a )  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 s a id  rev en u e  bonds to  be 

is s u e d  by th e  C oun ty , and (b ) to  pay th e  ta x e s  and paym ents 

in  l i e u  th e r e o f  on o r w ith  r e s p e c t  to  th e  P r o j e c t ;  and

WHEREAS i t  i s  now deemed a d v is a b le  by t h i s  G re e n v i l le  

County C o u n c il to  f i l e  w ith  th e  S t a t e  B udget and C o n tro l 

Board o f South  C a r o l in a ,  in  co m p lian ce  w ith  S e c tio n  14 o f  Act 

No. 103, th e  p e t i t i o n  o f  th e  County r e q u e s t in g  a p p ro v a l o f th e  

p ro p o sed  f in a n c in g  by s a id  S t a t e  Budget and C o n tro l B oard;

NOW, THEREFORE, BE IT RESOLVED by th e  G r e e n v i l le  County 

C o u n c il o f  G r e e n v i l le  C o un ty , South  C a r o l in a ,  as fo l lo w s :

S e c tio n  1. T hat i t  i s  he reby  fo u n d , d e te rm in e d  and 

d e c la re d  by t h i s  G r e e n v i l le  County C o u n c il ,  as fo l lo w s :

(a )  T hat th e  P r o je c t  w i l l  c o n s t i t u t e  a ’’p r o j e c t ” as 

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

103, and th a t  th e  is s u a n c e  o f  I n d u s t r i a l  Revenue Bonds, S e r ie s
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A (B ig e lo w -S a n fo rd , I n c . ) ,  in  th e  a g g re g a te  p r i n c i p a l  amount

o f  $ 2 ,7 0 0 ,0 0 0  ( th e  ’’Bonds” ) t o  f in a n c e  th e  a c q u i s i t i o n  and 

c o n s t r u c t io n  o f  th e  P r o je c t  w i l l  su b se rv e  th e  p u rp o se s  and in  

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

No. 103;

(b ) That n e i t h e r  th e  P r o je c t  n o r th e  Bonds p ro p o se d  to  

be is s u e d  by th e  County t o  f in a n c e  th e  same w i l l  c o n s t i t u t e

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

(c )  That th e  is s u a n c e  o f  Bonds by th e  County in  th e  

a g g re g a te  p r i n c i p a l  amount o f  $ 2 ,7 0 0 ,0 0 0  w i l l  be r e q u i r e d  to  

f in a n c e  th e  P r o j e c t ;

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

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

th e  County i s  p r e s e n t ly  e s t im a te d  a t  a p p ro x im a te ly  $ 2 6 0 ,0 0 0 .0 0 , 

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

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

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

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

o f  t h i s  G r e e n v i l le  County C o u n c il a u th o r i z in g  th e  is s u a n c e  o f  

s a id  Bonds;

(e )  T hat inasm uch a s  B ig e lo w -S an fo rd  i s  a c o r p o r a t io n  

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

c o n n e c tio n  w ith  th e  r e t i r e m e n t  o f  th e  Bonds i s  deemed u n n e c e ssa ry

( f )  T hat th e  P r o je c t  w i l l  be le a s e d  by th e  County to  

B ig e lo w -S an fo rd  upon te rm s w hich w i l l  ( i )  r e q u i r e  B ig e lo w -S an fo rd  

a t  i t s  own e x p e n se , to  m a in ta in  th e  P r o je c t  in  good r e p a i r  and

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

q u i r e  B ig e lo w -S an fo rd  to  make th e  paym ents in  l i e u  o f  ta x e s  

r e f e r r e d  to  i n  S e c tio n  6 o f  th e  Act No. 103;
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(g ) T hat th e  P r o je c t  w i l l  c o n s i s t  o f  lan d  and a

com puter and r e s e a r c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s

to  be a c q u ire d  and c o n s t r u c te d  and w i l l  be lo c a te d  w ith in  th e  

C o u n ty ;

(h ) In a d d i t i o n  to  th e  employm ent p ro v id e d  fo r  th o se  

engaged In  th e  c o n s t r u c t io n  o f  th e  P r o j e c t ,  and th e  s t im u la t io n  

and p ro m o tio n  o f e x i s t i n g  l o c a l  i n d u s t r i e s ,  in c lu d in g  supp ly  

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

a n t i c i p a t e d  th a t  a f t e r  th e  P r o je c t  s h a l l  have been  com pleted 

and th e  f a c i l i t i e s  p la c e d  in  o p e r a t io n ,  th e  P r o je c t  w i l l  p ro ­

v id e  perm anent employm ent f o r  s u b s t a n t i a l  num bers o f  p eo p le  from 

th e  County and e ls e w h e re  in  s a id  a re a  w ith  a r e s u l t i n g  a l l e v i a t i o n  

o f  unem ploym ent, and a s u b s t a n t i a l  in c r e a s e  In  p a y r o l l s  and o th e r  

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

o p e r a t io n s ;  and

( i )  T hat 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 ro ­

j e c t  i s  $ 2 ,7 0 0 ,0 0 0 .

S e c tio n  2 . T hat th e r e  be and th e r e  i s  he reb y  a u th o r iz e d  

and d i r e c t e d  th e  su b m is s io n , on b e h a l f  o f  G re e n v i l le  C ounty , o f  

a p e t i t i o n  by t h i s  G r e e n v i l le  County C o u n c il r e q u e s t in g  th e  

a p p ro v a l o f th e  p ro p o sed  f in a n c in g  by th e  S ta te  Budget and 

C o n tro l B oard o f  S outh  C a ro lin a  p u rs u a n t  to  th e  p ro v is io n s  o f 

S e c tio n  1^ o f  Act Mo. 103 , s a id  p e t i t i o n ,  which c o n s t i t u t e s  

and i s  h e re b y  made a p a r t  o f t h i s  a u th o r iz in g  r e s o l u t i o n ,  to  

be i n  s u b s t a n t i a l l y  th e  form a t ta c h e d  h e re to  as E x h ib it  A.

S e c tio n  2- T hat th e  Chairm an o f th e  G r e e n v i l le  County 

C o u n c il be and he i s  hereby  a u th o r iz e d  and d i r e c t e d  to  e x e c u te  

s a id  p e t i t i o n  in  th e  name and on b e h a l f  o f  th e  G re e n v i l le  

County C o u n c il ;  and t h a t  th e  S e c r e ta r y  o f  s a id  C o u n c il 

be and he I s  hereby  a u th o r iz e d  and d i r e c t e d  to  a f f i x  th e  s e a l
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o f  th e  G r e e n v i l le  County C ounc il to  s a id  p e t i t i o n  and to  a t t e s t  

th e  same and t h e r e a f t e r  to  subm it an e x e c u te d  copy o f  s a id  

p e t i t i o n ,  to g e th e r  w ith  a  p ro p e r ly  c e r t i f i e d  copy o f  t h i s  r e ­

s o l u t i o n ,  to  th e  S t a t e  B udget and C o n tro l  B o ard , in  C o lum bia , 

S outh  C a r o l in a .

S e c t io n  4 . T hat a l l  o r d e r s  and r e s o l u t i o n s  and p a r t s  

th e r e o f  in  c o n f l i c t  h e re w ith  a re  to  th e  e x te n t  o f  such c o n f l i c t

h e reb y  r e p e a l e d ,  and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be 

in  f u l l  f o r c e  from  and a f t e r  i t s  p a ssa g e  and a p p ro v a l .

P assed  and ap p ro  zed

A t t e s t :

S e c r e t a r y , G r e e n v i l le  
County C o u n c il

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

th e  m in u te s  o f  th e  m e e t in g .)

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

was ad j o u rn e d .

A t t e s t :

S e c r e ta r y

- 6 -

1996



•  •

STATE OF SOUTH CAROLINA )
)

COUNTY OF GREENVILLE )

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

I

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

1. J u r i s d i c t i o n  o f  S ta te  Budget and C o n tro l B o a rd . 

G r e e n v i l le  C oun ty , South  C a ro lin a  ( th e  ''C o u n ty ” ) ,  a c t in g  by and 

th ro u g h  i t s  G r e e n v i l le  County C o u n c il ( th e  ’’County C o u n c i l " ) ,  

r e s p e c t f u l l y  su b m its  t h i s  p e t i t i o n  to  th e  S ta te  B udget and 

C o n tro l Board ( th e  " S ta te  B oard") under and p u rsu a n t to  th e  

p r o v is io n s  and re q u ire m e n ts  o f  Act No. 103 o f  th e  A cts and 

J o i n t  R e s o lu tio n s  o f  South  C a r o l in a ,  1967 ( th e  "A ct") and in  

p a r t i c u l a r  S e c tio n  14 t h e r e o f ,  and r e s p e c t f u l l y  r e q u e s ts  th e  

a p p ro v a l by th e  S t a t e  Board o f  th e  is s u a n c e  by th e  County o f  

i t s  I n d u s t r i a l  Revenue Bonds, S e r ie s  A (B ig e lo w -S a n fo rd , I n c . ) ,  

in  th e  a g g re g a te  p r i n c i p a l  amount o f $ 2 ,7 0 0 ,0 0 0  ( th e  " S e r ie s  

A B o n d s").

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

g o v e rn in g  in s t ru m e n ts  o f t h i s  t r a n s a c t i o n  a r e  su b m itte d

h e re w ith  as th e  fo llo w in g  e x h ib i t s :

EXHIBIT 1 -  P roposed  form  o f L ease  d a te d  a s
o f  A p r il  1 , 1971 betw een th e  County 
and B ig e lo w -S a n fo rd , In c . ( th e  " L e a s e " ) .

EXHIBIT 2 -  P roposed  form  o f In d e n tu re  o f  M ortgage
and Deed o f  T ru s t  d a te d  a s  o f  A p r il  
1 , 1971 ( th e  " In d e n tu r e " )  betw een 
th e  County and a b ank ing  c o r p o r a t io n  
o r  a s s o c i a t io n  as T ru s te e  ( th e  " T ru s te e " )

EXHIBIT 3 -  P roposed  form o f C o n s tru c t io n  D e p o s it
Agreem ent d a te d  a s  o f  A p r il  1 , 1971 
( th e  " C o n s tru c t io n  D e p o s it  A greem ent") 
among th e  C oun ty , B ig e lo w -S a n fo rd , I n c . ,  
and th e  T ru s te e  bank as D e p o s i ta ry .

The L e a se , th e  In d e n tu re  and th e  C o n s t r u c t io n  D e p o s it  

Agreem ent a re  s u b m itte d  in  d r a f t  form . I t  i s  e x p e c te d  t h a t  th e



t r a n s a c t i o n  as f i n a l l y  consummated w i l l  conform  in  a l l  s u b s ta n t iv e  

r e s p e c t s  w ith  th e  e n c lo se d  d r a f t s ;  how ever, i t  may be a n t i c i p a t e d  

th a t  fo rm a l changes w i l l  o c c u r in  su b se q u e n t d r a f t s  as i s  u su a l 

in  c a s e s  o f  t h i s  s o r t ,  m a t te r s  o f  m a t u r i t i e s ,  i n t e r e s t  r a t e s ,  

red em p tio n  premiums and th e  l i k e  w i l l  depend upon m a rk e tin g  f a c ­

t o r s  w i l l  n o t be f i n a l l y  d e te rm in e d  u n t i l  s h o r t l y  b e fo re  th e  

S e r ie s  A Bonds a re  d e l iv e r e d .

2. The County and i t s  G overn ing  Body. The C oun ty , one 

o f th e  f o r t y - s i x  c o u n tie s  o f  th e  S ta te  o f  S ou th  C a r o l in a ,  i s  a 

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

S t a t e  o f  South  C a r o l in a .  P u rsu a n t to  A r t i c l e  2 ♦1 C h ap te r 

39 T i t l e  o f  th e  Code o f  Laws o f  S outh  C a r o l in a ,

1962, th e  County C o u n c il i s  th e  g o v e rn in g  body o f  th e  County 

a n d , as su c h , i s  th e  "County B oard” r e f e r r e d  to  and d e f in e d  

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

3- S ta tu to r y  A u th o r i ty . The C oun ty , s u b je c t  to  th e  

a p p ro v a l o f th e  S t a t e  Board and to  co m p lian ce  in  a l l  o th e r  r e ­

s p e c ts  w ith  th e  te rm s and p r o v is io n s  o f  th e  A c t, i s  a u th o r iz e d  

and empowered by th e  Act to  a c q u i r e ,  own, l e a s e ,  d is p o s e  and 

m ortgage i n d u s t r i a l  developm ent " p r o j e c t s ” and to  i s s u e  rev en u e  

bonds to  f in a n c e  th e  c o s t  o f  a c q u i s i t i o n  o r c o n s t r u c t io n  o f  

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

M. The P roposed  L e s s e e . B ig e lo w -S a n fo rd , In c . a 

D elaw are c o r p o r a t io n  w ith  i t s  p r i n c i p a l  o f f i c e  now lo c a te d  

in  th e  C ity  o f  New Y ork , New Y ork, and d u ly  a u th o r iz e d  to  conduct 

b u s in e s s  in  th e  S ta te  o f  South  C a ro lin a  ( h e r e in  r e f e r r e d  

to  as ’’B ig e lo w -S a n fo rd ” ) has i n d ic a te d  i t s  d e s i r e  to  l o c a te  a 

s u b s t a n t i a l  i n d u s t r y ,  c o n s i s t in g  o f lan d  and a com puter and

r e s e a r c h  c e n te r  and r e l a t e d  o f f i c e  f a c i l i t i e s  to  be c o n s t r u c te d  

th e re o n  ( c o l l e c t i v e l y  r e f e r r e d  to  as th e  ’’P r o j e c t ” ) w i th in  th e
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County p ro v id e d  t h a t  th e  P r o je c t  and e x p e n se s  i n c i d e n t a l  t h e r e to  

may be f in a n c e d  by th e  is s u a n c e  by th e  County o f  i t s  rev e n u e  

bonds under and p u rs u a n t  to  th e  A c t.

5. The P re l im in a r y  A g reem en t. B ig e lo w -S an fo rd  and 

the  County have a g re e d ,  s u b je c t  to  th e  c o n d i t io n s  s e t  f o r t h  

h e r e in ,  t h a t  th e  County w i l l  i s s u e  i t s  rev en u e  bonds p u rs u a n t

to  th e  Act to  f in a n c e  th e  P r o j e c t ,  and t h a t  B ig e lo w -S an fo rd  w i l l  

le a s e  the  P r o je c t  from  th e  County a t  r e n t a l s  s u f f i c i e n t  to  pay 

p r in c ip a l  o f  and i n t e r e s t  on such  b o n d s.

6. F in d in g s  o f  th e  County C o u n c i l . By r e s o l u t i o n  

du ly  adop ted  on May 1 8 , 1971, a c e r t i f i e d  copy o f  w hich i s  su b ­

m it te d  h e re w ith  as E x h ib i t  4 , th e  C ounty C o u n c il has fo rm a l ly  

fo u n d , d e te rm in ed  and d e c la r e d :

(a )  That th e  P r o je c t  w i l l  c o n s t i t u t e  a ’’p r o j e c t ” a s  

s a id  term  i s  r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (3 )  o f  th e  A ct, 

and th a t  th e  i s s u a n c e  o f  th e  S e r i e s  A Bonds to  f in a n c e  th e  a c q u i s i  

t io n  and c o n s t r u c t io n  o f  th e  P r o j e c t  w i l l  su b s e rv e  th e  p u rp o se s  

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

th e  A ct;

(b ) That n e i t h e r  th e  P r o j e c t  n o r  th e  S e r ie s  A Bonds 

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

County o r a ch arg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  pow er;

(c )  That th e  is s u a n c e  o f  S e r ie s  A Bonds in  th e  a g g re g a te  

p r in c ip a l  amount o f  $ 2 ,7 0 0 ,0 0 0  w i l l  be r e q u i r e d  to  f in a n c e  th e  

P r o j e c t ;

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

p r in c ip a l  o f  and i n t e r e s t  on th e  S e r i e s  A Bonds i s  p r e s e n t l y  

e s t im a te d  a t  a p p ro x im a te ly  $ 2 6 0 ,0 0 0 .0 0 , s a id  amount to  be 

f ix e d  s h o r t ly  p r i o r  to  th e  i s s u a n c e  o f  th e  S e r ie s  A Bonds when 

the  m a tu r i t i e s  and i n t e r e s t  r a t e  o r  r a t e s  s h a l l  have been  f i n a l l y
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•  •

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

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

C o u n c il a u th o r i z in g  th e  is s u a n c e  o f  th e  S e r ie s  A Bonds;

( e )  T hat inasm uch as B ig e lo w -S an fo rd  i s  a c o r p o r a t io n  

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

c o n n e c tio n  w ith  th e  r e t i r e m e n t  o f  th e  S e r ie s  A Bonds i s  deemed 

u n n e c e ssa ry  by th e  County C o u n c il;  and

( f )  T hat th e  P r o je c t  w i l l  be le a s e d  by th e  County t o  

B ig e lo w -S an fo rd  upon te rm s w hich w i l l  ( i )  r e q u i r e  B igelow - 

S a n fo rd ,  a t  I t s  own e x p e n se , to  m a in ta in  th e  P r o je c t  in  good 

r e p a i r  and to  c a r ry  a l l  p ro p e r  in s u ra n c e  w ith  r e s p e c t  t h e r e t o ,  

and ( i i )  r e q u i r e  3 ig e lo w -S a n fo rd  to  make th e  paym ents in  l i e u  

o f  ta x e s  r e f e r r e d  to  in  S e c tio n  6 o f  th e  A ct.

• I I

A d d i t io n a l  In fo rm a tio n  F u rn ish e d  P u rs u a n t 
t o  S e c tio n  14 o f  th e  Act

1. B r ie f  D e s c r ip t io n  o f  th e  P r o j e c t . The P r o je c t  w i l l  

c o n s i s t  o f  la n d  and a com puter and r e s e a r c h  c e n t e r  and r e l a t e d  

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

w i th in  th e  C oun ty . The P r o je c t  w i l l  be u t i l i z e d  by B ig e lo w -S an fo rd  

in  c o n ju n c t io n  w ith  i t s  m a n u fa c tu r in g  o p e r a t io n s .

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

th e  County and A d jacen t A re a s . In  a d d i t io n  t o  th e  employment 

p ro v id e d  f o r  th o s e  engaged  in  th e  c o n s t r u c t io n  o f  th e  P r o je c t  , 

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

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

th e  P r o je c t  s h a l l  have been  com pleted  and th e  f a c i l i t i e s  have 

been  p la c e d  in  o p e r a t io n ,  th e  P r o je c t  w i l l  p ro v id e  perm anent 

em ploym ent f o r  s u b s t a n t i a l  num bers o f  p eo p le  from th e  County

and e ls e w h e re  in  s a id  a r e a  w ith  a r e s u l t i n g  a l l e v i a t i o n  

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

o p e r a t i o n s .

3. R easo n ab le  E s tim a te  o f  C ost o f  P r o j e c t . A r e a s o n a b le  

e s t im a te  o f  th e  c o s t  o f  th e  P r o je c t  i s  $ 2 ,7 0 0 ,0 0 0 .

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

P roposed  L ease  and In d e n tu re  ( E x h ib i t s  1 and 2 ) .

(S e c t io n  r e f e r e n c e s  a re  to  th e  L ease o r th e  I n d e n tu r e ,  i d e n t i f i e d  

by th e  p r e f i x  l e t t e r s  "L” o r ' ' I 1’ r e s p e c t i v e l y . )

The County w i l l  a c q u ir e  c e r t a i n  lan d  w ith in  th e  County 

and B ig e lo w -S a n fo rd , a s  p e rm it te d  by S e c tio n  8 o f  th e  A c t, w i l l  

c o n s t r u c t  and eq u ip  th e re o n  th e  com puter and r e s e a r c h  c e n te r  

and r e l a t e d  o f f i c e  f a c i l i t i e s  and im provem en ts. The County w i l l  

l e a s e  th e  P r o je c t  to  B ig e lo w -S an fo rd  fo r  an o r i g i n a l  te rm  o f  

20 y e a rs  commencing on th e  f i r s t  day o f  A p r i l ,  1971 , and up 

t o  fo u r  re n e w a l te rm s o f f iv e  y e a r s  e a c h . (L. S e c tio n s  3 .01  

and 3 .0 2 ) .

To pay f o r  th e  P r o j e c t ,  th e  County w i l l  i s s u e  $ 2 ,7 0 0 ,0 0 0  

o f  i t s  S e r i e s  A 3onds to  be s e c u re d  by a p le d g e  o f  th e  re v e n u e s  

from th e  P r o j e c t ,  and in  a d d i t io n  by a p le d g e  o f th e  L ease o f  

th e  P r o je c t  and a f i r s t  m ortgage  on th e  P r o je c t  p r o p e r ty .  The 

T r u s te e  un d er th e  In d e n tu re  w i l l  be a bank o r  t r u s t  company.

Each S e r ie s  A Bond i s  r e q u i r e d  to  be e x e c u te d  on b e h a l f  o f  th e  

County by th e  Chairm an o f  th e  County C o u n c il and a t t e s t e d  by 

fche S e c r e ta r y  th e  County C o u n c il ,  and to  have a f f i x e d  

th e  c o rp o r a te  s e a l  o f  th e  County C o u n c il .  W hile th e  County 

c o v en a n ts  to  pay th e  S e r ie s  A B onds, i t  i s  r e c i t e d  t h a t  p r i n ­

c ip a l  and i n t e r e s t  a r e  p a y a b le  s o l e ly  and e x c lu s iv e ly  o u t o f  

th e  re v e n u e s  and r e c e i p t s  d e r iv e d  from th e  l e a s in g  o f  th e  

P r o je c t  and t h a t  th e  S e r ie s  A Bonds and th e  i n t e r e s t  coupons 

do n o t and s h a l l  n e v e r  c o n s t i t u t e  an In d e b te d n e s s  o f  th e  County
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o r 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. A d d it io n a l  

p a r i t y  bonds ( L .S e c t io n  2 0 .0 1 ; I .  S e c t io n  3 .0 3 ) may s u b s e q u e n tly  

be is s u e d  to  pay f o r  a d d i t io n s  and im provem ents to  th e  P r o je c t  

( th e  S e r ie s  A Bonds and any a d d i t i o n a l  p a r i t y  bonds t h a t  may 

s u b s e q u e n tly  be i s s u e d  a re  h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  

to  as th e  ’’Bonds” ) .

The p ro c e e d s  from  th e  s a l e  o f  th e  S e r i e s  A Bonds w i l l  

be d e p o s i te d  by th e  County w ith  th e  T r u s te e ,  (L . S e c tio n  1 .0 2 ;

I .  S e c t io n  3 .0 2 ) and th e  T ru s te e  s h a l l  (a )  d e p o s i t  i n to  th e  In ­

t e r e s t  Account th e  a c c ru e d  i n t e r e s t  p a id  by th e  p u rc h a s e r s  o f  

th e  S e r i e s  A B onds, (b )  d e p o s i t  i n t o  an Expense Account a sum 

which w i l l  be s u f f i c i e n t  to  pay th e  c o s ts  and ex p en se s  o f  i s s u in g  

th e  S e r ie s  A B onds, and (c )  d e p o s i t  th e  b a la n c e  o f  th e  p ro c e e d s  

w ith  th e  d e p o s i ta r y  bank un d er th e  C o n s t r u c t io n  D ep o sit A gree­

ment f o r  c r e d i t  to  a C o n s t r u c t io n  Fund A cco u n t, to  pay th e  c o s t s  

o f  a c q u i r in g  and c o n s t r u c t in g  th e  P r o j e c t .  ( I .  S e c t io n  3 .0 2  

( c ) ) .  A f te r  th e  paym ent o f  a l l  th e  c o s t s  and e x p en se s  in  

c o n n e c tio n  w ith  th e  a c q u i s i t i o n  o f  th e  lan d  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 ,  and upon c o m p le tio n  o f th e  P r o j e c t ,  any am ounts 

rem a in in g  in  th e  C o n s tru c t io n  Fund A ccount w i l l  be t r a n s f e r r e d  

by th e  D e p o s ita ry  to  th e  T ru s te e  t o  be c r e d i t e d  to  th e  Revenue 

Account t o  pay p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds.

As i s  r e q u i r e d  by S e c t io n  6 o f  th e  A c t, B ig e lo w -S an fo rd  i s  

o b l ig a te d  to  com p lete  th e  P r o je c t  a t  i t s  own ex p en se  i f  th e  

moneys in  th e  C o n s tru c t io n  Fund A ccount sh o u ld  p rove  i n s u f f i ­

c ie n t  f o r  such  p u rp o s e . (L . S e c t io n  1 .0 1 )

The S e r ie s  A Bonds w i l l  m atu re  s e r i a l l y  on A p r i l  1 o f 

each  o f  th e  y e a rs  1972 to  1991, i n c l u s i v e ,  w ith  i n t e r e s t  p a y a b le  

s e m ia n n u a lly . R e n ta ls  to  be p a id  by B ig e lo w -S an fo rd  d u r in g  th e  

o r i g i n a l  term  o f  th e  L ease w i l l  be s u f f i c i e n t  to  pay p r i n c i p a l
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o f  and I n t e r e s t  on th e  S e r ie s  A Bonds as th e  same f a l l  due (L. 

S ched . B) and B ig e lo w -S an fo rd  w i l l  pay in  a d d i t io n  an amount in  

l i e u  o f  and e q u a l t o  th e  l o c a l  p ro p e r ty  ta x e s  w hich would have 

been p a y a b le  i f  B ig e lo w -S an fo rd  were th e  owner o f  th e  P r o je c t  

p r o p e r ty .  (L . S e c t io n  6 .0 2 )  B ig e lo w -S an fo rd  Is  a ls o  r e q u i r e d  

to  pay th e  fe e s  and e x p en se s  o f  th e  T ru s te e  and any p ay in g  

a g e n ts  (L . S e c tio n  6 .0 5 )  and a l l  c o s t s  o f  m a in ten an ce  and 

o p e r a t io n  o f  th e  P r o j e c t ,  in c lu d in g  t a x e s ,  i f  a n y , o th e r  

g o v ern m en ta l c h a rg e s  (L. S e c t io n  6 .01  and 6 .0 2 ) ,  u t i l i t y  c h a rg e s  

(L. S e c t io n  6 .0 4 )  and in s u ra n c e  (L . A r t .  IX ).

The 3 a s ic  Rent p a y ab le  under th e  L ease w i l l  be p a id  

d i r e c t l y  to  th e  T ru s te e  (L . S e c t io n s  4 .0 1 ;  I .  S e c t io n s  4 .02  

and 4 .0 3 )  and w i l l  be d e p o s i te d  by th e  T ru s te e  in  th e  Revenue 

A ccount ( I .  S e c t io n  4 .0 2 ) and t r a n s f e r r e d  to  th e  I n t e r e s t  

A ccount and th e  Bond R e tire m e n t A ccount to  pay th e  p r i n c i p a l  

o f  and i n t e r e s t  on th e  S e r ie s  A Bonds when due . ( I .  S e c t io n  

4 .0 3 ) A lthough  i t  I s  n o t a n t i c i p a t e d  t h a t  th e r e  w i l l  be any 

s u b s t a n t i a l  sums a v a i l a b l e  fo r  in v e s tm e n t ( s in c e  th e  B asic  

Rent paym ents w i l l  c o rre sp o n d  e x a c t ly  in  amount to  th e  

r e q u ir e d  paym ents 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  S e r ie s  

A B o n d s), th e  T ru s te e  i s  a u th o r i z e d ,  to  th e  e x te n t  from  tim e  

to  tim e  p e rm it te d  by S outh  C a ro l in a  law , and a t  th e  d i r e c t i o n  o f  

B ig e lo w -S a n fo rd , to  in v e s t  funds in  any o f  th e  a c c o u n ts  c r e a te d  

under th e  In d e n tu re  in  s p e c i f i e d  c l a s s e s  o f  c o n s e r v a t iv e  s e c u r i ­

t i e s  and th e  incom e, p r o f i t  o r lo s s e s  th e re f ro m  a re  to  be 

c r e d i te d  o r  ch a rg ed  to  th e  Revenue A ccoun t. ( I .  S e c t io n s  

4.05 and 5 .0 1 )  Funds i n  th e  C o n s tru c t io n  Fund A ccount a re  to  

be s i m i l a r ly  in v e s te d  and any p r o f i t  i s  to  be c r e d i t e d  to  th e

C o n s tru c tio n  Fund A ccoun t.

A Bond R edem ption A ccount i s  c r e a te d  u n d er S e c t io n  5 .0 1  

o f  th e  I n d e n tu r e .  Moneys may be d e p o s i te d  in  th e  Bond R edem ption

2003
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A ccount from  th e  prepaym ent o f  r e n t  and from condem nation  and 

c a s u a l ty  p ro c e e d s  and th e  T ru s te e  i s  to  u t i l i z e  such  p ro c e e d s  

f o r  th e  red e m p tio n  o f  Bonds p r i o r  to  m a tu r i ty .

As s t a t e d  a b o v e , B ig e lo w -S an fo rd  i s  g r a n te d  c e r t a i n  

ren e w a l o p t io n s  un d er th e  L e a se . In  a d d i t i o n ,  B ig e lo w -S a n fo rd  

has th e  o p t io n  to  p u rc h a se  th e  P r o je c t  a t  any tim e  on o r  a f t e r  

A p r i l  1 , 1981 under S e c t io n  2 2 .0 3  o f  th e  L ease f o r  an  amount 

e q u a l  to  th e  e n t i r e  p r i n c i p a l  amount o f  th e  th e n  o u ts ta n d in g  Bonds 

to g e th e r  w ith  re d e m p tio n  premiums and a l l  i n t e r e s t  a c c ru e d  and 

to  a c c ru e  to  th e  n e x t su c c e e d in g  re d e m p tio n  d a te  o f  th e  Bonds 

p lu s  th e  sum o f  $100 .00  as a g re e d  upon by th e  County and 

B ig e lo w -S a n fo rd .

B ig e lo w -S an fo rd  w i l l  e q u ip  th e  P r o je c t  w ith  m ach in ery  

and equ ipm ent o u t o f  i t s  own r e s o u r c e s .  Such m ach in e ry  and 

equ ipm ent w i l l  n o t c o n s t i t u t e  a p a r t  o f  th e  P r o je c t  and w i l l  

n o t  be f u r n is h e d  o u t o f  th e  p ro c e e d s  o f  th e  S e r i e s  A Bonds.

B ig e lo w -S a n fo rd  i s  g ra n te d  an o p t io n  to  p u rc h a se  any 

unim proved p a r t  o f  th e  la n d  in c lu d e d  in  th e  P r o je c t  a t  a p r i c e  o f  

$ 3 ,2 0 0 .0 0  p e r  a c re  i f  c e r t a i n  show ings a r e  f u r n i s h e d .  (L 

S e c t io n  2 2 .0 ^ )

In  th e  e v e n t o f  d e s t r u c t i o n ,  m ajo r damage o r  co n d em n a tio n , 

B ig e lo w -S an fo rd  may a t  i t s  o p t io n  ( i )  r e p a i r  o r  r e c o n s t r u c t  th e  

P r o j e c t ,  i f  n e c e s s a r y ,  and c o n tin u e  to  make r e n t a l  paym ents 

(L. S e c t io n s  1 1 .0 3  and 1 2 .0 1 ) ,  o r  ( i i )  p u rc h a se  th e  P r o je c t  a n d / 

o r  t e r m in a te  th e  L ease  a f t e r  m aking a d e q u a te  p r o v i s io n  f o r  th e  

r e t i r e m e n t  o f  any o u ts ta n d in g  Bonds ( i n  th e  e v e n t o f  condem nation  

o f  a l l  o r  a m a te r i a l  p a r t  o f  th e  P r o j e c t ,  B ig e lo w -S a n fo rd  i s  ob­

l i g a t e d  so  to  p u r c h a s e ) .  (L . S e c t io n  1 1 .0 2 ) B ig e lo w -S a n fo rd  

may a l s o  be r e q u i r e d  t o  p u rc h a se  th e  P r o j e c t  i f  t h e r e  i s  a 

change in  th e  law o r  any i n t e r p r e t a t i o n  t h e r e o f  w hich would
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r e n d e r  th e  L ease v o id  o r  u n e n fo rc e a b le  o r im p o s s ib le  o f  p e r ­

form ance in  a c c o rd a n c e  w ith  th e  i n t e n t  o f th e  p a r t i e s  o r in  th e  

e v e n t i t  s h a l l  h e r e a f t e r  be d e te rm in e d  t h a t  th e  i n t e r e s t  on th e  

Bonds i s  n o t e x c lu d a b le  from th e  g ro s s  income o f t h e  r e c i p i e n t  

t h e r e o f  u n d e r and p u rsu a n t to  th e  p r o v is io n s  o f  t h e  I n t e r n a l  

Revenue Code o f  195^ , as amended. (L. S e c tio n  2 2 .0 1 )  I f  any o f  

th e  above m en tioned  o b l ig a t io n s  o r o p t io n s  to  p u rc h a s e  i s  e x e r c is e d  

a t  a tim e  when any Bonds a re  o u t s t a n d in g ,  th e  sum t o  be p a id  s h a l l  

be an amount w h ich , when added to  moneys h e ld  by th e  T r u s te e ,  w i l l  

be s u f f i c i e n t  to  r e t i r e  a l l  o f th e  o u ts ta n d in g  Bonds in  a c c o rd a n c e  

w ith  th e  I n d e n tu r e ,  in c lu d in g  a c c ru e d  i n t e r e s t  to  th e  d a te  o f  

r e t i r e m e n t  and any a p p l ic a b le  re d e m p tio n  premiums and re d e m p tio n  

e x p e n s e s . (L . S e c t io n s  22 .01  and 2 2 .0 3 )

5 . Paym ents in  L ieu  o f  Taxes By L e s s e e . As i s  r e q u i r e d  

by S e c t io n  6 o f  th e  A c t, S e c tio n  6 .0 2  o f  th e  p ro p o se d  L ease 

r e q u i r e s  B ig e lo w -S an fo rd  to  make paym ents to  th e  C ounty and to  

th e  sc 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 je c t  i s  l o c a te d ,  in  l i e u  o f t a x e s ,  i n  such  am ounts 

as would r e s u l t  from  ta x e s  l e v ie d  i f  B ig e lo w -S a n fo rd  were th e  

owner o f  th e  P r o j e c t ,  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  an y , which would be a f fo rd e d  B ig e lo w -S an fo rd  

i f  i t  were th e  owner o f  th e  P r o j e c t .

I l l

R equest f o r  A pproval

WHEREFORE, th e  County C o u n c il r e s p e c t f u l l y  p r a y s :

1. T hat th e  S t a t e  Board a c c e p t th e  f i l i n g  o f  t h i s  

p e t i t i o n ;

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

S t a t e  Board make such  in d e p e n d e n t i n v e s t i g a t i o n  as i t  deems 

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

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

t h a t  th e  P r o je c t  i s  in te n d e d  to  p rom ote th e  p u rp o se s  o f  th e  Act 

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 ,  and t h a t  th e  

S t a t e  B o ard , on th e  b a s i s  o f such f i n d in g ,  i s s u e  i t s  o rd e r  ap p ro v ­

in g  th e  P r o je c t  and th e  is s u a n c e  o f  th e  S e r i e s  A B onds; and

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

to  be p u b lis h e d  in  th e  m anner s p e c i f i e d  i n  S e c tio n  14 o f  th e  A ct.

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

GREENVILLE COUNTY COUNCIL

3y
C hairm an , G reen1 
County C o u n c il

A t t e s t :

S e c r e t a r y ,  G r e e n v i l l e  
C o u n ty  C o u n c i l

(SEAL)
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STATE OF SOUTH CAROLINA )
)

COUNTY OF GREENVILLE )

I ,  C e c i l  D. Buchanan , do h e reb y  c e r t i f y  t h a t  I am th e  

d u ly  q u a l i f i e d  and a c t in g  S e c r e ta r y  o f  th e  G r e e n v i l le  County 

C o u n c il o f  G r e e n v i l le  C oun ty , S outh  C a r o l in a .

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

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

o f  th e  G r e e n v i l le  County C o u n c il o f  s a id  County h e ld  on May_________

18______ f 1971 , and o f  a r e s o l u t i o n ,  to g e th e r  w ith  E x h ib i t  A

annexed t h e r e t o ,  ad o p ted  a t  s a id  m e e tin g , as s a id  m in u te s ,  r e s o ­

l u t i o n  and e x h ib i t  a r e  o f f i c i a l l y  o f  r e c o rd  in  my p o s s e s s io n .

IN WITNESS WHEREOF, I  have h e re u n to  s u b s c r ib e d  my 

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

s a id  G r e e n v i l le  County C o u n c il t h i s  day o f  _________

1971.

(A f f ix )  
( S e a l ) 
(H ere )
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