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MINUTES OF BUDGET AND CONTROL BOARD MEETING

JANUARY 25, 1978 3:00 P. M

The Budget and Control Board met at 3:00 p. m. on January 25,

1978 In the Governor's Conference Room with the following members in
attendance:

Governor James B. Edwards

Mr. Grady L. Patterson, Jr.

Senator Rembert C. Dennis

Representative Tom G. Mangum

Also attending were Board Secretary State Auditor W. T. Putnam,
Mr. P. C. Smith, Planning Division Director, Governor's Assistant A. E.
Reiser and Assistant State Auditor William A. Mclnnis.

The following items of business were considered:

MINUTES OF PREVIOUS MEETINGS - Budget and Control Board members
previously had been furnished with a draft version of the minutes of the
meeting and the poll held on January 9, 1978.

Upon a motion by Senator Dennis, the Budget and Control Board
approved these minutes as written.

JUDICIAL DEPARTMENT - PROPOSED APPELLATE PUBLIC DEFENDER PROGRAM -
Chief Justice J. Woodrow Lewis, accompanied by Court Administration Director
L. Edmund Atwater, appeared before the Budget and Control Board to present
a proposed Appellate Public Defender Program designed to handle appeals
perfected by indigents charged with criminal offenses. As background,
Chief Justice Lewis pointed out that Court-appointed attorneys are required
to follow cases presently on through the appeals process but that there
is much dissatisfaction with this requirement among attorneys. Chief Justice
Lewis noted that some states have found the establishment of appellate
defender programs to be a satisfactory solution to this problem and that,
therefore, the novelty of the program is not the reason for his appearance.

Instead, he called attention to the method by which the program would be
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established and administered, i.e., through a Commission appointed by the
Court, as the matter on which he is seeking Board direction. Chief Justice
Lewis observed that LEAA funding for three years apparently is assured
and that, at the end of the three-year period, the General Assembly would be
asked to support the effort completely. Chief Justice Lewis stressed that
the rule establishing the referenced Commission has not been adopted by
the Supreme Court and that it would not be adopted if the Budget and Control
Board objects to the approach.

In the ensuing discussion. Senator Dennis suggested the possibility
of adopting the Court rule establishing the Commission for a one-year period.
Chief Justice Lewis also noted that public defenders apparently are overworked
and that their briefs tend to show that they are otherwise busy.

Chief Justice Lewis agreed with State Auditor Putnam’s understanding
that the proposed Program would be administered by the Judicial Department
during the initial period of its existence and with Dr. Mullins' understanding
that the Program staff would be classified State employees. In response to
Governor Edwards' query, Chief Justice Lewis indicated that the application
for Federal funds for the proposed Program will be processed through the
Finance Division Grants and Contracts Review Unit.

Following this discussion, upon a motion by Senator Dennis,
seconded by Mr. Patterson, the Budget and Control Board approved for a one-
year period the Appellate Public Defender Program presented by Chief Justice
Lewis and agreed to advise the House and Senate Judiciary Committees of
this action in anticipation of legislative authorization of the Program
in ensuing years.

Information relating to this matter has been retained in these
files and is identified as Exhibit I.

POLL ACENDA - State Auditor Putnam called the Board's attention

to the four items included on the Poll Agenda, which are specifically
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identified as such in these minutes, and upon a motion by Mr. Patterson,
seconded by Senator Dennis, the Budget and Control Board approved these
four items as presented.

State Auditor Putnam also briefly described the purpose of the
Poll Agenda in response to questions from certain press representatives
by pointing out that items included on the Poll Agenda are those considered
routine in nature and on which the written documentation circulated to
Board members prior to the regular meetings is considered self-explanatory.
He also noted that the use of the Poll Agenda is simply a procedure intended
to expedite Board meetings and that Board action on these items always is
ratified in open session. Mr. Putnam advised press members that complete
detail on items included on the Poll Agenda is always available upon
request.

CLEMSON UNIVERSITY - SELECTION OF ARE FIRM (POLL ITEM 1) -
Clemson University Vice President Melvin Barnette advised the Budget and
Control Board that the following firms, listed in preference order, have
been selected to provide the architectural services required for the
Pee Dee Educational and Research Center Project:

(1) Gill, Wilkins and Wood, Florence;
(2) Westmoreland-M cGarity-Pitts, Spartanburg; and
(3) Craig & Gaulden, Greenville.

A fter being advised that the required selection procedure had
been followed in this instance, the Budget and Control Board, upon a motion
by Mr. Patterson, seconded by Senator Dennis, approved the selection of
Gill, Wilkins and Wood for the Pee Dee Educational and Research Center
Project, as requested by Clemson University Vice President Barnette, pursuant
to 1976 Code Sections 10-5-10 et seq.

Information relating to this matter has been retained in these
files and is identified as Exhibit II.

INDUSTRIAL REVENUE BONDS - BERKELEY COUNTY (POLL ITEM 2) -
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The Budget and Control Board was presented with a Petition from Berkeley
County for the issuance of $1,000,000 Industrial Revenue Bonds on behalf
of Davol, Inc., a subsidiary of International Paper Co. The firm is
engaged in the manufacture of health care products and the project is
expected to provide additional employment opportunities for persons in the
area.

After being assured that the legal documents involved in this
issue had been reviewed by the Attorney General's Office and that the
financial information submitted had been reviewed by the Awuditor's O ffice,
upon a motion by Mr. Patterson, seconded by Senator Dennis, the Budget and
Control Board adopted a Resolution approving the Berkeley County proposal
to issue $1,000,000 Industrial Revenue Bonds on behalf of Davol, Inc., a
subsidiary of International Paper Co., pursuant to 1976 Code Sections 4-29-10,
et seq.

Information relating to this matter has been retained in these
files and is identified as Exhibit Il1I.

MOTOR VEHICLE MANAGEMENT DIVISION - VEHICLE PURCHASE REQUESTS
(POLL ITEM 3) - Upon a motion by Mr. Patterson, seconded by Senator Dennis,
the Budget and Control Board approved the following vehicle purchases, as
recommended by Division Director Spence:

(a) Department of Mental Retardation: two 12-passenger van wagons
as fleet additions;

(b) Department of Youth Services: one Plymouth Volare as a fleet
addition; and

(c) Department of Corrections: two Ford LTD Il's for assignment to
two Deputy Commissioners.

Information relating to this matter has been retained in these
files and is identified as Exhibit IV.

DIVISION OF HEALTH AND SOCIAL DEVELOPMENT - CONSULTANT SERVICES

CONTRACT (POLL ITEM 4) - Upon a motion by Mr. Patterson, seconded by
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Senator Dennis, the Budget and Control Board approved the following
consultant services contract:
Consultant: Carl B. Williams;
Contract Dollars: $15,000 (25% State, 75% Federal);
Contract Period: 1/11/78 - 6/30/78;
Purpose: To assist the Division of Health and Social Development

evaluate the effectiveness and efficiency of Title XX
services to the aged; recommending ways to reduce or

prevent institutionalization of the aged; reviewing
the methodology and provide technical consultation on
the Division’s evaluation activities; providing technical
assistance to the Division on Title XX planning tasks;
and provide reports and other services as requested
by the Division Director.
Information relating to this matter has been retained in these
files and is identified as Exhibit V.
WILDLIFE AND MARINE RESOURCES - SEA GRANT PROGRAM CONSORTIUM
PROPOSAL - The referenced item was withdrawn from the agenda.
Information relating to this matter has been retained in these
files and is identified as VI.
DEPARTMENT OF CORRECTIONS - LITTER CONTROL ACT AND NATIONAL
FACILITY STANDARDS - Department of Corrections Commissioner William D.
Leeke, accompanied by Deputy Commissioner Hugh Clements and consultants
Lee M. Thomas and John F. Kososki, appeared before the Budget and Control
Board to request Board endorsement of the proposed Litter Control Act
and to advise the Board on national correctional facility standards now
being developed.
Commissioner Leeke called the Board's attention to the L itter
Control Act now before the House of Representatives and urged the Budget
and Control Board to endorse its enactment because of Its potential impact
on the inmate population in facilities of the Department of Corrections.
Commissioner Leeke noted that this 3ill authorizes an award of additional
time credit toward release and parole eligibility for inmates engaged in

litter control and other productive work and that the passage of this

legislation potentially could stabilize the inmate population at about
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8,000 which could result in capital savings of some $33.6 million and
the avoidance of between $15 and $20 million in operating costs over the
next five years.

Commissioner Leeke noted that Governor Edwards expressed support
for this legislation in his state of the State message and that Representative
Mangum served on the committee which drafted the referenced legislation.

Following a brief discussion, upon a motion by Representative
Mangum, seconded by Mr. Patterson, the Budget and Control Board endorsed
the enactment of the proposed Litter Control Act now under consideration
by the House of Representatives.

Commissioner Leeke advised the Budget and Control Board that
national correctional facility standards are currently being developed and
that the additional costs involved in meeting the standard of 60 sq. ft.
of sleeping space in single occupancy cells for medium security institutions
have been included in materials submitted to State Auditor Putnam in relation
to Phase Il of the Department's improvement program and that these additional
costs run about 7.315L

Commissioner Leeke pointed out that, at this time, this matter
is simply for the information of the Budget and Control Board and that
no Board action is requested.

Information relating to these matters has been retained in
these files and is identified as Exhibit VII.

SUPPLEMENTAL APPROPRIATION BILL STATUS - Upon the recommendation
of State Awuditor Putnam who noted that additional staff work will be
required, the Budget and Control Board without objection postponed
consideration of supplemental appropriation recommendations at this time.

Mr. Putnam pointed out that the Board's recommendations are to be presented
to the General Assembly on or before March 15.
FINANCE DIVISION, GRANTS AND CONTRACTS REVIEW UNIT - GRANT AND

CONTRACT REQUESTS - State Auditor William T. Putnam, accompanied by Grants
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Services Administrator George Oliver, presented a list of 39 grant
and contract requests involving a total of $36,575,325 and recommended
their approval by the Board. Conditional approval was recommended on
requests 16, 20 and 31.

A wide-ranging discussion of the effort to monitor Federal funds
ensued prior to the Board's action on these requests. During this discussion,
Representative Mangum expressed interest in the availability of information
on Federal funding available during fiscal year periods and in the possibility
of a fund for matching unanticipated Federal grants. Governor Edwards
emphasized a need to relate grant funds to State priorities instead of the
reverse and noted the possibility of setting up the $4.5 million in indirect
cost recoveries as a pool for matching other Federal grants.

State Auditor Putnam and Grants Services Administrator Oliver
pointed out that the Board has acted on applications for Federal funds which
involve a considerable degree of speculation as to whether or not they will
ultimately be approved and indicated that the Board will be advised in the
near future on the actual amounts awarded in response to these applications.
In response to Governor Edwards' question about the advantages of putting
this sort of information into a computer, Mr. Oliver estimated that a
modified package program to accomplish this could be acquired for about
$50,000. Mr. Putnam expressed the view that this would be a good investment
in view of the fact that staff is not available to do this job presently.
Mr. Putnam also reminded the Board that about $5 million of indirect cost
recoveries had been included in the projected General Fund revenues and
that these funds are already appropriated.

Governor Edwards referred briefly to a summary of requests for
Federal funds approved by the Board during the July 15, 1977 through
January 9, 1978 period by noting that more than 2,000 permanent personnel

are included in those approvals.
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Following this discussion, upon a motion by Senator Dennis,
the Budget and Control Board approved the recommendations of the Grants
and Contracts Review Unit on all items included in the list of 39 requests
except requests 16, 20 and 31 .

With regard to request 16 (Control 8-H51-154), which involves
a request for $21,540 from the Fogarty International Center to provide
salary support for a Medical University physician during a sabbatical
leave, State Auditor Putnam observed that the Board previously had turned
down requests to use State monies to finance study abroad. Mr. Putham
noted that various definitions of sabbaticals exist and Dr. Mullins indicated
that the colleges and universities are not consistent in their concept of
sabbaticals and have important deviations among them. Dr. Mullins also
pointed out that the Commission on Higher Education had been studying this
problem for an extended period.

Mr. Oliver observed that a Fogarty Fellowship is very difficult
to get and that at this point this is only an application subject to
extensive review by various Federal interests.

Following this discussion, upon a motion by Mr. Patterson,
seconded by Senator Dennis, the Budget and Control Board approved request
16 (Control 8-H51-154).

The Grants and Contracts Review Unit had recommended approval
of request 21 (Control 8-H59-066) subject to the Board’s action relating
to CETA Titles Il and VI.

Following a brief discussion, upon a motion by Senator Dennis,
seconded by Mr. Patterson, the Budget and Control Board approved this
request.

The Grants and Contracts Review Unit recommended approval of
request 31 (Control 8-H91-026) on the condition that the Arts Commission

modify the proposal when an indirect cost rate is established.
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Mr. Oliver reported that the Arts Commission has agreed to make
this change.

Without objection, the Budget and Control Board approved request
31 (Control 8-H91-026).

Information relating to these matters has been retained in these
files and is identified as Exhibit VIII.

GRANTS AND CONTRACTS REVIEW UNIT - ETV WRITER-IN-RESIDENCE -

At its 12/21/77 meeting, the Budget and Control Board disapproved a request
for Federal funds for the referenced project because no indirect cost

had been requested. ETV General Manager Cauthen has advised that $5,586

of indirect cost will be transferred to the General Fund from ETV's Operating
Revenue Account and on that basis requests reconsideration of the project.

Following a brief discussion, the Budget and Control Board without
objection approved the referenced project.

Information relating to this matter has been retained in these
files and is identified as Exhibit IX.

CIVIL CONTINGENT FUND REQUEST - OCCUPATIONAL THERAPY BOARD -

The Occupational Therapy Board has requested an advance of $1,550 from the
Civil Contingent Fund to enable it begin its licensing process. In making
its request, the Occupational Therapy Board pointed out that it will be
supported by fees and indicated its intention to repay the requested advance
on or before June 30, 1978.

State Auditor Putnam questioned the urgency of this request and
indicated it had been his intention to suggest Inclusion of this request
in the Supplemental Appropriation B ill.

Following a brief discussion, upon a motion by Senator Dennis,
seconded by Mr. Patterson, the Budget and Control Board approved the advance
of $1,550 from the Civil Contingent Fund to the Occupational Therapy Board,
with the understanding that this advance will be repaid ac the earliest

opportunity.
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Information relating to this matter has been retained in these
files and is identified as Exhibit X

MOTOR VEHICLE MANAGEMENT - VEHICLE ASSIGNMENT CRITERIA - In
response to the request of Division Director Allan J. Spence for a clarification
of the vehicle assignment criteria as they relate to full-time commissioners,
the Budget and Control Board agreed that the criteria adopted previously
remain in effect. This view of the Board means that full-time commissioners
are eligible to receive the same type car as large agency directors and
that that car is to be the vehicle on State contract. In its discussion of
this matter, the Board also noted that in the application of these criteria
appropriate consideration will be given to any special circumstances
involved in individual cases.

Information relating to this matter has been retained in these
files and is identified as Exhibit XI.

FINANCE DIVISION - CONTRACTOR FOR ADMINISTRATION OF UNEMPLOYMENT
COMPENSATION CLAIMS - State Auditor Putnam pointed out that this item is
erroneously included in the Executive Session Item 3. Mr. Putnam advised
the Board that his staff has learned of an organization which contracts
for the administration of unemployment compensation claims at a cost of
between $1.50 and $2.00 per claim. Mr. Putnam indicated that this firm
apparently has very good credentials and, as a part of its service, instructs
staff in legal aspects of the claims process, reviews claims and helps
represent agencies in objecting to unusual claims. Mr. Putnam expressed the
view that, in the early stages of expanded unemployment compensation
coverage, it would be helpful and of great benefit to the State to avail
itself of the services of an organization of this sort. He requested Board
authorization to investigate this possibility further and estimated that
the cost of this service would run between $50,000 and $100,000 based on

a preliminary examination of the m atter.
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Following a brief discussion, upon a motion by Mr. Patterson,
seconded by Senator Dennis, the Budget and Control Board authorized Mr.
Putnam to develop the idea up to the point of going out for proposals if
appropriate.

FUTURE MEETING - A special meeting of the Budget and Control Board
to hear a report from the Retirement System consulting actuary is scheduled
for February 7, 1978 at 3:00 p. m. The Budget and Control Board agreed
to hold its next regular meeting on February 14, 1973 at 3:00 p. m.

HIGHWAYS AND PUBLIC TRANSPORTATION - SELECTION OF ENGINEERING
FIRMS - Upon a motion by Mr. Patterson, seconded by Senator Dennis, the
Budget and Control Board agreed to add two items to the agenda for consideration
at the present meeting at the request of the Department of Highways and
Public Transportation.

State Highway Engineer E. S. Coffey advised the Budget and Control
Board that the following firms, listed in preference order, have been
selected to provide the engineering services required in connection with the
replacement of a bridge on S. C. Route 34, Fairfield and Newberry Counties:

(1) Hensley-Schmidt, Inc., Atlanta;
(2) Wilbur Smith and Associates, Inc., Columbia; and
(3) Ralph Whitehead and Associates, Charlotte.

State Highway Engineer Coffey also advised the Board that the
following firms, listed in preference order, have been selected to provide
the engineering services required in connection with the design of two
bridges (underpasses) located in Greenville County:

(1) Ralph Whitehead and Associates, Charlotte;
(2) Wilbur Smith and Associates, Inc., Columbia; and
(3) Hensley-Schmidt, Inc., Atlanta.

Governor Edwards expressed concern about the selection of out-

of-State firms if in-State firms are available and capable of doing the

work required and Senator Dennis suggested exploring the matter with the

Highway Department. State Auditor Putnam indicated that he would pursue
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this question with Highway Department Secretary-Treasurpr W T. Brooks.

After being advised that the required selection procedure had
been followed in these two instances, upon a motion by Mr. Patterson,
seconded by Senator Dennis, the Budget and Control Board approved the
selection of Hensley-Schmidt, Inc., and Ralph Whitehead and Associates
for the referenced projects, as requested by State Highway Engineer Coffey.

Information relating to these matters has been retained in these
files and is identified as Fxhibit XII.

EXECUTIVE SESSION - It was announced that two legal matters, two
grievances and four personnel matters had been proposed for consideration
in Executive Session. The Budget and Control Board agreed to consider
these matters whereupon Governor Edwards declared the meeting to be in
Executive Session.

RATIFICATION OF EXECUTIVE SESSION ACTIONS - Following the
Board’s consideration of Executive Session items, the meeting was opened
and the following actions taken by the Board in Executive Session were
ratified without objection:

(1) Approved a settlement proposed by the Department of Social
Services in a court case brought against that Department by Mr. Wagdy Demian;

(2) Agreed to recommend that the General Assembly approve the
terms of the proposed consent decree as recommended by the Board of Corrections
and by attorneys for the plaintiffs in the Mattison et al versus the South
Carolina Board of Corrections et al case;

(3) Received as information the findings and recommendations of
the State Employee Grievance Committee in two cases involving Trident
Technical College;

(4) Approved a salary level of $20,500 for the Executive Director
of the Auctioneers Commission and established the position;

(5) Adopted a motion appointing Douglas P ¢ Crossman as Director

of the Second Injury Fund;
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(6) Approved the grade level (33) of and salary level ($29,755)
for a dentist for the Department of Corrections; and
(7) Authorized State Personnel Division Director Mullins to draft
appropriate amendments to pending legislation relating to the inclusion
of city and county employees in the State health insurance program.

The meeting was adjourned at 5:47 p. m.



eyme>n J

(Carolina (Court Adinintetration

Suntttj (Carolina £>uprrtnr (Court
(Ctfltunbia. £»nutb (Carolina

L. EDMUND ATWATER. Il P. O BOX II7B6
DIRECTOR COLUMBIA, S. C.2B2I

(+03) 7«8 20«l

January 17, 1978

Mr. William A. Mclnnis

A ssistant to State Auditor
Post O ffice Box 11333
Columbia, South Carolina 29211

Dear Mr. Mclnnis:

Mr. Putnam suggested that | write you to confirm this
request. Chief Justice Lewis would like to present to the
Budget and Control Board a proposed Appellate Public Defender
Program. This program is designed to handle appeals perfected
by indigents charged with criminal offenses. The Chief Justice
anticipates that his presentation will not take more than 20
minutes.

Initial funding of the program will be by use of LEAA
federal funds. Should you require information concerning the
program to be submitted prior to the meeting, please advise.

With kindest personal regards, | remain,

Sincerely,

L. Edmund Atwater, |11

LEA:be

cC: The Honorable J. Woodrow Lewis
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January 20, 1978

Mr, William A. Mclnnis

A ssistant to State Auditor
Post O ffice Box 11333
Columbia, South Carolina 29211

Dear Bill:

In preparation for the appearance of the Chief Justice
before the Budget and Control Board on January 25, 1978, |
am enclosing the following information which | understand you
will distribute to members of the Board. The first item
enclosed is the proposed Order establishing the O ffice of
Appellate Defense and outlining the procedures under which that

Commission will operate. While this Order has not been formally
adopted, the Court has reviewed the document and, dependent
upon the Budget and Control Board action, will adopt the Order.

I am also enclosing the Pre-Application Review initially
submitted to the O ffice of Criminal Justice Programs in connec-
tion with the application for federal funding of the program in
its initial phase of operation. As we discussed by telephone,
this pre-application provides a structure of a statewide corporate

governing body whereas the Court rule will provide for a commission
form of governing body. The actual application will set forth the
commission structure when it is submitted. The salaries and
expense items are subject to revision. The salaries would be set by
the Appellate Defense Commission. In addition, funds will also be
needed for the rental of office space. We anticipate that the
total amount of the program will not be altered but rather other
category areas reduced in order to generate sufficient available
funds for rent. AIll budgetary items will be in compliance with

State Personnel and O ffice of Criminal Justice Program guidlines.
The Appellate Defense Program has been approved by the



South Carolina Court MAbnunistration

Mr. William A. Mclnnis
January 20, 1978
Page Two

Governor's Committee on Criminal Justice, Crime and Delinquency.
We anticipate no difficulty in obtaining the full three year
funding for the program. As you are aware, this funding is on

a declining basis with the shared cost to be picked up by the State
in the future.

I trust that this information will be of assistance to you.
If I may provide clarification or additional information, please
contact me at your convenience.

With kindest personal regards, | remain,

Sincerely,

L. Edmund Atwater, 111
LEA:be
Enclosure

cc: The Honorable J. Woodrow Lewis
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|. FINANCIAL

This agency's past performance in the area of grants administration is
satisfactory. No projects have been awarded to the Judicial Department
which would impact this proposal.
It appears that the funds requested for personnel do not include

] fringe benefits. If this is the case, personnel costs may be
somewhat excessive.

[I* PPOG"--""- .7C The project does address standards as stated on the pre-
application form. The project would be operated in a high crime
area. This problem area was addressed by the district/state agency
review of Governor's Policy's Issues.
Under the present status of the project, the project does address
the issues and the associated problems. It does address the standards.
It would provide needed assistance to local public defender corporation
to provide adequate public defense. More thorough development will be
needed as to the corporation's make-up and needs in the full application

[11.  EVALUATION

Services need to be provided on a statewide basis for all counties.

IV.  RECON1' ENPAT TONS
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PROGRAM AREA PROBLEM/OBJECTIVE

FUNCTIONAL CATEGORY: Judiciary H-09
PROGRAM AREA: Indigent Defense
OBJECTIVE: This project will establish an appellant public defender
office on a statewide basis. The appellant public defender corporation
will help to alleviate current case load problems incurred by public
defender offices in providing a specialized branch within the public
defense system which would provide more adequate representation of the
indigent on the specialized issues of the law. At the present time,
the Defense of Indigents Act provides for payment of assigned counsel
in situations where the appeal is made by an indigent defendant.
3owever, in those counties having public defender corporation, no
funds can be expended for assigned counsel so that the entire burden
falls on the public defender office. At the present time, appeals
from criminal convictions are handled by the criminal appeal section
of the Office of the Attorney General rather than the individual office
of the circuit solicitor. While the solicitor’s office is relieved of
this responsibility, there is no such relief for the public defender
corporations. It is felt that a statewide appellant defender corporation
patterned after the county public defender corporations will best fill
this growing need.

The final structure will be approved by the Supreme Court.
The board of directors of the corporation will be representative of
the judiciary, public defense, the legislature , the legal community

and other appropriate agencies.



BASELINE: The following represents the number of criminal, post
conviction and habeas corpus appeals to the Supreme Court for the
following years: 1973 - 59 appeals, 1974 - 132 appeals, 1975 — 110
appeals, 1976 - 175 appeals, and 1977 to October 27, 1977 - 163 appeals
It is estimated that at least 50 percent of these appeals are from
defendants who qualify in indigency status.

The staff of the Office of the Attorney General, in the
criminal appeal section, is composed of five (5) full-time attorneys.
This would constitute a comparable program. The staff of the proposed
appellant defender corporation would, to the extent possible, provide
legal services to indigent prisoners in the post conviction area.
Standards for indigency determination would parallel the standards

used in the trial level determination of indigency.

PROJECT DESCRIPTION REQUIRED? _X



PROJECT DESCRIPTION

Corporate charter and by-laws will be prepared by the O ffice
of South Carolina Court Administration and submitted to the Supreme
Court for its approval. Upon incorporation as an eleemosynary
corporation, the board of directors will select the staff of the
corporation and determine its operating budget.

It is anticipated that the program would become operational
in Uarch, 1978. The following staff is proposed for the initial

operation of the appellant defense service:

Chief Attorney $ 25,000
(3) Staff Attorneys - $20,000 each 60,000
(3) Legal Secretaries - S 7,500 each 22,500
Equipment 10,000
All other costs 15,000

TOTAL $132,500

It is anticipated that the program will operate for 7/12
of the FY 78 year. FY 73 funding cost would be S$S85.208, excluding

fringe benefits.
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RE: THE OFFICE OF APPELLATE DEFENSE

Attached hereto

ORDER

is

Rule establishing

the O ffice of

Appellate Defense adopted by this Court this day, to become

ef fective

Columbia, South Carolina

cC.J
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RULE ON THE OFFICE OF APPELLATE DEFENSE

1. DEFINITIONS:

a. In this Rule, unless the context clearly requires a

different meaning:

(1) "Commission” means the Commission on Appellate
Defense.
(2) "O ffice of Appellate Defense” when used with

reference to representation under this rule
includes all attorneys and employees in the O ffice
of Appellate Defense.
2. GENERAL
a. There is hereby created the Commission on Appellate
Defense as a commission of this Court.
b. There is hereby created as Commissioners of this Court
the Board of Commissioners on Appellate Defense, to consist
of five members as follows:
(1) The South Carolina Court Administrator
(2) The Dean of the University of South Carolina Law
School
(3) The President of the South Carolina Public Defenders’
Association
(4) The President of the South Carolina Bar Association;
and,
(5) The Chairman of the South Carolina Judicial Council
C. A vacancy shall occur when a person who is a member of the
Commission ceases to hold the office which he held at the

time of his appointment.
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d. A vacancy shall be filled by the successor to the
vacant office, whether the successor is permanent or
acting in a temporary capacity.

3. QUORUM
A quorum for the transaction of business by the Commission

shall be three members of the Commission.

4. SCOPE OF POWERS AND OF RULE AND SEAL
The Commission shall have all the powers conferred upon it
by these rules and all proceedings shall be governed thereby. The

Commission may adopt and publish such administrative rules not
inconsistent herewith. The Commission may adopt an appropriate seal.
5. MEETINGS OF COMMISSION
a. M eetings of the Commission must be held at least twice each
year, but may be held at such times and places as the
Commission may, from time to time, determine. M eetings may
be called by the chairman, acting chairman, or by any two
members of the Commission on three days' notice, which notice
may be given by telephone message left during normal
business hours at the business or residence of the members.
b. M eetings may be held at any time and place by unanimous
consent of the members.
6. CHAIRMAN
The South Carolina Court Administrator shall serve as chairman.
Members of the Commission shall elect a secretary from the membership
of the Commission.
7. POWERS AND DUTIES OF COMMISSION
a. The Commission shall by a vote of a majority of the members
thereof hire a Chief Attorney for a four year term to expire

upon the hiring of a qualified successor. Nothing herein shall
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prohibit a person from holding successive terms as
Chief Attorney. No person may be hired to serve as
Chief Attorney who is not an attorney licensed to
practice law in this state. The Chief Attorney shall
devote full time to the duties of his office and mav
not engage in the private practice of law. The
Commission may discharge the Chief Attorney only for
cause and after a hearing.

b. The Commission shall advise the Chief Attorney and may,
subject to the rules of this Court, recommend or establish
policies for the operation of the O ffice of Appellate
Defense, including the nature and scope of services to be
provided and the clientele to be served.

C. The Commission shall approve or modify an operational budget
submitted to it by the Chief Attorney and set the number of
employees each year.

d. The Commission shall establish criteria to be used in the
determination of indigency and qualification for services
of the O ffice of Appellate Defense.

e. The Commission shall exercise such other powers and duties
as this Court by rule may provide.

SALARY

The Chief Attorney shall be paid a salary set by the Commission.

ORGANIZATION OF OFFICE

a. The Chief Attorney shall establish an office to be called
the O ffice of Appellate Defense.

b. The staff of the Chief Attorney may consist of additional
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attorneys to serve as staff attorneys, and administrative,
investigative, secretarial, and clerical employees necessary
to discharge the duties of the office. No person may be
hired to serve as an Assistant or Staff Attorney who is not
licensed to practice law in this state.

cC. Attorneys employed by the Chief Attorney shall devote full
time to their duties and may not engage in the private
practice of law.

d. Staff attorneys may be assigned appropriate titles by the
Chief Attorney.

POWERS AND DUTIES OF THE CHIEF ATTORNEY

a. The Chief Attorney shall submit a budget for the approval
of the Commission.

b. The Chief Attorney shall recommend to the Commission the
nature and scope of services to be provided and clientele
to be served by the Office of Appellate Defense

C. The Chief Attorney and his staff shall abide by all regula-
tions and policies established by the Commission insofor as
they do not interfere with their duty to provide competent,
ethical representation to their clients.

d. The Chief Attorney shall establish and supervise training
programs for his employees.

e. The Chief Attorney shall promulgate regulations, instructions
and orders, consistent with this Rule, further defining the
organization of his office and the duties of his employees.

f. The Chief Attorney shall submit reports to the Commission
on the operation of his office at each semi-annual meeting.
He shall submit a comprehensive report to the Commission at

the end of each fiscal year. He shall submit such other
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additional or amended reports on any phase of the
operation of his office that may be required by the
Commission.

The Chief Attorney shall perforin other duties necessary
or incidental to the performance of the specific duties

herein enumerated.

11. PERMITTED ACTIVITIES OF THE OFFICE OF APPELLATE DEFENSE

a.

The Office of Appellate Defender may determine the indigency,
subject to court review, of any person filing a Notice of
Intention to Appeal or desiring to appeal a conviction in
any trial court, or decision of any proceeding in

civil commitment or other involuntary placement in a state,
county or municipal facility if such person requests such

a determination from this Court, the Circuit or Family Court
or the O ffice of Appellate Defense.

The O ffice of Appellate Defense, upon a finding that such
person qualifies as an indigent under the standards estab-
lished by this Court, and following appointment of the O ffice
of Appellate Defense as counsel for such person by this Court
or other trial court in which the appeal will be effected,
(or by the O ffice of Appellate Defense) may represent such
person in their appeal of a conviction in any trial court,
or decision of any proceeding in civil commitment or other
involuntary placement in a state, county or municipal
facility, if the Chief Attorney is first satsified that there
is arguable merit to the proceeding.

The O ffice of Appellate Defense shall represent indigents,
other than at trial or commitment proceedings when appointed

to do so by this Court or the Circuit or Family Court.



Cljf S'lipmur (fault of Sauth (Sarolina

d. The O ffice of Appellate Defense shall represent indigents
in appeals of convictions in trial courts of this state,
or decisions of civil commitment proceeding or other
involuntary placement only in courts of this State.
e. The O ffice of Appellate Defense may cooperate and consult
with state agencies, professional associations, and other
groups concerning the causes of criminal conduct, the
rehabilitation and correction of persons charged with and
convicted of crimes, the administration of criminal justice,
and the improvement and expansion of defender services.
12. POWER TO APPOINT NOT EFFECTED BY THIS RULE

Nothing in this Rule prohibits this Court or other court
in which an appeal is to be effected, from appointing counsel for
indigent persons where the O ffice of Appellate Defense is disqualified
from representation for reasons of conflict or where the O ffice of
Appellate Defense deems it advisable that it not provide represenation

for such indigent person.



EXHBIT IT

STATE BUDCET AND CONTROL BOARD

POLL OF January 25 , 1978 POLL ITEM HUMBER

Agency: Clemson University

Subject; Selection of AR Firm
Clemson Vice President Barnette advises that the following firms,
listed in preference order, have been selected to provide the architectural services
required for the Pee Dee Educational and Research Center project:
(1) Gill, Wilkins and Wood, Florence;

(2) Westmoreland-M cGarity-Pitts; and

(3) Craig & Gaulden, Greenville. 3

The required selection procedure has been followed.

Board Action Requested:

Approve selection of Gill, Wilkins and Wood for the referenced project.

Vote Of Board Member: (Please indicate by initialing appropriate line below.)

| approve of the above action.
| disapprove of the above action.

Hold for regular meeting.

Attachments:

Barnette 1/13/78 letter to Putnam plus attachments
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VICE PRESIDENT FOR BUSINESS AND FINANCE Janua ry 13 , 1978

Mr. William T. Putnam, State Awuditor
State Budget and Control Board

P. O. Box 11333

Columbia, S. C. 29211

Dear Mr. Putnam:
RE: Pee Dee Educational and Research Center

We have completed the first four steps of the State Budget and
Control Board's procedures to be followed in selection of an
architectural firm for the above facility.

In accordance with Step 5 of these procedures, we submit for
approval the firm of G ill, Wilkins and Wood and are attaching (1)

a copy of the tentative contract, (2) certifications showing
required newspaper announcements regarding architectural/engineering
services for this project, (3) a list of firms submitting resumes,
(4) a list of firms whose representatives were interviewed, and

(5) a list of construction projects with E-Il's dated after January 1,
1974, showing for each the nature of the project, the architects/
engineers, and the original contract amount, In making our
selection, due consideration was given to the number and construction
costs of state projects undertaken by the individuals or firms

subm itting resumes.

If additional information is needed, please get in touch with me.

MEB:pdh

A tts

CLEMSON SOUTH CAROLINA 2963, « TELEPHONE 803,656 2420



1HE AMERICAN INSIIUII OF ARCIIIECTS

AlA Uotnnxnl fill!

Standard Form of Agreement Between

Owner and Architect
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AGREEMENT

made this SECOND day of JANUARY
Hundred and SEVENTY eight.

BETWEEN the Owner CLEMSON UNIVERSITY
CLEMSON, SOUTH CAROLINA

and ihe Architect: GILL, VILKINS & WOOD
FLORENCF, SOUTH CAROLINA

[oi ihe following Pn»|e(t
Jim tiiile rfrl4<I<Ililrs< iif>limi Ut IS.m T L. AMLn m 1 m>ijm )

in the year ol Nineteen

MASTER PLANNING, DESIGN ANO DEVELOPMENT OF CONTRACT
DOCUMENTS FOR THE PEE DEE RESEARCH ANO EDUCATIONAL

CENTER NEAR FLORENCE, SOUTH CAROLINA.

The Owner and the Architect agree as set forth below

AIA IMM UMI MI 1141 « 1>nni1 Akt tH 1 ALKEIMING « 1ASUAKY 1+ 4 1511 OS -
lilt Asaikm AN INSTIZULL TH Attt ik 1s 171A Mw 10Kk Avi Mt 1t WHIM

o« 11/4
t
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THE ARCHITECT snail provide professional services for the Project in
accordance will, the Terms and Conditions of this Agreement.

THE OMER shall compensate the Architect, in accordance with the Terms
and Conditions of this Agtcement.

A. TOR MASTER PIANNING ANO SCHEMATIC DI'IGN, as described io (XIIIPI1T "A"
(see attached) NINIIY SIX 1IIOUSANO WO IlIIINDRi O I. MO/IOO............ dollars

+ ($96.200.00).

. $21,360.00 of the compensation is to be a pro rata deduction from
luto,€ a,ihitc<ldial fees to t<npl le lhe piojett (see pa»r J (, 8
of 10, (xliiblt A). If the nwnct exercises the option as outlined
on Page 7of 10, Exhibit A to reduce compensation for the master
planning and schematic design phase, the amount of the pro rata
deduction will he $1,860.00.

6. rOR BASIC SERVICES, as described in Paugraph |. 1, Basic Compensation
shall be nc<iotrated on the* basis «d a FIXED fff after completion of
the Master Planning and Design in cordance with Paragraph 1V.

C. FOR ADDITIONAL SERVICES, as described in Paragraph 1.3, compel,sat’'on
computed as follows:

1. Pryu.pals' lim- at lhe fixed talenf THIRTY FIVE dollar*. ($35.00)
per hour.
foi the purpose of this Agreement, the Principals are;

Allen P. Wood Mulid 11 Heed
R 11,aid I. Wilkins Gene King
Rcy Coleman

2. Employees' time (othei than Pion ipals, .1 a multiple < TWINTY
dol l.os ($20.00) per lunii (<) times (lie employees* Direct Pei-

sonnet Expense* as defined in Aitic le 6

3- Services of professional consultants at a multiple of
(1.6) trim’s the amount billed to the Architect for such services.

0. FOR REIMBURSABLE EXPINSLS, amount . expended as defined io Article $°

.HE 0’JNcR AND AKCIIITLCI agree io aeon dame , (h the Terms and Conditions
of this Agreement that:

A. If SCOPE of the Project is changed mate illy, compensation shall be
then subject to renegotiation.

LXIENDLD NEGOTIATIONS, the (Nxiier and Aid,l text aijrec that upon completion
of the approved Master Planning and Sib-mat It Oesign, |he Owner shall have
the right to negotiate fuither in whole or in part for basic Services,

as mentioned in Pni.igi.ipl, 11 |L
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AKIK 11 1

ARCHITICI S MKVICIS
1.1 "AMCSfIVIUS

The Architect's Basil Smites tntisisl ul die live
phases described below and imliide normal \iru<
Im.Il met h.inii jI and eleiltu.il engitieciing setsues
and any oilier setytccs im hided in Aitit * 14 s
Basic Service*.

Sl tit AAALIC OISICN PIIASI

1.1.1 The Architect shall tesiew the pingtain tiiinisheil
In the Owner to ascertain llie iititmemenls of die Piti(i*t |
and shall confirm sui h rcquiieutcnls In the Owner

1.1.2 Based on the mutually agreed upon program. die
An Intel | shall prepare Stlienialii 1b-sign Studies i (insist
mg id drawings and other dm uments illustrating the
stale and relationship nt Ptoletl ilunpnnenls Ini ap
prnval by the Owner

1.1.J Ilhe Architect shall submit in the Ownet a Stale
nsent nl I'rnhahle <onsliui linn In\t based nn miienl
atea. volume or other unit uisls

OISICN DfVUOPMINI PHAM

1.1.4 The An hiteil shall ptepare (mm the approved
Schematic Design Sludie (nr approval by die Owner, the
Design Development Ds<urnenls t(insisting nl drawings
and other documents to (tv ami ilestube the size and
character nl lhe entire Prcgei |l as in stiuclutal, meihani-
m| and eleclrual systems malenals and such nlhei essen-
tials as may hr appinpriale

1.1.5 The Architect shall submit lo the Owner a Imllier
Statement nl Pitthahlc | nnsinu linn t ust

CONSIRIK [ION DOCUMINIS TlIASI

116 Ihe Anhiled shall pn pair bom Ine appiused
Design Development Documents tor appiusal by die
Owner, Drawings and Spr<tin aborts setting bulb in
detail ibe requirements lor llie tnitsinn lion ot die eitlue
I’'nijei | including the neiessaty bidding tnfuimalion anil
shall assist in the preparation ol bidding (mins, the ( nn
dilmns ol the Contract and the bum nl Agreement
between the Owner and the <nnhailui

1.1.7 TIx* Architect shall advist lice Owm*c nt any
adpislmcnts In previous Statements nl (‘inhabit* <nn
shut linn (list indiiated by «li.inges in n-ipiiremeiits nr
genei.it market conditions

1.1.B Ibe Aiihiterl shall assist die Osvner in tiling (lie
lequuccl dm urnenls (in (In* appinval ul governmental
aiilhntilict having pirisdit linn nvei the I*iu,eit

BIOOINC OR NICD1IA1ION PIIAM

11* Ihe Vchitect, Inlluwuig the Owner's appinval nl
Ibe (nnstnel nn Dm unit ills and nl (lie latest Statement

«ii not csttNt Bict « itwsnv Mtt unit i ai.kiisum
eIl ASUKKAM INS1I1C 1I (1l

MU mill IS t IS Ntsv tIWk AVI

nt fuilt.ible ( nnslioclinn ( nsl, shall assist lhe Owner in
i lil.Lmiuig ImlIs nr negiili.ilril prop isals anil in awarding
ami piep.i.mg iniistrin linn mmitrai Is

COMSIKIX IKIN PIIAM  AOMINIStHAItV

(11 111y T 1TINSIHIK HOM ( CINIKAC |

1.1.10 [lir ( imsllutinwi Phase will nimnnnie with the
aw.utl nl die (iiiistiui linn (mtlratl and will terminall*

wlien Ilu final ( I'lliluate Ini Paymi nt is issued In lhe
(lwner
1111 Ibe \n bileil shall ptostde Administration ol the

I nnsinu linn (nnli.nl as set forth in AIA Dmumenl
A’ltl  e.rneial <nndilions ul the ( milrail Inr Conslrui
bnn. .ii 4 the istent ul Ins duties and iesp<msihililirt and
the limitations o1 Ins aulbnnly as assigned theieundei
shall not In mnditied ssitbuut Ins wnllen consent

1.1.12 Ibe Aululecl, as the iepiesi*nlative nl the Ownet
(lining the ( nnslnu linn Phase, 'ball advise and consult
with [lu Ownet and all ul the Owner's iioluiclinns to
tin ( ..nil,n tin shall be issued through the Architect llie
Au Inti it ball have anlbuiity to ail nn liehjll nl ibe
Owner |i the evlenl pinvideil in Ibe (tenoral ( imx1ili.ms
unless oilierwise mrxlihed in wilting

1111 Ilie AnlInter | shall al all tunes base airess In
the Work wherever it is ni preparation nr progress

1.1.14 1be Atthricil shall make pcuodit visits In the
site tu l.iinilian'e himself generally with the progress ami
quality nl the Work and In determine in gem ral il die
Work n pirnceding in accnnlance with tin* (.untiact
I'tm urnenls (> ine basis nl his nn site observations as
alt an Inti <t shall endeavor in gttaid tin* Ownet
again.l &le. t ul delu leruiev in the Work n( Ibe (on-
Ira* « 4§ Ibe Htcct shall nut In* tr<|mted In make
evbaiisl ,e in minimus nil site los|iecboils In (berk Ute
quality ui qua Iy nl the Wtuk Ibe Aniulelt shall not
lie n | s tbli ni iiiusliin Inui me.ms. methods. leib
niqui iqgiiein i ni innidines, oi Ini s.ilely prei aiitmn.
and pmgi mi in iiNinei linn willi the Wink, and be shall
lint be >.pniisible (nr tin* ( mil utin's f.iihne In iany <nt
tin V. >d n atimil,mie with ibeluiilr.nl I>numents

11fi MNaid nn M1l nhscivatinns at tin* site and nn
tin* <initial Ini's Apple alums fm laymenl, lhe An lllicit
shall ili I. .in ue the .nimiint owing to tin- ( initial In. and
mhall is in* (iiiitnates tor l'ayinen, in soili antuonls The
is.uline ui a (eitdirai tm Payment shall constitute a
it pn entaliiHt by the* Archilcit lo the Owner, based on
tin* Au .nleil s nb.i rvabnns at the site as pmsided in
Sol(paragraph | | 14 and Uk*data comprising Ibe Apple
laiinn im Paymeni dial ibe Work has progressed lo ihe
point niiin aiec) dial In ihe Iwsl of the Ault tcit’s know!

eilgi iteoiiii.ilion ami belief, die quality ul the Work is
m aiiuul.ime with the (onliad Dm urnenls (subject lo
an es.ilii.iltiMi nt the VVotk tin <nnlmniain ¢ ssilh llte
( nullii I I'm uuienls ii|Min Suhslaitb.il (‘'uinplchun I the

it .tilts ut any subsequent tests tequued by the (.niiliatt

isniiaky i1 i it’tniM m ma* e iilc

MW W SIHM(1L5M 111 (o>, )


eleiltu.il
genei.it
nnli.nl
ibeluiilr.nl
Suhslaitb.il

I)n, mncnh, to minor ileviatmiis hum tlicx Contra* | Pin u-
iiK ills ior . lalile pool lo iimipti liiiti .mil iimiiny .pi, ilu
ipi.ililii a,ions slated in tin* t eilitnalc Ini Iiymen*), ami
that lhe Cnnhailnr is entitled to paymen* in llm amounl
lernlieil fly issuing J Ceiliiuate (or I'aymenl die An in
In I sliall mil In* deemed lo lepn sen’ dial in has made
any examination In jsicd.un Inns and for wiiat purpose
(In* ( nnif.iiuir lias used die mom ys paid on acount ol
the I null,i I Sum

11.Ifc The Architect shall he in the tics, instance, the
interpreter of the requirements ol the (null**1 Pmu
nn-nts and the impartial prdge ol die pedumum “mthen*
unilei by both the Owner and ( onlr.ii loi Ilie Architect
shall nuke dei isions on all claims ol the Owner or Con
liai lor iclalmg In lIn* ** julmo .uni pingiess ol die Work
ami on .ill oilier mailers or questions lelaled therein
llu- Aulnlei I's di.isions in mallets lelatilig lo .nlisin
i*iti*<t shall lie final if consistent ssdli the intent of the
foiilr.nl Ornaments

1.1.17 llie Architect shall have authonly lo mj&<1 Woik
which does not conform to tin Conlrail Documents
Whenever in his reasonable opinion, he considers il iici
e.s.ny nr advisable to insure die pniper uiiplenienl.ilinn
ni llie intent of the Contiail Do, umcnls lie ssill have
aultionls in require speii.d tilspe* lion or testing ol any
Wud in auntdamc with llie piovisiolis ol (lie <onli.nl
Dm niiieiyts wtielhei or mil sin li hoik lie Ilien lalirir aled
installed or <nni,ilctcd

1.2.111  lie Ailliile.l .hall ics.ew and ap, iose shop
drawing samples ami oilier submissions of the <onlrai
lie only tor ionltiriti.inie wilh lln- di sign lomi pl ol llie
I'io]i 11 anil lor lompliame with the iiifnitii.ition given
in tin (onlrai | Diliume,its

1.1.71 I’n* Aiihltcc | shall piep.m <fiange Oiileis

1.1.20 lhe Archilci, sliall coniluil uispeilions in do
leu,line (lie Dales id Sulisliilli.il (ompielion anil linal
lompli Imn sliall receive and icvievw written gu.iianlees
and lelaled do, umcnls asscmhli d hy tlie <nnliai tor ami
shall issue a liujl Cerlilii.de Im I'.iymeul

11.2, [lie Arillilei I shall lint lit lespon.ible lot 1l'ie
ails o, onuvsiiMIv nl llie I onlrai In,, oi any Sub, nnti.ee*
li,r. oi any of the (onlt.it lor sor Sulu mitral tors' agents
oi ouipliiyees or ally olliei pcisoiis peiloonmg any ol
llu- Wod

12 FN(C|I( | KFPKIStINtAIION IIkOND HASH SIKVII IS

12.) I, nioie cv,ensue iepieseiitatui,i ai llie site dun
is dost idled under Sulipaiagiapiis | I.It) through 1 1.21
iinIm,ye is required, and 1 llu*x Owner anil Architect
agree llie Ailinlet| sliall pi,wide one or more lull lime
I'oip il Kepicsclll.ilises lo asset 1., mAn Inlei |

122 Sinh full lime Iroe<| Kipre -entalises vhall lie
selei hiil employed ami iliici Itd h, llie AnlInleil and the
Aninleil shall lie iumprn-aled the,elm .is mutually
agreed behvern llie Owner and llie An lute, | as se, 'mill
in an exhibit appended |o the \g,cement

12, liie duties lesp iiisiliililn s and liniil.ihinis ol ail
lioiily ii, sinii lull I'mie I'u'iei I gcpii'sertalives sliall he
sel luilli in an evllihil appended lo this Agieeilielll

AM 1T K UMINI (111 o Tisy*s| " \k< I, Il m |
so huh i i

4 iii, ysi.iit vs insiiii i, i

1.24 through
I*io< | I'«pie-a

e on site observation hy lull-Tune
rives ol the Work m progress, tfu* Ar
rliili .1 sliall en a.or lo provide foilliei prolnlion lor
llie Owner ig.n | defeits in llie kV.uk but Ihe furnis'i
Mg ol an 1i pm,eil nprisenlalinu shall nut make the
Anhileil = pon.it.le m innstun lion means, m.-thuds,
lei lion,ires. sequences or |iroc edurc's, or Ini safely pie
lanIMin. and piograids or lor lin ( onlrai Ini s failure lo
p.il.uiu die Work in .0lonlame with Iln , onlrail
Pm on,*lls

|1 AIIHIIONAK MKVIi IS

Ilie loliusving Acinii s shall le piovilled svheii all
tIn.ii,id in willing i*v the Owner and they slia.l hi*
purl Lii hs lln* Owner as heicmbeterr provided.

I 11 1l'o.iilmg analyses ol die llwiuii need,, ami pm-
giamuung llie requirements of llie I‘iolei |

112 I'rosithng finannal
sill, lie .

leasihillly or other speoal

1.1.1 Ziosiding planning surveys, site evaluations, ensi-
iiwuiii I'lal  Indies or ilunpai.ili.e studies ol prns,ie< live

eate.

114 I'rn.idiiig design servn es lelatise to Inline f.mli-
lies, sy.li ms mil cquipim t,| wlinli are not u,tended to
lie ion Inn led as pail ol llu* I’liip-i |

S eV seivues lo investigate eu.lnig iomit
m to make measured ihav.ings lheieul.
iiutaiy o, drawings ir oilier inlonna

Ilie Itssm i

lions ni L1i<ilil
oi In only tl
e e n

do<unn nls lor ahi iri.nr lulls oi mil ni-
s requested hy llie Owner

LIl I'«cpa,,i
seilm no aisu

1.1.7 I'e .rding llel.uleil 'slivialev nt ( nrislim lein ( ns|
oi del.i.ie.l qu uilily smveys o* inveiitoues of material.
I*,,iiipnie,t and I.dim

I 11, liosuling inleoo, design and nlllci aivues le
quind loi oi m imu almn with die selei lion uf foriit
lute an I tin~ shmgs

1.,* luivtiling seniies Im plann ng Icliilil ni rental
sp.u es

t | lit Making, icvisioiis m Diassuigs, ' peiilo alums nr
olliei do, nun 1ls vslien sm li usi.ions ,ue Miimisislili,
Willi wnlleii appioy.ils or mviiinn lion piesioosly given
and are due lo i.nises lieynnil die conliol o, the Anhr
lei |

1J.1'1 4lo lawHHi-'Mtfif.soOng-H.wii -si»»»l-r (her swiM TtsR
aauiolois -ssadiv 4dwac<y.i> -lamoes- vk +1*- < kie»y"~wv diie
Kisii-g nmprrr.unnn Tpmhnrg-hrnmfmrlpr.rethPnrTrT.nT
kuu -a* cwt- sSwmUMUWSMUWs. wvllc-Uui —e n's, * -* asMW | «4
die- Ai. wUmiJ .

I 1,2 Making investigations nisols mg dcl.ulcrl apprais-
als and s.ilil.ilmus o, etisimg l.uihlies anil suivry* o,
cnvi'iil lies o0 qglined in iiinm-iImn with <on.liui Imn
perl «lined hy the | lyyiiil

I.1.1i 1. .idiiig ion aillalion ioiu lining lepl.uentehl
ol any W ok damaged hy tin* or olliei i.ni.e during <on
slim lion .,nd hum dung piolessional seisnesnf llie type*

Jlatis,] « |\.\ \gt 11'll,nlae, = as» . I'i;c
m\v yoi.lli am nw wamiisi i<i. hi i«


foiilr.nl
onli.nl
kV.uk
Sulisl.iilli.il
Cerlilii.de
onlt.it

set Imlli in Paragraph | les may be leipnti < in iim iiiii
Imn with the rrplai cnient nf mm h W nd

1..1.14 Providing pnihssnn.il serines mode iieicssaty
in Hw drf.mIl nl the I imliiii lin ni liy m.ipii deb tls in
die Wmk ill (be (imdeitui ill Thr piiltiii.iix < nl |lir
(onstruilmn Contrail.

1.1.15 Vniyiamsg. -sd -ivpnuUi~iliLu im ieol yuuib—U
da* 4l«h <Lum .UM 4SIMHie-lilt kbnM > 1411 41m >1IMiilk juadr
sku UIH- litas. tUIUUKIAHI -pjOkUi-t.. ba 4'd-ieU-Uleda J*up
-mmis damiuugs-anak utitsi. slataduuu Jis-slJiy .Unsiesilut.
4<M>hi Ulas.AuiiUwiJ.

1116 Providing eilensiye ,H.six|mie in Ilie olili.’elion
nl »fiy equipment nr sysbm miili e. imli.il sl.nl up m
testing .ldpisting ,iml helent mg, pn p.irehun nl upei.ili. in
.mil ni.iinlen tin « rn.ilin.il. li.tmni persimini bit npei.i
Inin .mil lii.niili'li.trn e, .mil i me nllilion aiming ii|m-i limit

1.J.17 Pros,ding Scrviies alter issiienie In die Owner nl
the Ilili.il Cerlduele fur l'aynuot

I.1M
in iiinnecdnn with any pulilii
ireding nr leg.il prmreding

Preparing In serve nr serving .is en i sperl vsilncsv

1 11*1 Providing em it', nl piiilesMi m.il <inisiill.ini. Ini
nlili 1 llie  the mmoel vliiiilui.il in.- li.inii.il .mil I'leihi
i.ilriiginrri‘iig veivtiev Im die I'n»|ei |

I L.JO I'nMilling .illy ndii i semiex mil ulhiiwi.e ill
<liul' il m lliix Agu'i'inenl in mil iiislmtieuls limiislieil iii
eiioid.int e Midi genei.illv .n 11pled en lullilur.lt piailne

AKIICJI
TUI OWNIK'S KtSI'ONSIfill 1111S

J.I e L'imiiiti shell piinule lull ininini.ilum m< lulling

. iiinipti-l. pingiem lege ihug li i .[|iiiii liiitiils lot die
I'n >p» |

J.J  llie Hlw'ii't shell liesignele m liitii mi esseiy, ,i iep
te .inl.tllse .milKill."eil lii, i1 it in Inhalt mill iev|nil In
llie 1'n'nnl Ilie Ownci shell ev.uiiitie iln<iiiiienlv sub-
nulled liy die Anhiled .mil vliill tender dei isiiwis per
Lilumg Illereln piompdv in avoid 1111lelsunilml« delay in
die progress | die AnlIntell sew lies

2.1 llie Owner vliill furnish e leihlietl I,mil snivel nf
the site giving .is eppliielile gi.ule. ,md lines nl sheds
tie S' p.nemenlv md .id|uiiiilii tights nl is.iy,
ii'slik leins. easements i'lnin.ii linienls, .'mung died ie
sle.imiis Imundenes end uiniuuis nl die ile liu.ilmns
dimeilsiiHis .mil imiiplele deli piilauung in esisimg
buildings oilier improvements end bees .mil lull mini
m.iliim mnierriing available serine end utility lutes Imlli

pulilii .ind pm .lie .dime end heluvww gie-li* mi linluig
uneits .mil depdis
2.4 llie Owner shell furnish the scrviies of ; soils engi-

ne! i nr nlhi r (itnsiill.ini when sin It seism's .lie deemed
in lessen liy the/\u Inte<t. mi hiding ii |[nh|x li's| Inmugs
le t pits, mil hearing values. pinnlelioii tests, ,ui end
ss.ilet imlliilinn tesls ground inrtnsnin end icsrslivtly
snil .in anil >i,iler inndii mi. wvnlli .ippinpn.ite proles
mn.il ii iiininiend.ihtim

SIS IltnpM INt Tilt « IMS"I. SKI  till
till  SSIKU IN INS1111111 [

M.KIIMI'sl « ISSUSItS
Sil tout IS 1 I, NIM Sl 10 SSI

25 fhi' Ownei slull lutmsh vduduiel, nu iltanii el,
mheuiu.il .mil oilier Lilnu.ilnry tests, inspri bods end re
lanl> e iiipiiied liy lew nt llie (under! Ibn uinenls

Jfc 1l « Owner shell hintish stith It gel, ei tnurtling, end
ilisui.mie inunsrliltg semici es may he net esseiy bn die
Piop-il .mil sin li auditing servers as he may require di
esierliin Imw or ini ssli.it pur|roycs die (imbuhir Ins
i ed tin In him under llie <iitislltu turn
(mill.n 1

J.7 lhe setvil inbuiiielirm, surveys end reports ie-
qii ieil 1's 1r.u. ills * 1 through ? < im lirsive shell he
lurtm In d el Ilti suet s e>|M'nse etui the An Intel I shell
k- i nlili i it- upon tin enureiy end «nniplcleness
tlierenl

Il li die Owner hiiniiii
m tin  I'li-p ii m imn «iii,iion.m< i' isilli the
1)m Ulin ills, In  hell

In the All bile

ew.ite nl eny leult nt delei |
(i.ndeil
ive priMiip* wntlen nolue theienf

** e (lwn Itill 1pniisli inbiini.itiii.. ii rpiueil nl him

s i pi hluiiis s nci ..ary hit llie orderly progress nf
ihe Wink
ahin 172
(ONSIRId IION (OSI
I'l h tin (melim Imn (ii.l is In he used e llie basis

Ini di L'iiHiiiilig die Auliileits (imipi'li .ililii fm llesii
Sen.ie. .l shill he the loltl nisi ni estinielerl (list tu
the <tttin-1 n| ell w ik ili'signerl nr speilin'd by die
Aninliit 11 tnn duilmii (Hsl shill h ili'liinuniil es
Inlinss  w 11 pirtiibille in lie n lit lisp'd

'Ll 1" iiimph-b'il 1liiisliiu him, lhe «ns| nl ell sinh
W iul in hiding insis of ni.megmg innslim imn,

1.1J Ini Wink nnl >iinsdui led. I11 llie Inwest buna litfe
Ind nienid Inrii e ipieldinl liiddei for eny nt ell ul sinli
Wild in I'l d the wink is nnl bill, die hnne lob* nego
lielid piop.'.it siihniilli i| fui my nr ell nl suifi Wmk or

d.lt Im Wnd tor mlinli on enlt Ind or proposal is
leiei.i 'l ill the leli'sl Di taileil fsbmale ol (imslrui bun
(u 1 il mie i, es.nlilile, or (J) the lelisi Sl.llentenl ol
I’'n >hiilil* 1 iinsdui lion ( o-.l

.12 1lniisdutlion (osi does not m<lode the rompi-nsa
Imn > di,"” Aiilutiit end his toiSsiiltenls, llie mosi ul llie
lend lights nl way or ulh<*r <osls whn li ere llie u pnnsi
bibly nl the Owner es pinvtded in I.uegteplis J | through
? li no liisise

11 the iu lul l.dun. ni.iteuels ami eipnprm nl foiliislierl
liy the 1lssuer fin the I*to,et| shell he im lulled in the
<oilsliiii Inm 1osi at iiioeiil roeiki t reles im lulling e
ie.iMiii.ihli' .dlusseme fur osedn ed end profit

.14 Steleriienls nl Iliiliahle (ondrur Imn Cost and lie
tnb il <i..l IshnialfS piep ireil liy the \n Inlet | Icpll'sent
Im best pnlgment es e design professional lemdiar with
die 1im .pin Imin imiusby 1l is revogrti/ed Inusesei that
neiihi i du- An Inlet I rim llie (>ssik r has eny muniml user
dn' m tnl lelmr, riied'iiels in i-ipiiproeiil, i >er the ion-
Pei (ms mellinds nf d>'leomnmg Ind pines or over tom-
IN'lilne holding in livuikrt mmlilHMis Airordmgly, the
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pnihssnn.il
imli.il
rn.ilin.il
lili.il
vliiiilui.il
Ii.inii.il
heuiu.il
ssli.it

Arrbilct, tannul and does not ,iiaiaiilee that bids will
mil vaiy Imm any Statement ol I'mdi,ilile (inisiiiii [kmi
(n»t in oiber (osi estimate pu part'll by linn

3.5 When a toed bum ol (onsInn linn (nst is cslah

Itsinil .is a umuliimmi ill ibis Agreenuiit, it shall lie m
writing signed by die parties ami shall intluilc a bidding
.nniingemy ill lee pertfill unless anulbei amount is
agreed upon in willing When Midi a lisetl limit is cslah
lislietl the Allbitert shall lie penmlled In ileli iniiiie wb.It
maleiials. equipment. tnni,Huienl systems .mil t,pes id
innsliui him are In lie iniluiletl m the ( nnti.ut lloiu-
meiils, anil In make leasnnable ailpistm.'ills in the eanjie
ni the Ploiei I to liiiug it ssiliiin the tis.il limit lhe uibi
led may also iiuluilc in the (onli.it | Dim liiiM-nts alter
naif hills In atlluS| tin (nilslriii linn (nst In tile Ineil
limit

351 Il the (lulling m Negotiating Pbltc lias mil runt
merueil within six months alter the Ar. Kited submits the
( nnslrtiilirm Doiunients In the Ossner any lured built
nt ( nnsliiirlmn (nst established as a tondilion of tins
\grcemtnl shall be adgistctl In rellet | any thani;e in llie
general level id pines wlu.li may base in mired in the
mnnslriictmn unluslis Im llie aiei m sshnli the Ping . I i.
Im ited 1Ibe adpisinient shall rellett tbanges between
the dale id submission nt the (nnslnulinn D>uniueiils
In the (Issuer anil the dale nn ssbnli pinpo.il. aie
sought

t.S.2  When a fixed limit ol (unstnu linn ( nst, tniliMlillg
the ttidd.ng tunlingenty (ailgisl.il as prosnleil in Sub
paragraph 15| d applnabl.J, i. .« lahlishcil as a Hindi
linn id this Agreement anti "is estet'iIt'll by the Inssesl
buna tide bid nr negotiated pi.'pnsal the Detailed Isli
mate nl ( nnslitit linn (nst nr lbe Statement id I'rnbable
( <listrin lion oist, Ute (hsnci shall (]i gise ssnlleit ap
pm.al id an in<lease in stub lived limit ,2I aiilhon.c le
bidding Inc I'riip’d ssillm. a leason ilile time m (]i in
npeiite in revising Ibe Piopi, ,. pe and ipidity as re
(pritl'tt In rediui* the Plnballle | nn tiodiotl (nst 1l the
ma. id 11 tin* AnInlet| ssidinui adililinn.il ihuge shall
(noddy Ilie Diassillgs and Spinili. ilinns as limes' ny In
bung rhe ( misir nitmn (n*t ssilli.n the tiseil limit Ilie
pmmnng nt stub servile sb ill be the limit ni llie Anin
t<nl« responsibility in this teg.ud mil hasmg ilnne so
the \ii hilei I shall hi' entitled In . nui|<ns.iliinhi hi i Aml
ami is.lit tins Agreement

ARIK Il t

DIRIfT PfRSONMI IXI'INSI

ft,tense is detuieil as the salaues nl
d implnsees engaged
and the inst id then
stub as slaliilniy em
holidays, vat dinlls,

:>rrei | t'eisnnnel
pridessinn.il, tribunal and ilei
nil Ib. Ping'll by the Alt biles |
in mil.ilmy and (uslniiiaiy benelil
ploye. benefits rnsmante su k least
pensions and similar benelits

APTICU 5
RIMBURSABII IXPINSIS
5 1 ki iiiiliui ilile Ispen i aie in adilitinn In lie I mn
p.ii.ali,iii Ini lastt and AiliJilinnal Seisnes and mlutle
en Inal t spi iiilitilies made by the \nliiteit In. employ

XIS It I'MINI Bitl .
mt ssux'ii sn ininlllisll m

1M UK SKIEmill 1 S .K'ItSIINI
ski mill is i i.

ees, m In iirnlcssinnal lonsultants in thr interest id the
Pniptt Im the es|Hiises listed ni the following Subpara
gr ipbs

5.11 1>nhwhldrnrw|«MkicHin -mml bring -svtsew Imrtd
m"elt tn wmottnei tio»i- wtth-tlir-Pm fe* t.-btng-diM'inet*- tubs
stud lefey.tsiMts n»d lin -ytsttd -t«te TesM Mty-riftyMtival-nV
-ujUi.u.tii.Ju  g”uristhvJuuuuvea .lliu Jaowt-b

I-H ftti«ItM turn . -ytn. i.ijt>«<Mk kieHdItitt'
u Spre ttttatnM ts. ev-liaUMyt -rbifibt atv-stdv
m atf-ttath J'-baxe-Ust db»» (tssle*. w-revkfw~

51 * lIsputw
ent JJ.as* mil- .
at tin* sein]ili
-aod appeiwd.
5.1.1 Il .mllinii/iil ni a. same by the Owner capenxc
nl nn ilime ssmk rei,oiling b., her than regular rates anti
expen e ol lemlenng. in models fur the Owners use

5.1.4 Ispins. nt tiimpuler tune lor pinle.siuri.il services
msben mi hilled in I'a igraph 11

5.1.5 | >pense nt tiimpuler tune when used in rminer
turn with Aildilinn.d Seivnes

Allfid | f,
PAT MIS TO Tilt AR< Ilifft |

(1 Pasminis Il Imuni of the Anlute' Is llasrr Sets
lit* shill be li le as lullnssrs

b.l1.I  Aii, initial t iyir ut.a. udJtat.Ib.iuJJt.gu.gtli.IL a.

the- IIMHHIHMM yw rifenl no. -tbrs -

ti 1./ Xnl,li]iirnl payments Im ILisn Selsue. shall be
uiaili inimllily ni pi.ipiiilinii In seiyni . |ier'nimed so
that ..ooeee at the rniiipleliun nl ear b Phase

esi ep| sslmii the inmp ii.alinn is nil the basis id a Mill
li,ill nt line, [I'elsiMlIllel 1> Mlise. shall i'(;iial Ilie billow m
mg pii >nlages nl the total llasii ( .nopeii .alioit

s<bemalu Design I'base . 151
It. sign Deselnpiiienl Phase 15",.
( miisInii tmMN Dm iim eiit I'base 75'5.
Iliilding nr Negnliat-nii Phase IMP5,
I nnsinu linn Phase KKI?..
h.l. e« h ibi (iinti.nl lime millilly i .tahlislied in the
(nut., rum (nn,last is e«iei (led by more than thirty

day s tliHiigh no Liull nl the Arthilet | ininpen .alinn (ni
tliisu 1l. lies petlnrnii il by Pniuipal. emplnyees and
prnic ioii.ll tnnsiill.inls leqiuu d In inmplele tin Ad
mniisli Un ii id the (mistiin li.in (onli.ii, lieynnd the
tluiln Ili day shall lie ininputetl as set Inith in l'aia-
gl.tjih 11 lot AtlItMIILIL SiiSUI™.

t».l  Pisin. ills Inr Addilmn.il Seivnes nl the Airbilert as
lie,med ni Paragraph 1 I mil Inr Reimbin .able I xjm usc
as (leliiii il iii ArIlnle 5, shall be made monthly upon
preseul ithmi nl the An liilei t's statement id seivnes ien
ili it'll
fcJ Ni di'd.li time, shall bi iii.ule limn ilia Arduteils
'in,H ii iimn on mid of it*nally hrjuidalc*<i dam
ag. ni oilier sums withheld bum payments In inn
livii 1. .0

<4 Il tl.e Ping'il is su ended Im iiuue than three
mnrltl.  u il.imloii. d ni ssliole nr in part the Anbilei,

[XUiN(s 1.4 111N « SIS» It
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onli.it
pinpo.il
ailgisl.il
adililinn.il
pridessinn.il
pinle.siuri.il
Jtat.lb.iuJJt.gu.gtli.IL
iinti.nl
Addilmn.il

sILIT hi* p.iuf hl. 1 IkH “1OHI 1>t > |1
pfHM b» Mi <-||I] Il SSIINO IH»tn < 1171t Hu  (>\IH <« Mil ||
itMon <f ahandonnu nt log* liter xsilh Ii-ip "nii tide

Ixp« n ex fhi ft (im and mR - «e<pcnw »»

K «'-.k MM 4U4 4HH*Mfh AIO} MMMV 4H
l.anntnnnirnt* Il h»e Prnfer | it resumed »lh i hemg mis

pended lor nmir than three months Hu An lull «Is
4 4-4m 4¢NMVH. 4m 4 MI
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-4Um lho»
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ARJH I£ 2
ARCHITECT'S ACCOUNTING RECORDS

Re<ords ol Reimbursable Ixpense and epro'i }m-ilain
mg h> Additional Scrvnn on ihe I'iojci | ami Im senates
pciformed on llu* hjsis ol 1Multiple of Dun 1Persormel
lupcnse shall he kept on 4 geru i.illy re<ogluzed >xinunl
mg basis .md shall be asart.ihle in ihe Oxxrter or bis
authorized representative at mulyilly »iinn-im »d limes

ARTICU n
TERMINATION OF AC.REEMINT

8.1 Ibis Agreement nu> In h-rmmaied hs either party
upon seven days written nntuc should tin oih<r parts
tad Mibstantullv to perform m atrordante with it terms
through no taoll of the |».nh miti.ihng the ti*o un.ilmn

8.4 In the esent of leimm.nu>n dm- lo tin* fault ol par

lies other than the Architect the Ah Inter| xhall be paid
Ins iornpens.11lon for svishcs performed lo hiniination
rlati in<hiding Keimhui able Ispini .n* k -<hn-imhF mw
Uimuubuu axpuUk

R.l ierrnmation Ixpenses ao detnn-d as R« itnlmrsalile
Ixpiuises direr tly .dltrlrutalile to lertiuniikm plus an
aroount «ornpolid as a (wnenln;c ol the tot..I tongien
alum earned lo the Itine ol h nninatrott. > I<4losxs
2> liiUo d d leirnrn.ilHm iMttirs dining |h< V h« main
I3 eign I'hu e nr
HI pm rail it t«dinnaln»uim *ui . dining tin* Ih’sien Ih
seloprnenl I’hasr* or
> penent r leriHihalmn muu
<prenl phase

thnuu*, an\ mim

N521£lr.2

OWNERSHIP Ol HOC UMIN1S

dualeaiU-a>-iMUxxuuw4J* s>|
mm  dniU -m'Mhmo -rh»* frM*t****h ' dn—Am-lhli'"H V»rH»**r
in JJuait by —=d>&b jbck.au .made i wtu *uU.Lu"'
14m @ «M* Mm UK*. Um 4»**h 4 Uv 4»n* 4 UMVM 4MeM Ut i>f>HIfMI4s

.uul

Méa~M<a*OfctoyMb 4*4 iU Ib 4VBAMd 474 JHOM MMM 4M 4V4d-
ng -SS414. 4 p p u~>414U - wwupjtfM-atMyu au*>u
AKIK *2 |n
SUCCtSSORS \N1> ASSIGNS

tin oil.- 1 pul, hi ibis Ago tmerit and In llu* pii’ini
uie» <u. ,\si| an-1 leg,il repo a1llalisc «l u<li oth*'i
jpart\  \iih o-spi-i | to ,i|| (otenuith ol this \gre»mein

Neith. » du Owner mu the Ault,let! shall .txsigft, sublet
01 tranter hi interest in this Agieenienl without tin*

written t 'liuil ol the other
ARTICII 11
AKItIIRATION
111 Ul eluuikrr eshorn
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EXTENT Ol AGRTEAdNI

Hits Ago erueni repo «ill* ihe enlro and mlegr.iled
grer nn ni In-Usei n ihe tlssuer .md ihe ArrhrH il and
supei «di . all poor negoltahons lepiesent.dion. or
ago . on nl either xsidten or oral Uns Sgreetn* nl mas

la arm nd. (I only h\ xsolh n nt Iriiinent signed I>s li«-lh
(Issuer and \o luh 11

GOVERNING LAW

I nies other»sise sp«<ilwd IIm Agreement shall I»e got*
Ilhe Ossih' and Ihe So hie™’ <a<h hinds tuin.eh ho Imed hs lire iass < u» -iwmh plat** 4.s L.mwmm* * aU 4h«*
p irlner*. surtcxsnis assigns .md legal repo m htabxes lo XubusMJ «
MS IKHIIMINV 1141 « <«s\Mi su lllll< I M.MISIP’.1 ¢ IS’USHX I* | [IUIUIS « MS” « %I
i \suka \\ p,\ 1t »' va, M1» 11 \Vio ik Wi \ s\ W\Mterhe O* «wrm 7



ARTICLE I<e

OTHER CONDITIONS OR SIRVICES

In the TERMS ANO CINOITIONS Of AGREEMENT OIIWtTN OAMER AND ARCHITICT add to
or delete from as follows:

| %o, | Add new Subparagraph 1. 1.). 1. as follows:

"1.1.3 | Upon completion of SCHEMATIC DESIGN PHASE, the DESIGN,
OUTLINE SPECIFICATIONS, and PKODABtE CONSTRUCTION COST shall be
approved by the OMER in writing."

lit.? Add new Subparagraph 1.1.5.1 as follows:

"1.1.5.1 Upon completion of DESIGN DEVELOPMENT PHASE, the DESIGN
and PROPABIC CONSTRUCTION COST shill be approved by the OAMNER in
w riting."

| % 3 Add new Subparagraph 1.1.8.1 as follows:

'Prior to advertising foi bids fur construction, the Architect shall
obtain written approval from the OAMN It of the PROJECI DESIGN AND
PRODADCL IONSIRUC1ION COST."

| .F Followi/ig Subparagraph 1. 1.') add the following:
"ADDITIONAL BASIC SERVICES"

"I. 1.9 Review Documents as requited by OMER in Subparagraphs 1. 1.). I,
I.1.5-1 and 1.1.8. 1 shall also be sulatiitied to the State Englneer’s
Office for approval.”

"I.1.9.1 Prior to ad **rtising foi bids for construction, the Archi-
tect shall obtain written approval of the PROJECT DESIGN from the
STATE fNGINFfR "

"1.1.9.2 Ownership of Documents shall be as described in Article 9."

"1.1.9-2.1 Uon completion of the CONSTRUCTION PHASE, the ARCHITECT
shall correct the original drawing to "record diawings" showing all
significant changes In the Work nsnie during construction. Such
changes to the drawings shall be nude In a professional manner, and
drawings shall be stamped and signed by the ARCHITECT as said drawings
being 'lecord drawings", based on marked*up prints, drawings and
other data furnished by tire CONTRALTOR at /or representative of the
OMER and/or ARCHITECT.

"1.1.9-2.2 The ARCHITECT will deliver a >«nal report, all warranties,
operating manuals, materials lists, and t her similar items as may be
outlined in the contract specifications It the OMER » lor lo appli-

cation foi final payment to the ARCHIIECT.1

Page | ol T



“I. 1.* { One inntilh prim lo the «>i it inn of ihe one-year wurinuty
period us mlled for in the IUNMKUI 11ON LMICIMLNTS, the ARCHITECT
shall Inspect lhe profeet for w«y deficiencies that may have developed
undei the <me-year warranty. Upon romplet lon of inspection a written
report shall be furnished to the OWNER, the STATE LNCINEER and the
CONTRACTOR, and the ARCHITECT shall assist the OAMER in taking
necessary action to see that the deficiencies are corrected.'l

Ik.5 In Subparagraph I.1.1k, fifth line following "s--on site" delete
"observations .mil substitute llttrefni '‘inspections”.

k.6 Add new Subparagraph I.I.1k .1, [T.l1.1k.2 and 1.1.1k.J as follows:
“I.1.1k .1 Periodic visit by the AKIIHICT may vary with the progress

of the wotk and other conditions, Lot shall average not less than one
visit by the ARCHITECT or his representative to the project per week
during the course uf construction. Ihe ARCHITfCT shall submit to the
OMER a wi itten report of his periodic visit, as least once a month,
of his findings and progress of tlv pioject.”

"1.1.1k.2 The ARCIIITECI and tiis electrical and mechanical engineers
shall iisike at hast one joint visit In the* job site each month and
fill- a will ten lepail ol Hi.it visit nth the OMER "

"I k. T ‘honld the CONTRAC10R fall behind io his construet ion
schedule by in i+ than tour week' , the ARITHTICI 'hall notify llie
OMER io writ iny. "

k.7 In Suhparagiapb [.1.1S, first line billowing "based on such" delete
"observations" and substitute then Ini "iospetl ions".

k.7 .1 In Subparagraph 1.1.15 seventh lie mfollowing "Architects" delete
"observations" and sub tilute therein! “inspections".

k.8 Delete Sul>p.iragraph 1. 1. 16 in its entirely and substitute therefor
new Suhpaiayiaph 1.1.16 as follow

"1.1.16 The ARCHITECT shall he the interpreter of the requirements
of lhe CONIRACT DOIIMENIS and judge if the performance thereunder by
both the OMER and the CONTRACTOR. The ARCHITECT shall render written
interpretations nec.ssaty for the pi.yier execution or progtess of the
work within lifteen days on written icquest of cither the OAER or the
CONTRACTOR, unless such Interpretation can only be made after testing,
In which case an Interprelatiun mir.l he rendered within fifteen days
after completion of such test, and hall render written decisions,
within fifteen days, on all claims, disputes ami otitei matters in
guestion between the OAMER and lhe fONIRACTOR relating to the exe-
cution in pioqgicss of the w.iik oi tin interpretation ol the CONTRACT

DOCUMENTS."

Ik 9 Iti Sulipat.upaph 11.18, ful low!m " to .nt Documents" .aid new
sentence:
"Such ai linn shall he taken with i a unlne pi<ni|liliv ss so as out to

ilelay tin piojecl

Rtge ! ml k



14. io

14. 11

14.12

14.13

14.14

14.15

14.15.

14.16

14 17

14 .18

Undei [I'.tt.i[»»»» « 1, delete Sohpaiagiapt* 1.3.15 In 1le cntiiely.

Ik'lc 11 Subpai aqraph 1.3. Il in II*, rtlluly and substitute ihen-for
new Sultporagiuph 1. 11 as follow..

"1.3.11 Preparing suppm ling data, .mil mini services in connection
with Ji.inge Oltiers requested by the (AW It. Where a change order |Is
required because of a design error, the change order shall he prepared
at no cost in the OWNER”

Add new Subparagraph '.1.3-1 J> lollnws:

”3.1.3. « Cnmpens.itim to the Architect shall be as set forth in
Paragraph 1l. When ¢ npc-nsation is based on ‘'Percentage of Con-
struction Cost," llie establishing nl the percentage shall be the
amount of tin* 'oustruetion Contrail awarded. Once established, the
same percentage figure shall apply to any recomputateon of fee
occasioned by Change Order, and only Change Orders that increase the
Contract Amount shall be used in ie< (imputation. Where a Change
Order is required because of a design error, the amount of that
Change Order shall not apply toward computation of Architect's
compcnsnlion.”

Add new Subparagraph 3.5-0.1 as follows:

"Fixed limit of Construction Cost '.ball he the Probable Constiuctlon
Cost as defined in Suhpaiaqraph 1.1.8.1"

In Subpaiaqraph 6.1.3 add new sentence as follows:

"No additional compensation will he paid for seiwici . in connection
with semi-final and final inspections."

In Paragraph G.k, page /, fourth line following-——-- then due add
(period) and delete remaining of .entencc.

In Paragraph 6.4, page 7. delete !. t line in its entirety and sub-
stitute therefor the following:

"Compensation may be subject to ie<(oliul >n."

Delete Paragraph 6.5 in it, entlm ty am .ubstilutc new Paragraph
6.5 as fnllows:

"6.5 Payment due the Aichituct tn. hi this Ayrcc ient shall bear
interest at six percent aunt. 1comm,m ing forty-five days after date

of bil,iny.

In Paragraph 8.2 in fourth [ii | llowing Rei ibursable Expense add
(period) ami delete reiikiining of sente. ..e.

In Ailii le ) - OWNERSHIP 0L OOCHI h! delete in its entirety and add
new Ait n h- '« as follows:

Page J ot 4


Cnmpens.it

14.19

14.20

"oWNI k .HIP 01 JIOUIMI I111"

"9.1 lhe Owner shall have tnlmulcd lights in the ownership of all
drawings, designs, specifications, notes and other work developed

in the performance ol tin* AGRfIHIMI, including the right to use same
on any other Owner's projet ts without additional tost to the Owner,
and wiitli inspect therein lhe Arthii.-tl agrees to and does hereby grant
to tlie Uwnei a royally-liee license I< ill such data which lie inay
cover by copy right and io all designs as to which he may assert any
rights or establish any claim undei lhe design patent or copy right
laws."

"9.2 In the case of future reuse of the documents the Owner ieserves
the right to negotiate with the Architect for compensation for the
acceptance of any professional liability."

"9-3 In the event the Owner rloes not exercise the option to negotiate
with the Architect for the Architect's at'eept.mte of any professional
liability, It si understixnl that |h. Aichilect is no longer liable

In the teuse ol the documents.”

Delete Arjicle Il - Arhiljrajlon in its entirety.

Outlet At lit le It - Governing Law. .is olid fine following law o f",
delete remaining of sentence and sub.tilt <« theretor the Inflowing:

" R e ---South Can 'in.i
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ARTICIf 14
OTIIR CONDITIONS OK SIRVKIS

SEE ATTACHED

TIm Agreement executed the iljy and year first written above.

OWNER CLEMSON UNIVERSITY

AKCIiltICI GILL. WILKINS t, WOCD
CLEMSON. SOUTH CAROLINA

FLOUNCE. SOUTH CAROLINA

Melvin E. GarnelLte
Vite President far _
business and Finance '

Allen P. V r»d, Partner

*o* n-KHMIM *141 . OMNIK AH MIIf | ALKIIMISI « IANUAM W4 ionite. . A5*

. riv4
tut aau«k an INSHIUIl nr aikiiiihis 1I'N niw VWX avi

nw washing' in li y ixx*



EXHIBIT A

A FEE PROPOSAL
FOR

PEE DHc htSEARCH AND EDUCATIONAI CCNTfcR HASTE PLAN
FOR

CLEMSON UNIVERSITY

Pagc | of 10



TABLE OF CONTENTS

review and re-evaluation
topographical

node |

master plan preliminary
.architectural schematics
mister plan development
presentation

summary

SQ@ 0 0oc
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A.  REVIW t Rfc-fVAIIATI

“review, re-cvaluate and tip-dale
pcc dee research and educational
center development plan as prepared
by clemson university.

einterview designated members of the
clemson university planning team ftn
the POKEC.

-prepare an up-date mport to the i'bllt
development plan.

$2,000.00

Page 3 of It



B. TOPOGRAPHICAI

-aerial survey (photogranimetry)
-develop drawing
-contour increments - 2 feet
-scale - 1" - 200".

-establish control point
-by on-site land survey as

required to perform aerial
survey.

$15, >0.00

Page I of 10



WORKING SITE MODEL

-builu model Irum Inform.)tion
furnished by aerial survey
-scale - I" - 200

-size - appi oximately 6* X #'

Page 5of 19

$?,200.00
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ARCHITECTURAL SCHEMATICS

-codes
-studies
-preliminary drawing
-plans
-elcvat ions
-sections, typical wall
-sections, thru bullding
-structural conceit
-casts

-50/. of this amount to be a

pro rata deduction from future
architectural fees to complete

this project or

-the owner shall have the option

$39,000.00

of deleting $19,500.00 from this portion

of the contract if not requiring
more detailed portion of these archi-

the

tectural schematice for the master

planning and design.

Page 7 of 10



F. MAsIF.R PLAN 01 VII Of MLNT

buildings located
-agricultur.il plant big fields
-cl rculat lon
-veil leu l.n
-design concept-, f. detail-.
-pedestrian

-design concepts | detail'.
-Secin Ity

-design concepts f. detail-.
econtrols

c-Sign concepts C detail.
- L.n|dsc.ipin<]|

-design concepts t detail.
-pie-engineering
“water
-waste
-surface drainage
-e leerrical
-roads
egraph Ics
ephas int)
-cos Is

$IH DO.00

“10 of this amount to lie (I
pio rata deduction fron futuie
aichilectui.il fee", to conipli't.
this project.

Pag? 8 ol 10


agrlcu1tur.il
aichilectui.il

SUMMVARY

review and re-evaluation
topographical

model

master plan preliminary
arch)tectural schematics
master plan development
presentat ion

summai /

SO +D®D oo T

1. $21,360.00 of the compensation is

to be a pro rata deduction

from

, future architectural fees to complete
the project (see page 7 * 8 of 10,
exhibit A). if the owner exercises

the option as outlined on page 7 of 10

$ 2,000.00
$15,1%00.00
$ 2,200.00
$12,1*00.00
$39,000.00
$18,600.00
$ 6,600.00
$9”,0007d6

exhibit A to reduct compensation for the
master planning and schematic design

phase, the amount of the pro

will be $1,860.00.

OWNER: CLEMSON UNIVERSITY
CLEMSON, SOUiIH CAROLINA

Melvin E. Barnette
Vice President for
Business and finance

Page 10 of

ARCHITECT:

10

rata deduction

GILL, WILKINS t WOCD



Personally appeared before me Carl m. Regal, Retail Advertising Manager

of THE STATE, and makes oath that the advertisement,

Architect/Engineer Qualification Request - Clemson University

a clipping of which is attached hereto, was printed in THE STATE,
a daily newspaper of general circulation published in the City
of Columbia, State and County aforesaid, in the issues of

October 30, 31, 1977 and November 1, 1977

Subscribed and sworn to before me
this 1st day of November 1977.

W Public



£/bf ?Cnrs and Conner

.
| »»
.
‘

State of South (Carolina *
COUNTY OF CHARLESTON

Personally appeared before me

advertising Clerk
of The News and Courier, a newspaper published in the City

of Charleston, County and State aforesaid, who, being duly
sworn, says that the advertisement of

...Copy Attached

appeared in the issues of said newspaper on the following

day(s): October 30,31; November 1, 1977

Subscribed and sworn to

before me this

8th  day

of November

A D19 77

O
s§H/ "<«ouNA
rotaryp'_B]Qp ms se“ mb* uw
M Quiw-i*100

No”~ n y P*

»

Form No. 3020

oil

. M the entire

}g’élieTad for each_pnat* «>
:om« available it it est>
if construction of the fecill-
quire a minimum of three
completion, included in the
ire land area developments
< irrigation, fencing, lend
parking, waste treatment
water svtlems and rood
. and bonding* to include
i tacilitiet. memfenance and
tacilitiet and various pro
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ng construction cost*, the
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wear* Resumes must kée



ARCHITECTURAL FIRMS SUBMITTING RESUMES FOR THE
PEE DEE EDUCATIONAL AND RESEARCH CENTER

Clemson University

January 13, 1978

Architectural Design, Charlotte, N. C.
Lambert & Y ates, Anderson, S. C.
Demosthenes, McCreight & Riley, Sumter
Alexander-Moormann and Assoc., Aiken
Smith & Fuller, Florence

Dan P. Leach Assocs., Greenville
McMillan Assoc., Greenville

Bashor Allen & Associates, Greenville
Neal Architects, Greenville

Demetrios C. Liollio, Charleston
Carlisle Associates, Columbia

Clark Associates, Anderson

Clary Architects, Charlotte, N. C.
Clark and McCall, Hartsville

W. E. Gilbert, Greenwood

Lucas and Stubbs, Charleston

Freeman, Wells & Major, Greenville
Westmoreland McGarity Pitts, Spartanburg
James Paul Barnes, Assoc., Florence
Avery Wood Associates, Greenville
Fellers & Assoc., Columbia

J. E. Sirrine Company, Greenville

R. Nelson Crowe, Myrtle Beach

Harwood Beebe Company, Spartanburg



-2 -
Bultman Coulter Gasque Assoc., Columbia
W illiam Bailey Kauric, Columbia
W illiam Anderson, Columbia
Wilbur Smith & Assoc., Columbia
Barbot & Assoc., Florence
Russell & Axon, Anderson
Prather-Thomas-Campbell-Pridgeon, Inc., Spartanburg
Craig & Gaulden, Greenville
Odell Associates, Greenville
G ill, Wilkins b Wood, Florence

McDuffie & Assocs, Inc., Orangeburg, S. C



ARCHITECTURAL FIRMS INTERVIEWED FOR
PEE DEE EDUCATIONAL AND RESEARCH CENTER

CLEMSON UNIVERSITY

January 13, 1978
Order of Preference Amt. 0 State Proj

1. Gill, Wilkins & Wood $2 000,000
Florence, S. C.

2. W estmoreland-M cGarity-Pitts none
Spartanburg, S. C.

3. Craig & Gaulden $ 482,379
Greenville, S. C.

Smith & Fuller Architects none
Florence, S. C.

Fellers & Associate $9 000,000
Columbia, S. C.

McDuffie & Associates, Inc. none
Orangeburg, S. C.

W illiam Anderson $ 550,000
Columbia, S. C.

Odell Associates none
Greenville, S. C.

Prather-Thomas-Campbell-Pridgeon, $ 500,000
Spartanburg, S. C.



D ate Proj .
of E-I No.
9/10/74 9-110
6/19/74* 9-112
10/11/"4 9-114
7/124/75 9-120
716176 9-127
nla nl/a
nl/a n/a
7/123/76  9-130
7/23/76  9-131
¢Original letter

1/ This contract terminated during
Board.

and Control

CONSTRUCTION PROJECTS SINCE JANUARY 1,

CLEMSON UNIVERSITY

Original

Name Contract Amt.
Renov. & Addition to $2,236,126
Agric. Engr. Bldg.
Nursing Building $2,349,120
Renovation of Sirrine S 800,000
Hall (est.)
1/ Continuing Education $6,000,000
Center
Incinerator & Postmortem $ 219,440
Facility
University Golf Course $1,000,000

(est.)
Consulting Ligineering nla
A ssistance to Physical
Plant
Aerial Topographic & n/a
Civil Engineering
A ssistance to Physical
Plant
Service 6 Support Facility S 585,000
Support Facility for $ 150,000

Daniel Auditorium.

of agreement dated 11/22/71

schematic design

phase due

1974

Architects

J. E. Sirrine Co.
Greenville, S. C.

Riley Bultman Coulter
Columbia, S. C.

McMillan, Bunes, Town-
send, and Bowen,

Greenville

Craig & Gaulden
Greenville

Pearlstine-Anderson
Columbia, S. C.

George W. Cobb

Greenville, S. C.
Peritus Engineers
Greenville, S. C.

Farmer and Simpson

Piedmont Engineers
Greenville, S. C.

Craig & Gaulden

to withdrawal

Nature of Project
office & teaching
office & teaching
office (, teaching

continuing education
activities

Postmortem facility for
Livestock-Poultry Healt!

18-hole golf course

Additions, modifica-
tions, and renovations
of various utility
systems

Aerial topo work for
golf course and other
civil engineering
assistance

offices ( storage

Practice & auditorium
support facility

of funds by State Budoet



eXHIUITjH
(The State of Smith Carolina n"118

(Office of tin' Attorney General

KAREN LeCRAFT HENDERSON W,OE hampton office builoing DANIEL R. McLEOD
ASSISTANT ATTORNEY GENERAL POST OFFICE BOX ,1549 ATTORNEY GENERAL

COLUMBIA, S. C. 29211
TELEPHONE 803-758-3970

January 20, 1978

Hon. William T. Putnam

State Auditor

Wade Hampton State Office Building
Columbia, South Carolina

Re: $1,000,000 Berkeley County Industrial Revenue
Bonds, 1978 Series A (Davol, Inc. - International
Paper Company Project)

Dear Mr. Putnam:

Regarding the above-referenced bonds, we have reviewed the
Petition and other documents submitted to the State Budget
and Control Board for its approval pursuant to Sections 4-
29-10 et seq., CODE OF LAWS OF SOUTH CAROLINA, 1976, and the
same appear, In our opinion, to be in order.

With kind regards,

Karen LeCraft Henderson
Assistant Attorney General

KLH:bbb



SINKLER GIBBS 5 SIMONS

PROFESSIONAL association
ATTORNEYS & COUNSELLORS AT LAW
2 PRIOLEAU STREET
POST OFFICt BOX 340 TELEPHONE 7EE-33B6
CHARLESTON, S. C. 20402 AREA CODE <03

January 17, 1978

William A. Mclnnis, Esq.
Post O ffice Box 11333
Columbia, South Carolina 29211

Re: $1,000,000 Berkeley County Industrial Development
Revenue Bonds, 1978 Series A (Davol, Inc. -
International Paper Company Project)

Dear Bill:

I am enclosing herewith ten (10) copies of a proposed
Resolution of the State Budget and Control Board approving
the above bonds. Ernest G. Wilson, of Cadwalader
Wickersham & Taft in Washington, is forwarding to you
financial information relating to International Paper Company,
the guarantor of these bonds. We would appreciate your having
this bond issue presented to the Budget and Control Board
for consideration at its meeting scheduled for Wednesday,
January 25.

Should you require any further information, please do
not hesitate to call me. Best personal regards.

Yours very truly,
TAH:bjh

cc: Ernest G. Wilson, Esq.



SINKLER GIDDS S SIMONS

pnortssion ai association
ATTORNEYS K COUNSELLORS AT LAW

Z PRIOLEAU STR EET
TtLtPHom 7M-J3ee

post office sox mo
CHARLE STO N, S. C. 20402 AREA CORI 103

January 17, 1978

Karen L. Henderson, Atty.

A ssistant Attorney General
Wade Hampton office Bldg.

P.O. Box 11549

Columbia, South Carolina 29211

Re: .$1,000,000 Berkeley County Industrial Development
Revenue Bonds, 1978 Series A (Davol, Inc. -
International Paper Company Project)

Dear Karen:

I am enclosing herewith a certified copy of a
Resolution by the County Supervisor and Treasurer of
Berkeley County authorizing a Petition to the State Budget
and Control Board for its approval of the above bonds. Also
enclosed are an original Petition and drafts of the
Lease Agreement, Guaranty Agreement, and Trust Indenture
described therein.

We would appreciate your reviewing these items and
forwarding them to Bill Mclnnis so that we might have
this matter placed on the agenda for the Budget and
Control Board meeting scheduled for January 25.

Should you require any additional information, please
do not hesitate to call me. Best personal regards.

Yours very truly

TAIl:bjh
Enclosures 7

ccC: W illiam A. Mclnnis, Esqg.<
Ernest G. Wilson, Esq.



A RESOLUTION
APPROVING THE UNDERTAKING OF BERKELEY COUNTY TO ISSUE
$1,000,000 BERKELEY COUNTY, SOUTH CAROLINA, INDUSTRIAL
DEVELOPMENT REVENUE BONDS, 1978 SERIES A (DAVOL, INC. -
INTERNATIONAL PAPER COMPANY PROJECT), PURSUANT TO
CHAPTER 29, TITLE 4 OF THE CODE OF LAWS OF
SOUTH CAROLINA, 1976, AS AMENDED

WHEREAS, the Supervisor and the Treasurer of Berkeley
County, South Carolina, (the "County") acting as the County
Board (the "County Board"), pursuant to Act No. 103 of the
Acts of the General Assembly of the State of South Carolina
for the year 1967 as codified in Chapter 29, Title 4 of the
Code of Laws of South Carolina, 1976, as amended, (the
"Act"), has petitioned the State Budget and Control Board of
South Carolina (the State Board) seeking the approval of the
State Board to an undertaking by the County Board pursuant
to the Act; and

WHEREAS, the proposed undertaking consists of the
issuance of $1,000,000 Berkeley County Industrial Development
Revenue Bonds, 1978 Series A (Davol, Inc. - International
Paper Company Project) (the "Bonds") by the County Board pur-
suant to the Act, bearing interest at a rate not in excess
of 7 percent per annum and maturing not later than thirty (30)
years from their date, the proceeds of which will be used in
order to defray the cost of acquiring, enlarging, improving
and expanding certain manufacturing facilities (the
"Project”) wuseful in the plant operated by Davol, Inc.

(the "Company"), a Delaware corporation and a subsidiary of

International Paper Company, a New York corporation, for the



manufacture of health care products, which plant is located
near Monck's Corner in Berkeley County, South Carolina; and
WHEREAS, the County and the Company propose to enter
into a Lease Agreement pursuant to which the Company will
agree to make payments sufficient to provide for the payment
of the Bonds above described; and
WHEREAS, the County proposes to enter into a Trust
Indenture with The Bank of New York, as Trustee, prescribing
the terms and conditions upon which the Bonds will be
issued and pledging to the payment of the Bonds the lease
payments to be made pursuant to the Lease Agreement; and
WHEREAS, the forms of the Lease Agreement between the
County and the Company, the Trust Indenture, and the Guaranty
Agreement which provides for the guarantee by International
Paper Company of the principal of, interest and redemption
premium, if any, on the Bonds, have been considered by this
Board?
NOW, THEREFORE, EE IT RESOLVED BY THE STATE BUDGET AND
CONTROL BOARD, IN MEETING DULY ASSEMBLED:
1. It has been found and determined by the State
Board:
A. That the statement of facts set forth in
the recitals of this Resolution are in all re-
spects true and correct.
B. That the County Board has filed a proper
petition to the State Board in accordance with

the provisions of 84-29-140 of the Code of Laws
of South Carolina, setting forth a brief description



of the Project and its anticipated effect upon
the economy of the County, a reasonable estimate
of the cost of the Project, and a general summary
of the terms and conditions of the Lease Agree-
ment and Trust Indenture including a statement
establishing the basis for a payment in lieu of
taxes as required by 84-29-60 of the Code of Laws

of South Carolina, 1976.

C. The financing of the Project by the
County Board through the issuance of the Bonds
will promote the purposes of the Act.

2. On the basis of the foregoing findings the pro-
posed undertaking of the County Board (i) to enter into the
Trust Indenture and issue the Bonds; (ii) to use the pro-
ceeds thereof for the purpose of defraying the cost of
acquiring and constructing the Project; and (iii) to enter
into a Lease Agreement with the Company, providing for the
payment of the Bonds, which shall be payable solely from the
revenues to be derived by the County under the Lease Agreement
ail pursuant to the Act (including changes in any details of
the said undertaking as finally consummated which do not
m aterially affect the said undertaking) be, and the same is
hereby approved, and the County Board may proceed therewith.

3. Notice of the action taken by the State Board in
giving approval to the above described undertaking of Berkeley
County shall be published in "The News and Courier", which
is a newspaper having general circulation in Berkeley County.

4. That the Notice to be published shall be in form

substantially as set forth in EXHIBIT "A" of this Resolution.



EXHIBIT "A"

NOTICE PURSUANT TO ACT NO. 103 OF THE

ACTS OF THE GENERAL ASSEMBLY OF THE

STATE OF SOUTH CAROLINA FOR THE YEAR
1967 AS CODIFIED IN CHAPTER 29,
TITLE 4 OF THE CODE OF LAWS OF
SOUTH CAROLINA, 1976, AS AMENDED

NOTICE IS HEREBY GIVEN that following the filing of a
Petition by the Supervisor and Treasurer of Berkeley County
(the "County") acting as the Berkeley County Board (the
"County Board") to the State Budget and Control Soard of
South Carolina (the "State Board"), approval has been given
by the State Board to the following undertaking (including
changes in any details of the said undertaking as finally
consummated which do not materially affect the said under-
taking) , viz:

The issuance by the County Board of $1,000,000 Indus-
trial Development Revenue Bonds, 1978 Series A (Davol,

Inc. - International Paper Company Project) (the Bonds)
pursuant to Act No. 103 of the Acts of the General Assembly
of South Carolina for the year 1967, as codified in 84-29-10
et seq., Code of Laws of South Carolina, 1976, as amended,
(the "Act"), the proceeds of which shall be used to provide
manufacturing facilities (the "Project") useful in the plant
operated by Davol, Inc. (the "Company"), a Delaware corpora-
tion and subsidiary of International Paper Company, for the

manufacture of health care products, which plant is located



NOTICE IS FURTHER GIVEN that any interested party may
at any time within twenty days after the date of publication
of this Notice, but not afterwards, challenge the validity
of the action of the State Board in approving the said under-
taking of the County Board, by action de novo instituted in
the Court of Common Pleas for Berkeley County.

THE STATE BUDGET AND CONTROL BOARD
OF SOUTH CAROLINA

By:

william T. Putnam, Secretary

PUBLICATION DATE:

January 26, 1978



STATE OF SOUTH CAROLINA,
COUNTY OF RICHLAND

I, the undersigned, Auditor of the State of South
Carolina and Secretary of the State Budget and Control
Board, DO HEREBY CERTIFY:

That the foregoing is a true, correct and verbatim
copy of the Resolution duly adopted by the State Budget
and Control Board of South Carolina on January , 1978,
has been duly adopted and has not been altered, rescinded,
amended, or repealed in any way and is in full force and
effect.

IN WITNESS WHEREOF, | have hereunto set my hand this

day of January, 1978.

Secretary
State Budget and Control Board



EXTRACT OF RESOLUTION ADOPTED BY THE
COUNTY SUPERVISOR AND COUNTY TREASURER OF
BERKELEY COUNTY, SOUTH CAROLINA ON JANUARY , 1978

The County Supervisor and County Treasurer of
Berkeley County, South Carolina, met at
Moncks Corner, South Carolina, at &/JO
January , 1978.

Present were Clyde D. Umphlett, County Super-
visor, and J. M Williams, County Treasurer.

The following Resolution was introduced and
considered:

RESOLUTION

WHEREAS, in order for Berkeley County to issue
Bonds (as defined below) on behalf of Davol, Inc., pursu-
ant to the County's Resolution dated March 4, 1977, the
State Budget and Control Board (the "State Board") must ap
prove of the issuance of such Bonds; and

WHEREAS, in connection with the issuance of such
Bonds, § 4-29-140 of the Code of Laws of South Carolina,
1976 requires that there be submitted to the State Board a
petition setting forth: (a) a brief description of the
project proposed to be undertaken and its anticipated ef-
fect upon the economy of the county in which the project
is to be located and of the areas adjacent thereto; (b) a
reasonable estimate of the cost of the project; and (c) a
general summary of the terms and conditions of the lease
and trust indenture to be made, including a statement es-
tablishing the basis for the payment of sums in lieu of
taxes as required by 8 4-29-60 of the Code; and

WHEREAS, there has been submitted to the County
by Davol, Inc. (the "Company"), a Delaware corporation and
a subsidiary of International Paper Company, a New York
corporation (the "Parent"), a description of the project,
and substantially final counterparts of a lease agreement,
trust indenture and guaranty agreement relating to the
Bonds; and

WHEREAS, the County has investigated and found
that, by reason of the issuance of the said Bonds, employ-
ment and industry will be maintained and increased in



Berkeley County and that expanded investment will be en-
couraged within the State of South Carolina.

NOW, THEREFORE, BE IT FOUND AND RESOLVED by the
County Supervisor and County Treasurer on behalf of Berkeley
County, South Carolina, as follows:

1. The issuance and sale of $1,000,000 Berkeley
County Industrial Development Revenue Bonds, 1978 Series A
(Davol, Inc. - International Paper Company Project) (the
"Bonds") will maintain and increase employment in the Coun-
ty, maintain and develop industry, and encourage expanded
investment within the State of South Carolina, thus promot-
ing the purposes of Act 103 of the Acts of the General As-
sembly of the State of South Carolina for the year 1967, as
amended (the "Act"), as codified in 8 4-29-10, et seq., Code
of Laws of South Carolina, 1976, as amended (the "Code").

2. The cost of the Project is $1,000,000 includ-
ing acquisition and installation costs, financing costs,
and all other expenses to be incurred in connection there-
with and in connection with the issuance of the Bonds. The
amount of Bonds required to finance the Project and the
amount necessary to repay the principal and interest on the
Bonds is to be set out as Exhibit A to the Lease Agreement,
which will be reviewed by the County Board when completed.

3. The principal, interest and premium, if any,
on the Bonds shall be secured by a pledge of the revenues
payable to the County pursuant to the Lease Agreement and
the said principal, interest and premium shall be further
secured by the unconditional guarantee of the Parent, and
neither the Bonds nor any coupons attached thereto shall
ever constitute an indebtedness of the County within the
meaning of any State constitutional provision or statutory
limitation, nor ever constitute or give rise to a pecuni-
ary liability of the County or a charge against its general
credit or taxing powers. The facilities to be financed
with the Bonds are comprised of industrial facilities con-
sisting of machinery, equipment and office facilities (the
"Project"”) wuseful in the plant operated by the Company for
the manufacture of health care products.

4. No pecuniary liability will result to the
County nor will there be any charge against the County's
general credit or taxing power by reason of the issuance of
the Bonds or the financing of the Project. In view of the
well-established credit of the Company and the Parent, there
is no need to establish and maintain any reserves in connec-
tion with the issuance of the Bonds.



5. It is the intent of the County Board that
the Lease Agreement, Trust Indenture, and Guaranty Agree-
ment shall be finally executed and delivered in substan-
tially the form of those documents, submitted to this
meeting and ordered to be attached to the minutes of this
meeting as Exhibits A, B and C respectively, and, although
changes may be made in these forms, it is not expected
that there will be any changes which will substantially af-
fect the undertaking of the County as now outlined therein.

6. The proposed Lease Agreement provides in
general:

(@) To finance the cost of the acquisition
and installation of the Project, the County will
issue $1,000,000 of Bonds which will be secured
by a pledge of the payments to be made by the
Company pursuant to the Lease Agreement, and will
be issued pursuant to a Trust Indenture, as au-
thorized by 88 4-29-40 and 4-29-140 of the Code,
between the County and The Bank of New York, as
Trustee.

(b) Proceeds derived from the sale of the
Bonds will be deposited with the Trustee under
the said Trust Indenture and will be applied
solely for the payment of the costs incident to
the acquisition and construction of the Project
(including the repayment to the Company of any
loans incurred or advances made for such purpose)
and the issuance of the Bonds.

(c) Under the terms of the Lease Agreement,
the Company obligates itself to effect the com-
pletion of the Project if the proceeds derived
from the sale of the Bonds prove insufficient, to
pay as rental the amount necessary to meet the
payments of principal and interest and premium,
if any, on the Bonds as the same become due, and
to pay the cost of maintaining the Project in
good repair and the cost of keeping it properly-
insured. Additionally, the Parent, under the
terms of a Guaranty Agreement, will guarantee the
full and prompt payment of the principal of, in-
terest and redemption premium, if any, on the
Bonds when due.



(d) The Lease Agreement provides that the
Company shall have an option to purchase the Proj-
ect for the sum of $100 when the Bonds are paid
in full or when payment has been provided for in
accordance with the Trust Indenture.

() The Lease Agreement contains no provi-
sion imposing any pecuniary liability upon the
County or which would create a charge upon its
general credit or taxing power.

(f) As required by 8§ 4-29-60 and 49-29-140
of the Code, the Lease Agreement provides that
the Company will make payments in lieu of taxes
to the County, school district and other politi-
cal units, as if the Project were owned by the

Company.

7. The proposed Trust Indenture is in conven-
tional form and prescribes the terms and conditions upon
which the Bonds will be issued. The Trust Indenture makes
provision for the issuance of the Bonds in the amount of
$1,000,000 pursuant thereto. It provides for the payment

and redemption of the Bonds, the establishment of a Bond
Fund in which the proceeds of the payments made by the Com-
pany pursuant to the Lease Agreement are placed, and for

the use of the said fund for the payment of the Bonds. The
Trust Indenture contains no provision imposing any pecuniary
liability upon the County or which would create a charge
upon its general credit or taxing power.

8. The proposed Guaranty Agreement is in con-
ventional form and provides for the unconditional guarantee
by the Parent directly to the Trustee for the benefit of
the holders of outstanding Bonds of the principal of, inte-
rest and redemption premium, if any, on the Bonds as the
same become due and payable. The County is not a party to
the Guaranty Agreement, and the Guaranty Agreement contains
no provision imposing any pecuniary liability upon the
County or which would create a charge upon its general
credit or taxing power.

9. The County Board proposes to sell the Bonds,
upon the request of the Company, to The First Boston Corpo-
ration, New York, New York, or such other underwriter as
shall be designated by the Company, for a price as speci-
fied by the Company not less than 97.5 percent of the prin-
cipal amount of the Bonds together with accrued interest to



the date of issue of the Bonds. Upon the request of the
Company, the Bonds will bear interest at a rate not in ex-
cess of 7 percent per annum and the latest maturity of any
of the Bonds will be not later than a date thirty (30) years
from the date of the Bonds.

10. The County Board hereby approves the Petition
to the State Budget and Control Board, and orders that a
true copy thereof be attached to the minutes of this meet-
ing as Exhibit D and hereby authorizes its officers and
their agents to petition the State Board to (a) accept the
filing of the Petition; (b) as soon as practicable, make
such investigation as it deems advisable; (c) that if the
State Board finds that the Project is intended to promote
the purposes of the Act and may be reasonable anticipated
to effect such result, that it approve the Project and the
proposed financing thereof by the County through the issu-
ance of the Bonds pursuant to the Act, including changes in
any details of the said financing as finally consummated
which do not materially affect the said undertaking of the
County; and (d) that the State Board promptly give published
notice of its approval in the manner set forth in 8 4-29-140
of the Code.

11. This Resolution shall take effect immediately
Mr. Umphlett moved that the foregoing Resolution

be adopted and Mr. Williams agreed. Whereupon, the County
Supervisor declared said Resolution adopted.



EXHIBIT A

EXHIBIT B
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STATE OF SOUTH CAROLINA,
COUNTY OF BERKELEY

I, the undersigned, Treasurer of the Berkeley County
South Carolina, DO HEREBY CERTIFY:

That the foregoing is a true, correct and verbatim copy
of the Resolution duly adopted by the County Supervisor and
County Treasurer on January/6 , 1978, which extract has been
compared by me with the County record of such resolution,
and that said copy is a true, complete and correct copy
thereof and of the whole of said record so far as the said
copy and the resolution therein contained has been duly
adopted and has not been altered, rescinded, amended, or
repealed in any way and is in full force and effect.

IN WITNESS WHEREOF, | have hereunto set my Hand and the

Seal of the County this day of January, 1978.

(SEAL)
Treasurer of Berkeley County
South Carolina



STATE OF SOUTH CAROLINA
COUNTY OF BERKELEY

TO THE STATE BUDGET AND CONTROL
PETITION
BOARD OF SOUTH CAROLINA

N N

The Petition of the Supervisor and the Treasurer
of Berkeley County, South Carolina (the "County") acting as
the governing body of the County (the "County Board") pur-
suant to Act No. 103 of the Acts of the General Assembly of
the State of South Carolina for the year 1967, as codified
in § 4-29-10, et seq., Code of Laws of South Carolina, 1976,
as amended, (the "Code") and in particular 8§ 4-29-140 of
the Code, respectfully shows:

1. The County Board acts as the governing body
of Berkeley County, South Carolina, for purposes of indus-
trial revenue bond financing, as provided by Act No. 917 of
the 1968 Acts of the General Assembly of the State of South
Carolina, and as such is the "County Board" of Berkeley
County referred to in Act No. 103 of 1967 as codified in
§ 4-29-10, et seq., of the Code (the "Act").

2. The Act authorizes the County Board, subject

to obtaining the approval and finding from the State Budget



and Control Board (required by 8 4-29-140 of the Code), to
enter into agreements with any company to acquire, enlarge,
improve or expand manufacturing facilities; to enter into
lease agreements with such company prescribing the terms
and conditions of the payments to be made by the company to
the County or its assignee to meet the payments that shall
become due on bonds issued pursuant to the Act; and to is-
sue bonds for the purpose of defraying the cost of acquir-
ing land and/or manufacturing facilities.

3. The County Board has heretofore on or about
March 4, 1977 agreed with Davol, Inc. (the "Company"), a
Delaware corporation and a subsidiary of International Paper
Company, a New York corporation (the "Parent"), which owns
and operates a manufacturing facility near Monck's Corner
in Berkeley County, South Carolina, that the County Board
will undertake to finance the acquisition, enlargement, im-
provement and expansion of certain facilities consisting of
machinery, equipment, and office facilities (the "Project")
useful in the plant operated by the Company for the manufac-
ture of health care products, located and to be located in
Berkeley County.

4. The County Board is advised by the Company
that the cost of acquiring, enlarging, improving and expand-

ing the Project, including the cost of issuing the bonds



hereinafter described, will be $1,000,000 and that it will
therefore be necessary that the County Board issue
$1,000,000 Berkeley County Industrial Development Revenue
Bonds, 1978 Series A (Davol, Inc. - International Paper
Company Project) (the "Bonds") the proceeds of which shall
be used to defray the cost of acquiring and installing the
Project.

5. For the reasons set forth above and herein-
after disclosed, the County Board has found as follows:

A. The Project will subserve the purposes
of the Act to maintain and develop industry and
encourage expanded investment within the State of
South Carolina.

B. No pecuniary liability will result to
the County nor will there be any charge against
the County'sgeneral credit or taxing power by
reason of the issuance of the Bonds or the financ-
ing of the Project.

C. The Lease Agreement, to be entered into
between County and the Company in substantially
the form enclosed herewith, contains a covenant
obligating the Company to effect the completion
of the Project if the proceeds of the Bonds prove
insufficient, and further obligates the Company
(a) to pay the principal of and interest on the
Bonds; (b) to pay the cost of maintaining the
Project in good repair and the cost of keeping it
properly insured; and (c) to make payments in
lieu of taxes as further prescribed in Section
6.09 of the Lease Agreement. In view of the well-
established credit of the Company and its Parent,
International Paper Company, there is no need to
establish and maintain any reserves in connection
with the issuance of the Bonds.

D. The amount of Bonds required to finance
the Project is $1,000,000, and the amount necessary



Board sets

to repay the principal and interest on the Bonds
is to be set out as Exhibit Ato the Lease Agree-
ment, which will be reviewed by the County Board
when completed.

E. The principal, interest and premium, if
any, on the Bonds shall be secured by a pledge of
the revenues payable to the County pursuant to the
Lease Agreement and the said principal, interest
and premium shall be further secured by the uncon-
ditional guarantee of the Parent, and neither the
Bonds nor any coupons of the County within the
meaning of any State constitutional provision or
statutory Ilimitation, nor ever constitute or give
rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers.

6. Pursuant to 8 4-29-140 of the Code, the County
forth the following information:

A. The Project consists of the acquisition,
enlargement, improvement and expansion of certain
facilities consisting of machinery, equipment and
office facilities to be used in the manufacture of
health care products." Such acquisition and con-
struction of the Project will maintain and increase
employment in Berkeley County.

B. The cost of the Project is $1,000,000 in-
cluding acquisition and installation costs, financ-
ing costs, and all other expenses to be incurred in
connection therewith and in connection with the is-
suance of the Bonds.

C. The proposed Lease Agreement, a draft copy
of which is enclosed with this Petition, provides in
general:

(a) To finance the cost of the acquisi-
tion and installation of the Project, the
County will issue $1,000,000 of Bonds which
will be secured by a pledge of the payments to
be made by the Company pursuant to the Lease
Agreement, and which will be issued pursuant
to a Trust Indenture, as authorized by 8§ 4-
29-40 and 4-29-140 of the Code, between the
County and The Bank of New York, as Trustee.



(b) Proceeds derived from the sale of
the Bonds will be deposited with the Trustee
under the said Trust Indenture and will be
applied solely for the payment of the costs
incident to the acquisition and construction
of the Project (including the repayment to
the Company of any loans incurred or advances
made for such purpose) and the issuance of
the Bonds.

(¢) Under the terms of the Lease Agree-
ment, the Company obligates itself to effect
the completion of the Project if the proceeds
derived from the sale of the Bonds prove in-
sufficient, to pay as rental the amount neces-
sary to meet the payments of principal and
interest and premium, if any, on the Bonds as
the same become due, and to pay the cost of
maintaining the Project in good repair and
the cost of keeping it properly insured. Ad-
ditionally, the Parent, under the terms of a
Guaranty Agreement, will guarantee the full
and prompt payment of the principal of, inte-
rest and redemption premium, if any, on the
Bonds when due.

(d) The Lease Agreement provides that
the Company shall have an option to purchase
the Project for the sum of $100 when the Bonds
are paid in full or when payment has been pro-
vided for iri accordance with the Trust
Indenture.

(e) The Lease Agreement contains no
provision imposing any pecuniary liability
upon the County or which would create a charge
upon its general credit or taxing power.

(f)  As required by 88 4-29-60 and 49-29-
140 of the Code, the Lease Agreement provides
that the Company will make payments in lieu
of taxes to the County, school district and
other political units, as if the Project were
owned by the Company.

D. The proposed Trust Indenture is in conven

tional form and prescribes the terms and conditions
upon which the Bonds will be issued. A draft copy
of the Trust Indenture is enclosed with this Peti-

The Trust Indenture makes provision for the



issuance of the Bonds in the amount of $1,000,000
pursuant thereto. It provides for the payment
and redemption of the Bonds, the establishment of
a Bond Fund in which the proceeds of the payments
made by the Company pursuant to the Lease Agree-
ment are placed, and for the use of the said fund
for the payment of the Bonds. The Trust Indenture
contains no provision imposing any pecuniary lia-
bility upon the County or which would create a
charge upon its general credit or taxing power.

E. The proposed Guaranty Agreement is in
conventional form and provides for the uncondi-
tional guarantee by the Parent directly to the
Trustee for the benefit of the holders of outstand-
ing Bonds of the principal of, interest and redemp-
tion premium, if any, on the Bonds as the same be-
come due and payable. A draft copy of the Guaranty
Agreement is enclosed with this Petition. The
County is not a party to the Guaranty Agreement,
and the Guaranty Agreement contains no provision
imposing any pecuniary liability upon the County
or which would create a charge upon its general
credit or taxing power.

F. The County Board proposes to sell the
Bonds, upon the request of the Company, to The
First Boston Corporation, New York, New York, or
such other underwriter as shall be designated by
the Company, for a price as specified by the Com-
pany not less than 97.5% of the principal amount
of the Bonds together with accrued interest to the
date of issue of the Bonds. Upon the request of
the Company, the Bonds will bear interest at a
rate not in excess of 7 per annum and the latest
maturity of any of the Bonds will be not later
than a date thirty (30) years from the date of
the Bonds.

7. It is the intent of the County Board that the
Lease Agreement, Trust Indenture and Guaranty Agreement shall
be finally executed and delivered in substantially the form
of those documents as enclosed herewith in connection with
the issuance of the Bonds, and, although changes may be made

in the enclosed forms, it is not expected that there will be



any changes which will materially affect the undertaking of
the County as now outlined therein for which approval is now
sought from the State Budget and Control Board.

Upon the basis of the foregoing, the County Board
respectfully prays (1) that the State Budget and Control
Board accept the filing of this Petition and the documents
enclosed herewith above described; (2) that the State Board
as soon as practical, do make such investigation as it deems
advisable; (3) that if the State Board finds that the Project
is intended to promote the purposes of the Act and may be
reasonably anticipated to effect such result, that it ap-
prove the Project and the proposed financing thereof by the
County through the issuance of the Bonds pursuant to the Act,
including changes in any details of the said financing as
finally consummated which do not materially affect the said
undertaking of the County; and (4) that the State Board
promptly give published notice of its approval in the manner
set forth in § 4-29-140 of the Code.

Respectfully submitted
BERKELEY COUNTY, SOUTH CAROLINA

[SEAL]
ATTEST;



GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this "Agreement") made as of
the 1st day of February, 1978, by and between International
Paper Company (the "Company"), a corporation duly organized
and existing under the laws of the State of New York, and
The Bank of New York (the "Trustee"), a New York banking
corporation.

W ITNESSETH

WHEREAS, Berkeley County, South Carolina (the "County")
intends to issue its Industrial Development Revenue Bonds,
1978 Series A (Davol, Inc. - International Paper Company
Project), in the aggregate principal amount of $1,000,000
(the "Bonds");

WHEREAS, the Bonds are to be issued under and pursuant
to a Trust Indenture (the "Indenture") dated as of the date
hereof by and between the County and the Trustee; and

WHEREAS, the Company is desirous that the County issue
the 3onds and is willing to enter into this Agreement in or-
der to enhance the marketability of the Bonds and thereby
achieve interest cost and other savings to the Company and
its subsidiary, Davol, Inc., a Delaware Corporation, as an
inducement to the purchase of the Bonds by all who shall at
any time become holders of the Bonds; and

WHEREAS, the County has acknowledged execution and de-
livery hereof;

NOW, THEREFORE, in consideration of the premises, the
Company does hereby, subject to the terms hereof, covenant
and agree with the Trustee as follows:

ARTICLE |
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

SECTION 1.1. The Company does hereby represent and war-
rant that it is a corporation duly organized and existing and
in good standing under the laws of the State of New York; it
has corporate power to enter into and perform all agreements
on its part herein contained; it has been authorized to enter
into and perform all agreements on its part herein contained;



it has been authorized to enter into this Agreement by all
necessary and proper corporate action; and the execution and
delivery by it of this Agreement and the agreements herein
contained do not contravene or constitute a default under any
agreement, indenture or commitment to which it is a party or
by which it is or may be bound or contravene its Articles of
Incorporation or By-Laws.

ARTICLE 11
COVENANTS AND AGREEMENTS

SECTION 2.1. The Company hereby unconditionally guaran-
tees to the Trustee for the benefit of the holders at any time
and from time to time, of the Bonds and the interest coupons
appertaining thereto (a) the full and prompt payment of the
principal of and premium, if any, on the Bonds when and as the
same shall become due, whether at the stated maturity thereof,
by acceleration or call for redemption or otherwise, and (b)
the full and prompt payment of interest on the Bonds when and
as the same shall become due, and agrees to pay all expenses
and charges (including court costs and attorneys' fees) paid
or incurred by the Trustee in realizing upon any of the pay-
ments hereby guaranteed or, to the extent permitted by law, in
enforcing this Agreement. AIll payments by the Company shall
be made in lawful money of the United States of America. Each
and every default in payment of the principal of or premium,
if any, or interest on any Bond shall give rise to a separate
cause of action hereunder, and separate suits may be brought
hereunder as each cause of action arises.

SECTION 2.2. The obligations of the Company under this
Agreement shall be absolute and unconditional and shall remain
in full force and effect until the entire principal of and
premium, if any, and interest on the Bonds shall have been paid
or provided for in accordance with the terms of the Indenture
and, until such payment or provision has been made, shall not
be affected, modified or impaired upon the happening from time
to time of any event, including, without limitation, any of the
following, whether or not with notice to or the consent of the
Company, unless such notice or consent is required hereunder:

(a) the compromise, settlement, release or termina-
tion of any or all of the obligations, covenants or agree-
ments of the County under the Indenture;

(b) the failure to give notice to the Company or
Davol, Inc. of the occurrence of a default under the
terms and provisions of the Indenture or this Agreement,
except as specifically provided in the Indenture or this
Agreement,



(c) the assignment, pledge or mortgaging or the
purported assignment, pledge or mortgaging of all or
any part of the interest of the County in any facili-
ties to be financed with the proceeds of the Bonds;

(d) the waiver of the payment, performance or
observance by the County of any of its obligations,
covenants or agreements contained in the Indenture;

(e) the extension of the time for payment of the
principal of or premium, if any, or interest on any
Bond or any part thereof owing or payable on such Bond
or under this Agreement or of the time for performance
of any of the other obligations, covenants or agree-
ments under or arising out of the Indenture or this
Agreement;

(f) the modification or amendment (whether mat-
erial or otherwise) of any obligation, covenant or
agreement set forth in the Indenture;

(g) the taking of, or the omission to take, any
of the actions referred to in the Indenture and this
Agreement;

(h) any failure, omission or delay on the part
of the County or the Trustee in enforcing, asserting
or exercising any right, power or remedy conferred on
the County or the Trustee in this Agreement or the In-
denture, or in enforcing, asserting or exercising any
other act or acts on the part of the County, the Trus-
tee or any of the holders at any time or from time to
time of the Bonds or the interest coupons appertaining
thereto;

(i) to the extent permitted by law, the voluntary
or involuntary liquidation, dissolution, sale or other
disposition of all or substantially all the assets, mar-
shalling of assets and liabilities, receivership, insol-
vency, bankruptcy, assignment for the benefit of credi-
tors, reorganization, arrangement, composition with
creditors or readjustment of, or other similar proceed-
ing affecting the Company, or Davol, Inc. or the County
or any of the assets of any of them, or any allegation
or contest of the validity of this Agreement in any such
proceeding;

(J) to the extent permitted by law, the release or
discharge by operation of law of the Company from the
performance or observance of any obligation, covenant
or agreement contained in this Agreement; or



(k) the default or failure of the Company fully
to perform any of its obligations, covenants or agree-
ments set forth in this Agreement.

SECTION 2.3. No setoff, counterclaim, reduction or dim-
inution of an obligation, or any defense of any kind or nature,
which the Company or Davol, Inc. has or may have against the
County or the Trustee shall be available hereunder to the Com-
pany against the Trustee.

SECTION 2 .4. In the event of a default xn the payment
of the principal of or premium, if any, on any Bond when and
as the same shall become due, whether at the stated maturity
thereof, by acceleration cr call for redemption or otherwise,
or in the event of a default in the payment of any interest
on any Bond when and as the same shall become due, the Trus-
tee may, and if requested so to do by the holders of 25% in
aggregate principal amount of Bonds then outstanding, and upon
indemnification as hereinafter provided, the Trustee shall be
obligated to, proceed hereunder, and the Trustee, in its sole
discretion, shall have the right to proceed first and directly
against the Company under this Agreement without proceeding
against or exhausting any other remedies which it may have and
without resorting to any other security held by the County or
the Trustee.

Before taking any action hereunder, the Trustee may re-
quire that a satisfactory indemnity bond be furnished by the
holders of the Bonds requesting such action for the reimburse
ment of all expenses to which it may be put and to protect it
against all liability, except liability which is adjudicated
to have resulted from its negligence or willful default by
reason of any action so taken.

The Company agrees to pay all costs, expenses and fees,
including, to the extent permitted by law, all reasonable at-
torneys’ fees, which may be incurred by the Trustee in enforc
ing or attempting to enforce this Agreement following any de-
fault on the part of the Company hereunder, whether the same
shall be enforced by suit or otherwise.

SECTION 2.5. The Company hereby expressly waives notice
in writing or otherwise, from the Trustee or the holders, at
any time or from time to time, of any of the Bonds or the in-
terest coupons appertaining thereto of their acceptance and
reliance on this Agreement.

SECTION 2.6. This Agreement is entered into by the Com-
pany for the benefit of the holders of the Bonds and coupons
and the Trustee and any successor trustee or successor trus-
tees and their respective successors and assigns under the



Indenture. AIll references herein to "Trustee"” apply to any
such successor trustee.

SECTION 2.7. The terms of this Agreement may be en-
forced as to any one or more breaches either separately or
cumulatively.

ARTICLE 111

NOTICE AND SERVICE OF PROCESS,
PLEADINGS AND OTHER PAPERS

SECTION 3.1. The Company represents and warrants that
it is a corporation qualified to do business and subject to
service or process in the State of South Carolina and cove-
nants and agrees that it will remain so qualified so long as
any of the Bonds are outstanding. If for any reason the Com
pany should not be so qualified, the Company hereby desig-
nates and appoints, without power of revocation except in
conjunction with a substitute appointment, the Secretary of
State of the State of South Carolina as the agent of the
Company upon whom may be served all notices, process, plead-
ings or other papers which may be served upon the Company as
a result of any of its obligations, covenants or agreements
contained in this Agreement.

SECTION 3.2. Any notice, process, pleading or other
paper served upon any of the foregoing agents shall, at the
same time be sent by registered mail to International Paper
Company, 220 East 42nd Street, New York, New York 10017, At
tention: Treasurer, or such other address as may be fur-
nished by the Company to the Trustee in writing.

ARTICLE IV
MISCELLANEOUS

SECTION 4.1. No amendment, change, modification, alter
ation or termination of the Indenture or any Bond shall be
made which would in any way increase the Company's obligatio
under this Agreement without obtaining the prior written con
sent of the Company.

SECTION 4.2. The obligations of the Company hereunder
shall arise absolutely and unconditionally when the Bonds
shall have been issued, sold and delivered by the County.



SECTION 4.3. No remedy herein conferred upon or reserved
to the Trustee hereunder is intended to be exclusive of any
other available remedy or remedies, but each and every such
remedy shall, to the extent permitted by law, be cumulative
and in addition to every other remedy given under this Agree-
ment or now or hereafter existing at law or in equity or by
statute. To the fullest extent permitted by law, no delay or
omission to exercise any right or power accruing upon any de-
fault, omission or failure of performance hereunder shall im-
pair any such right or power or shall be construed to be a
waiver thereof, and any such right or power may be exercised
from time to time and as often as may be deemed expedient. In
the event any provision contained in this Agreement should be
breached by any party and thereafter duly waived by the other
party so empowered to act, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive
any other breach hereunder. No waiver, amendment, release or
modification of this Agreement shall be established by conduct
custom or course of dealing, but solely (subject to Section
4.6 hereof) by an instrument in writing duly executed by the
parties hereto.

SECTION 4.4. This Agreement constitutes the entire agree
ment and understanding and supersedes all prior agreements and
understandings, both written and oral, among the parties with
respect to the subject matter hereof and may be executed sim-
ultaneously in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute
one and the same instrument.

SECTION 4.5. If any clause, provision or section of this
Agreement be held illegal, invalid or unenforceable, the unen-
fcrceability of such clause, provision or section shall not
affect any of the remaining clauses, provisions or sections
hereof and this Agreement shall be construed and enforced as
if such illegal, invalid or unenforceable clause, provision
or section had not been contained herein. In case any obliga-
tion, covenant or agreement contained in this Agreement be
held to be in violation of law, then such obligation, covenant
or agreement of the Company to the full extent permitted by
law .

SECTION 4.6. The Trustee may not enter into any amend-
ment hereto or agree to any termination hereof which adversely
affects the holder of any Bond without the written approval or
consent of such holder.

SECTION 4.7. This Agreement shall be deemed to be a con-
tract made under the laws of the State of South Carolina and
for ail purposes shall be governed by and construed in accord-
ance with the laws cf said State.



IN WITNESS WHEREOF, the Company has caused this Agreement
to be executed in its name and its corporate seal to be af-
fixed hereto and attested by its duly authorized officers as
of the date first above written.

INTERNATIONAL PAPER COMPANY

By

Treasurer

[Corporate Seal]

A ttest:

Accepted as of this 1st day
of February 1978 by
THE BANK OF NEW YORK

Trustee

[Corporate Seal]

A ttest:



LEASE AGREEMENT

THIS LEASE AGREEMENT (hereinafter called "the Agree-
ment") made and entered into as of February 1, 1978 by and be-
tween BERKELEY COUNTY, SOUTH CAROLINA, a body politic and
corporate and a political subdivision duly created and validly
existing pursuant to the Constitution and laws of the State of
South Carolina, as lessor (the "County), and DAVOL, INC., a
corporation organized under the laws of the State of belaware,
as lessee (the "Lessee"), a wholly-owned subsidiary of Inter-
national Paper Company, a corporation organized under the laws
of the State of New York, whose principal office 1is at 220 East

42nd Street, New York, New York 10017 (the "Company").

WITNESSETH:

WHEREAS, the County is a body politic and corporate
and a political subdivision of the State of South Carolina,
and, subject to obtaining the requisite approval of the State
Budget and Control Board of South Carolina, is authorized and
empowered by the provisions of The Industrial Revenue Bond
Act, Act No. 103 enacted at the 1967 Session of the General
Assembly, as amended, codified as 8§ 4-29-10 et seq. of the
1976 Code of Laws of South Carolina (the "Act"): (i) to ac-
qguire and, in connection with such acquisition, to enlarge,
improve and expand, whether by construction, purchase, gift

or lease, one or more projects (within the meaning of the Act)



which shall be located within the County; (ii) to lease to
others any or all of its projects for such rentals and upon
such terms and conditions as the governing body of the County
may deem advisable and as shall not conflict with the provi-
sions of the Act; and (iii) to issue revenue bonds for the
purpose of defraying the cost of acquiring, by construction
and purchase, and in connection with any such acquisition,
to enlarge, improve and expand any project, and to secure the
payment of such bonds; and

WHEREAS, pursuant to that certain Assistance Agree-
ment between the County and the Lessee, dated as of March 4,
1977, the Lessee has acquired, enlarged, improved, and ex-
panded, within the County, certain land and facilities, in-
cluding improvements and equipment, for the manufacture of
health care products; and

WHEREAS, the Lessee has advised the County that it
proposes to avail itself of the assistance which the County
might tender through the sale of $1,000,000 principal amount
of the County's Industrial Development Revenue Bonds, 1978
Series A (Davol, Inc. - International Paper Company Project)
(the "Bonds") pursuant to the Act to defray the cost of the
acquisition, construction and/or reconstruction of the afore-
mentioned facilities; and

WHEREAS, the County has received all authorizations

approvals and consents required to be obtained prior to the



issuance of the Bonds and the governing body of the County
has found that: (1) the Project (hereinafter defined) will
subserve the purposes of the Act; (2) neither the Project
(hereinafter defined) nor the Bonds will give rise to any
pecuniary liability of the County or a charge against its
general credit or taxing power; (3) the amount of bonds re-
quired to finance the Project (hereinafter defined) is $1
million; () the amount necessary in each year to pay the
principal of and interest on the Bonds is accurately set out
in Exhibit Ato this Agreement; (5) it is not necessary to
establish any reserve fund for the retirement of the Bonds or
for the maintenance of the Project (hereinafter defined) and
(6) the Lessee by the terms hereof has agreed to maintain the
Project (hereinafter defined) and to carry all proper insur-
ance with respect thereto; and

WHEREAS, the Bonds are to be issued under and se-
cured by a Trust Indenture, dated as of February 1, 1978, be-
tween the County and the Trustee designated therein; and

WHEREAS, the Lessee desires to sell said facilities
to the County and to lease said facilities from the County up-
on the terms and conditions set forth in this Lease Agreement;
and

WHEREAS, the Lessee has received ail authorisations,
approvals and consents required to be obtained prior to its en-
try into this Agreement; and the Company has agreed tc guaran-

tee, ana has guaranteed, pursuant to the Guaranty (hereinafter



defined), the full and prompt payment, when due, of the prin-
cipal of, premium, if any, and interest on the Bonds;

NOW, THEREFORE:

In consideration of the premises and the mutual cov-

enants herein contained, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS

The terms defined in this Article shall, for all pur-
poses of this Agreement, have the meanings specified in this
Article, unless tne context clearly otherwise requires:

“Acftf shall mean The Industrial Revenue Bond Act, Act
No. 103 enacted at the 1967 Session of the General Assembly, as
amended, codified as § 4-29-10 et sec. of the 1976 Code of Laws
of South Carolina, and all future acts supplemental thereto or
amendatory thereof.

"Administrative Expenses” shall mean the reasonable
expenses incurred by the County pursuant to this Agreement and
the Indenture and the reasonable compensation of and expenses
incurred by the Trustee and any paying agent under the Inden-
ture (excluding any such amounts as are included in “Cost").

"Agreement” or "this Agreement" shall mean this Lease
Agreement, as originally executed and as it nay hereafter be
amended and supplemented in accordance with the provisions

hereof.



"Bond" or "Bonds" shall mean the County's Industrial
Development Revenue Bonds, 1978 Series A (Davol, Inc. - Inter-
national Paper Company Project), dated February 1, 1978 in the
amount of $1,000,000.

“Bond Fund" shall mean the fund created under Section
5.02 of the Indenture.

"Bondholder" or “holder of the Bonds" or “holder"
shall mean the Dbearer of any Bond not registered as to princi-
pal or registered as to bearer and the registered owner of any
Bond registered as to principal (unless registered to bearer).
As to coupons, such terms mean the bearer of such coupons.

“Code" shall mean the Internal Revenue Code of 1954,
as amended.

“Company"” or "Guarantor® shall mean International
Paper Company, a New York corporation, or any corporation
which is the surviving, resulting or transferee corporation in
any merger, consolidation, sale or other transfer permitted
under Section 6.02 hereof.

“Completion Date" shall mean the date on which the
construction of the Project nas been completed to the satis-
faction of the Lessee as such date is designated in Section
4.04 hereof.

"Cost" or "Cost of the Project” with respect to the
Project shall be deemed to include all items which may be

charged to or which upon completion will be chargeable to



completion will be chargeable to capital accounts for federal
income tax purposes (regardless of how such items are charged
or will be charged in the financial accounts of the Lessee or
the Company), including but not limited to:

(i) costs and obligations of the Lessee and
the Company incurred for labor and materials in
connection with the acquisition, construction, in-
stallation and equipping of the Project;

(ii) the cost of contract bonds and of insur-
ance of all kinds that may be required or necessary
during the course of construction of the Project;

(ii1) all costs of engineering services, includ
ing the costs of the Lessee and the Company, for
test borings, surveys, estimates, plans and speci-
fications and preliminary investigation therefor,
and for supervising, purchasing, construction and
installing, as well as for the performance of all
other duties required by or consequent upon the
proper construction of the Project, taxes and gen-
eral overhead expenses of the Lessee and the Com-
pany properly assignable to acquisition, construc-
tion, installation and equipping the Project;

(iv) all expenses incurred in connection with
the issuance of the Bonds, including without limi-

tation compensation and expenses of the Trustee,



underwriting and legal expenses and fees, costs of
printing, publication and engraving and recording
and filing fees;

(v) all costs which the Lessee or the Company
shall be required to pay, under the terms of any
contract or contracts, for the acquisition, construe
tion, installation or equipping of the Project;

(vi) any sums required to reimburse the Lessee
or the Company for advances made or obligations in-
curred by either of them for any of the above items
or for any other costs incurred and for work done by
it which are properly chargeable to the Project; and

(vii) to the extent permissible by the Act, all
other costs related to the Project.

“County shall mean Berkeley County, South Carolina.

“County Representative™ shall mean any person at the
time designated by the County to act on behalf of the County,
as evidenced by a written certificate on behalf of the County
and delivered to the Lessee and the Trustee, containing the
specimen signature of such person.

“Event of Default” shall have the meaning given in
Article VIII hereof.

"Governmental Obligations,” to the extent that
investment by the Trustee is legally permissible in such
obligations, shall mean: (i) direct general obligations

of, or obligations the payment of the principal and



interest of which are unconditionally guaranteed by, the United
States of America; (ii) bonds, debentures or notes issued by
the Bank for Cooperatives, the Federal Land Banks, or the Fed-
eral National Mortgage Association; or (iii) Public Housing
Bonds, Temporary Notes, or Preliminary Loan Notes, fully se-
cured by contracts with the United States.

"Guaranty" shall mean that certain Guaranty Agree-
ment by and between the Company and the Trustee, dated as of
February 1, 197S, by which the Company guarantees to the Trus-
tee the full and prompt payment, when due, of the principal of,
premium, if any, and interest on the Bonds.

“Indenture” shall mean the Trust Indenture dated as
of February 1, 1978 between the County and the Trustee, relat-
ing to the Bonds, as originally executed and as it may there-
after be amended and supplemented in accordance with the pro-
visions thereof.

“Lessee” shall mean Davol, Inc., a Delaware corpora-
tion, or any corporation which is the surviving, resulting or
transferee corporation in any merger, consolidation, sale or
other transfer permitted under Section 6.02 hereof.

“Lessee Deed" shall mean a bill of sale or bills of
sale of the Lessee, substantially in the form set forth as Ex-
hibit B hereto, conveying to the County title to the Project,

or to any portion of the Project.



"Lessee Representative™ shall mean the person at the
time designated to act on behalf of the Lessee by written cer-
tificate furnished to the County and the Trustee containing the
specimen signature of such person and signed on behalf of the
Lessee by the President or any Vice President or the Treasurer
of the Lessee. Such certificate may designate an alternate or
alternates. The Lessee Representative may be an employee of
the Lessee.

"Opinion of Counsel™ shall mean an opinion in writing
signed by legal counsel, who may be an employee of or counsel
to the Company, satisfactory to the Trustee.

"Outstanding™ shall have the meaning assigned thereto
in the Indenture.

"Permitted Encumbrances” means, as of any particular
time, (i) liens for taxes not then delinquent, (ii) this Agree-
ment and the Indenture, (iii) wutility, access and other ease-
ments and rights of way, restrictions and exceptions that the
Lessee Representative certifies will not interfere with the op-
eration of or impair the value of the Project, (iv) any mech-
anic's, laborer's, materialman's, supplier's or vendor's lien
or right in respect thereof, and (v) such minor defects, irreg-
ularities, encumbrances, easements, rights of way, and clouds
on title as normally exist with respect to property similar in
character to the Project and as do net, in the Opinion of Coun-

sel, materially impair the property affected thereby for the



purpose for which it was acquired or is held by the Lessee or
the County.

-Plans and Specificationsdl shall mean the plans and
specifications for the Project certified by the Lessee Repre-
sentative and on file at the research facility of the Lessee
located in Berkeley County, South Carolina, and as the same
may be implemented, detailed and revised prior to the Comple-
tion Date in accordance with Section 4.03 hereof.

"Project” shall mean the facilities designated in
Exhibit C hereto, as the same may at any time and from time to
time exist, including any modifications, substitutions and ad-
ditions and excluding deletions, all as provided by the Plans
and Specifications.

“Project Acquisition Fund- shall mean the fund cre-
ated under Section 5.06 of the Indenture.

“Trustee- shall mean the Trustee designated in the
Indenture, until a successor shall have qualified under the

Indenture, and, thereafter, “Trustee- shall mean such successor

ARTICLE 11
REPRESENTATIONS

SECTION 2.01. The County. The County makes the fol-
lowing representations and covenants as the basis for the under
takings on the part of the Lessee contained in this Agreement:

(a) The County is a body politic and corporate

anc a political subdivision duly created and validly

10



existing pursuant to the Constitution and laws of the

State of South Carolina, and has tne power

to enter

into the transactions contemplated by this Agreement

and to carry out its obligations hereunder.

The

Project will constitute a "project”, as such quoted

term is defined in the Act. By proper action the

County has been duly authorized to execute and de-

liver this Agreement.

(b) The County will cause the Project
quired, constructed, installed and equipped
lease the Project to the Lessee pursuant to

Agreement, all for the purpose of promoting

to be ac-
and will
this

the in-

dustry, health, welfare, convenience and prosperity

of the inhabitants of the County and the State of

South Carolina and improving their standard

of living

(c) To finance the Cost of the Project, the

County will issue $1,000,000 aggregate principal

amount of the Bonds which will mature, bear

interest,

be redeemable and have the other terms and provisions

as set forth in the Indenture.

(d) The execution and delivery of this Agree-

ment on its part have been duly authorized.

SECTION 2.02. The Lessee. The Lessee makes the fol-

lowing representations and covenants as the basis for

dertakings on its part herein contained:

11

the un-



(a) The Lessee is a business corporation duly
incorporated under the laws of the State of Delaware,
Is in good standing under its certificate of incorpo-
ration and the laws of Delaware, is duly authorized
to do business in the State of South Carolina, has
power to enter into this Agreement and by proper
corporate action has been duly authorized to execute
and deliver this Agreement.

(b) Neither the execution and delivery of this
Agreement, the consummation of the transactions con-
templated hereby, nor the fulfillment of or compli-
ance with the provisions of this Agreement, will con-
flict with or result in a breach of any of the terms,
conditions or provisions of any corporate restric-
tion or any agreement or instrument to which the
Lessee is a party or by which it is bound, or will
constitute a default under any of the foregoing.

(c) So long as any of the Sonds shall be out-
standing, the Lessee will not willfully take any
action, or willfully fail to take any action, which
would (i) cause the Project not to constitute a
“project™, as such Quoted term is defined in the
Act, or (i1) adversely affect the tax-exempt status

of the interest payable on the Sones.
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(d) The Project constitutes a "project"” as de-
fined in the Act, and the estimated Cost of the Proj-
ect is approximately $1,000,000 or more.

(e) Construction of the Project did not com-
mence prior to March 4, 1977.

(f) Substantially all the proceeds of the Bonds
(as determined in accordance with the provisions of
Section 103(b)(6) of the Code) shall be used to pro-
vide land or property subject to the allowance for
depreciation provided in Section 167 of the Code.

(g) No state, territory or possession of the
United States, nor any political subdivision of any
such state, territory or possession, nor the D istrict
of Columbia, has, since April 30, 1968, issued any
obligations described in Section 103(b)(6) of the
Code (relating to "exempt small issues” of industrial
development bonds) that are presently outstanding,
the proceeds of which are to be used or were used
primarily with respect to facilities (1) that are
or will be located within Berkeley County, South
Carolina, and (2) the principal user of which facil-
ities was, is, or will be the Company or a related
person (as the term "related person™ is defined in

Section 103(b)(6)(C) of the Code.

13



(h) The Company is a business corporation duly
incorporated under the laws of the State of New York,
iIs in good standing under its certificate of incorpo-
ration and the laws of New York, is duly authorized to
do business in the State of South Carolina, has power
to enter into the Guaranty and by proper corporate
action has been duly authorized to execute and de-
liver the Guaranty.

(1) Neither the execution and delivery of the
Guaranty, the consummation of the transactions con-
templated thereby, nor the fulfillment of or compli-
ance with the provisions of this Agreement by the
Lessee or the Guaranty by the Company will conflict
with or result in a breach of any of the terms, con-
ditions or provisions of any corporate restriction
or any agreement or instrument to which the Company
Is a party or by which it is bound, or will consti-
tute a default under any of the foregoinc.

(J) Simultaneously with the delivery of these
presents, the Company has duly executed the Guaranty
and has caused the Guaranty to be delivered to the

Trustee.

14



ARTICLE 111
AGREEMENTS WITH RESPECT TO THE CONSTRUCTION, EQUIPPING

AND INSTALLATION OF THE PROJECT, THE PURCHASE OF THE
PROJECT 5Y THE COUNTY AND THE LEASING THEREOF TO THE LESSEE

section 3.01. cg.n.gtrygtjQn,, Equipping anti Ins”lls-
Project; Leasing,of.P-g”ect ,to.the..Lessee, and, Pay-
ment of Rental therefor bv the Lessee.

(a) The Lessee agrees to convey simultaneously
with the execution of this Agreement, all of its
right, title and interest in and to the Project, as
it shall then exist, subject to Permitted Encum-
brances including this Agreement. The County agrees
to accept the aforesaid conveyance, to reimburse the
Lessee for Costs of the Project heretofore and here-
after incurred by the Lessee or the Company to the
extent there are proceeds of the Bonds available
therefor, and to cause the acquisition, construction,
installation and equipping of the Project in accord-
ance with the terms of this Agreement. The Lessee
agrees that, on behalf of and as agent for the County,
it will acquire, construct, install and equip the
Project or cause the Project to be acquired, con-
structed, installed and ecuipped in accordance with
the Plans and Specifications.

(b) The Lessee may, after the execution and

delivery of these presents, cause such changes to

15



be made to the Project and descriptions thereof set
out in Exhibit B as it may desire and as will not re
suit in any material change in the basic design of

the Project or in changing its character as a "Proj-

ect” within the meaning of the Act. The Lessee may
also, after the execution and delivery of these
presents, cause changes to be made in the Plans and
Specifications as it may desire and as will result
in material change in the basic design of the Proj-
ect, but no such change shall be made unless and
until there shall have been furnished to the County
and the Trustee a certificate of the Lessee Repre-
sentative to the effect that such change is for the
purpose of accommodating technological changes or is
otherwise desirable and that such change will not
cause the Project to cease to constitute a “Project”
within the meaning of the Act.

(c) Upon delivery to the site of the Project,
title to all materials, equipment, machinery and
other items of property intended to be incorporated
or installed in the Project shall vest in the County
to the extent that such title has not theretofore
vested in the County by reason of one or more deeds
or bills of sale. The Lessee shall execute, de-

liver and record or file all instruments necessary

or appropriate to so vest title in the County and
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shall take all action necessary or appropriate to pro
tect such title against claims of any third persons.

(d) The County shall enter into, and accept
the assignment of, such contracts as the Lessee may
request, if any, in order to effectuate the purposes
of this Section 3.01.

(e) The County hereby appoints the Lessee its
true and lawful agent, and the Lessee hereby accepts
such agency, (i) to acquire, construct, install and
equip the Project, (ii) to make, execute, acknowledge
and deliver any contracts, orders, receipts, writings
and instructions with any other persons, and in gen-
eral to do all things which may be requisite or
proper, all for acquiring, constructing, installing
and equipping the Project from funds made available
therefor in accordance with this Agreement and (iii)
to ask, demand, sue for, levy, recover and receive
all sucn sums of money, debts, dues and other de-
mands whatsoever which may be due, owing and payable
to the County under the terms of any contract, order,
receipt, or writing in connection with the acquisi-
tion, construction, installation and equipping of the
Project, and to enforce the provisions of any con-
tract, agreement, obligation, bond or other perfor-

mance security. So long as the Lessee is not in
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default hereunder, its appointment ss agent shall be
irrevocable.

(f) The Lessee will use all reasonable efforts
to cause the Project to be installed by February 1,
1981 or as soon thereafter as may be practicable.

() The Lessee will lease the Project from the
County, as provided in Article IV hereof, for the
rental specified in the immediately succeeding para-
graph (h) of this Section 3.01.

(h) The Lessee shall pay directly to the Trus-
tee, as and for rental for the Project, for the ac-
count of the County, at the times and places and
otherwise as provided in the Indenture, all such
sums, whether of principal of, or premium or interest
on, the Bonds, whether at or prior to maturity or by
operation of sinking fund reguirements or otherwise,
which the County shall be obligated to pay to the
Trustee pursuant to the Indenture; provided, however,
that any moneys in the Bond Fund from time to time
which are available therefor pursuant to the Inden-
ture shall first be used to make such payments and
shall be credited against the Lessee's obligation
hereunder to make such rental payments to the Trus-
tee for the account of the County. If the Lessee

should fail to make any such rental payment, the
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payment so in default snail continue as an obligation

of the Lessee until the amount in default shall have

been fully paid, with interest thereon (to the extent

permitted by law) until paid at the sane rate as the

interest on the Bonds plus 17?.

ARTICLE IV
ISSUANCE OF BONDS; LEASING OF THE PROJECT TO THE
COMPANY; LEASE TERM

SECTION 4.01. Agreement to Issue Pones: Application
of Bond Proceeds. In order to provide funds for the payment of
the Cost of the Project, the County will issue and sell the
Bonds as and when requested by the Lessee, provided that the
iIssuance date reouested by the Lessee for the Bonds shall be
not later than December 31» 1978, and shall deposit the pro-
ceeds thereof with the Trustee as follows:

(a) In the Bond Fund a sum equal to the accrued
interest, if any, paid by the original purchasers of
the Bonds; and

(b) In the Project Acquisition Fund the balance

of such proceeds.

SECTION 4.02. Disbursements from the Project Aocuisi
tion Fund. In the Indenture, the County has authorized and di-
rected the Trustee to make payments from the Project Acquisitic
Fund to pay the Cost of the Project or to reimburse the Lessee

for any portion of the Cost of the Project paid or incurred by

o)



the Lessee or the Company before or after execution of this
Agreement and delivery of the Bonds. Such payments shall be
made by the Trustee upon receipt of a requisition signed by the
Lessee Representative stating with respect to each payment to
be made: (i) the requisition number, if any, (ii) the name and
address of the person, firm or corporation to whom payment is
due, (iii) the amount to be paid, and (iv) that each obligation
or portion thereof which is to be paid has been properly incur-
red, is a proper charge against the Project Accuisition Fund,
iIs unpaid, and has not been the basis of any previous withdrawal
The County and the Lessee agree to cause such requisitions
to be directed by the County and the Lessee to the Trustee as
may be necessary to effect payments out of the Project Acquisi-
tion Fund in accordance with this Section. In the event the
moneys in the Project Acquisition Fund available for payment
of the Cost of the Project should not be sufficient to pay the
Cost of the Project in full, the Lessee agrees to complete the
Project and to pay that portion of the Cost of the Project in
excess' of the moneys available therefor in the Project Accuisi-
tion Fund. The Lessee agrees that if after exhaustion of the
moneys in the Project Acquisition Fund, the Lessee should pay
any portion of the Cost of the Project pursuant to the provis-
ions of this Section, it shall not be entitled to any reim-
bursement therefor from the County or from the Trustee di from

the holders of any of the Bonds, nor shall it be entitled t
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any diminution of the amounts payable under Section 3.01, 5.01

or 7.02 hereof.

SECTION 4.03. Demise, of .the Project; Quiet Possession.
The County hereby demises, lets and leases to the Lessee, and
the Lessee hereby takes, hires and leases from the County, the
Project for the rental specified in Section 3.01(h) hereof and
in accordance with the provisions of this Agreement. The County
agrees to deliver to the Lessee sole and exclusive possession
of the Project (subject to the right of the County and the Trus-
tee to enter thereon for inspection purposes and to the other
provisions hereof) on the date of delivery of this Agreement
and the Lessee agrees to accept possession of the Project upon
such delivery. The County covenants and represents that so
long as the Lessee has paid the rent and all other sums payable
by it hereunder, and has duly observed all the covenants and
agreements herein contained on its part to be performed, the
Lessee shall have, hold and er.joy, during the term of this
A-greement, peaceful, quiet and undisturbed possession of the
Project subject to the terms and previsions hereof, and tne
County shall from time to time take all necessary action tc

that end.

SECTION 4.04. Establishment cf Completion Cate. The
Completion Date shall be evidenced tc the Trustee by a certifi-

cate signed by the Company Representative stating that, except
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for amounts retained by the Trustee at the Lessee's direction
for any Cost of the Project not then cue and payable, (i) the
acquisition, construction, installation and equipping of the
Project have been completed substantially in accordance with
the Plans and Specifications and ail labor, services, materials
and supplies used in such construction have been paid for, and
(ii) all other facilities necessary in connection with the Proj
ect have been acquired, constructed and installed substantially
in accordance with the Plans and Specifications and all costs
and expenses incurred in connection therewith have been paid.
Notwithstanding the foregoing, such certificate shall state
that it is given without prejudice to any rights against third
parties which exist at the date of such certificate or which
may subsequently come into being. The County and the Lessee
agree to cooperate in causing such certificate to be furnished
to the Trustee. As soon as practicable and in any event within
sixty days from the receipt of such certificate, the Trustee
shall transfer all amounts then in the Project Acquisition Fund
including any unliquidated investments made with moneys there-
tofore deposited in the Project Acquisition Fund, to the Pond
Fund, except for amounts retained as aforesaid by the Trustee
for any Cost of the Project, or for amounts retained because
the Lessee shall have directed the Trustee to use such moneys

to purchase Sends for the purpose of cancellation.
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SECTION 4.05. Lease Term. This Agreement shall be-
come effective upon its delivery, and the leasehold estate cre-
ated in this Agreement shall then begin, and, subject to the
provisions of this Agreement, shall expire midnight February 1,
2008, or if all of the Bonds have not then been fully paid and
retired (or provisions for such payment made as provided in the
Indenture), on such date as such payment or provision shall

have been made.

SECTION 4.06. Special Arbitrage Covenants. The Les-
see covenants and represents that:

(a) all of the principal proceeds of the Bonds
are needed for the purpose of paying the Cost of the
Project, including expenses incidental to the Project
and to the issuance of the Bonds;

(b) at least 85% of the spendable proceeds (as
defined in Section 1.103-14(b)(2)(iii) of the Federal
income tax regulations) of the Bonds, including in-
vestment proceeds, will be expended for the Project
on or before February 1, 1981, said date being within
three years following the date of issue of the Bonds;

(c) the Lessee has incurred, or within six
months hereafter will incur, substantial binding ob-
ligations equal to at least 2.5% of the total Cost

of the Project;
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(d) work on the Project has commenced and is
exceeded to Drcceed with due diligence to completion;

(e) the Project has not been and is not expected
to be sold or otherwise disposed of in whole or in
part prior to the maturity of the last principal in-
stallment of the Bonds (other than as provided herein
or in the Indenture);

(f) accrued interest received upon the sale of
the Bonds will oe applied to the first interest due
thereon; and

(g) on the basis of the foregoing, it is not ex-
pected that the proceeds of the Bonds will be used in
a manner that would cause the Bonds to be arbitrage
bonds under Section 103(c) of the Code ar.d regulations
promulgated under that Section and, to the best know-
ledge and belief of the Lessee, there are no facts or
circumstances that would materially change the fore-

going conclusion.

The Lessee further covenants and represents to and
for the benefit of the purchasers of the Bends that no use will
be made of the proceeds from the issue and sale of the Bonds
which, if such use had been on the basis of the facts, esti-
mates and circumstances now known and reasonably expected to be
in existence on the date or dates of issue of the Bonds, would

cause the Bonds to be classified as of the date or dates of
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their issue as arbitrage bonds within the meaning of Section
103(c)(2) of the Code.
ARTICLE V
PROVISIONS CONCERNING PAYMENT; POSSESSION AND
USE OF PROJECT

SECTION 5.01. Administrative Expenses. The Lessee
will pay all Administrative Expenses. In the event the Lessee
should fail to make any such payment, the payment so in default
shall continue as an obligation of the Lessee until the amount
in default shall have been fully paid, and the Lessee agrees to
pay the same with interest thereon until paid at the same rate

as the interest on the Bonds, plus 1%.

SECTION 5.02. Payments Assigned. Pursuant to the
Indenture, the County shall irrevocably assign to the Trustee
all its right, title and interest in and to all its rights un-
der this Agreement, including without limitation all right,
title and interest of the County in and to the rental payments
to be made by the Lessee pursuant to Section 3.01(h) hereof
(but excepting from such assignment the County's rights to re-
ceive money pursuant to Sections 5.01 and 7.02 hereof). The
Lessee assents to such assignment. The County hereby directs
the Lessee, and the Lessee hereby agrees, to pay to the Trustee
at its principal corporate trust office all amounts payable pur-
suant to Section 3.01 hereof by the Lessee to or for the account

of the County pursuant to this Agreement.
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SECTION 5.03. MNo Liens on Payments. The Lessee will
not create or suffer to be created any lien, charge or other
encumbrance whatsoever upon the payments to be made by it under

this Agreement.

SECTION 5.04. Payments Absolute and Unconditional.
The Lessee's obligation to make rental and other payments under
this Agreement shall be absolute and unconditional, and such
payments shall continue to be made at the times and in the
amounts specified in this Agreement or by reference in this
Agreement to the Indenture, whether or not the Project shall be
completed or shall have been condemned or taken by eminent do-
main or destroyed, wholly or partially, by fire or other casu-
alty, whether or net the sale of the Project to the Lessee here
under is effected, and regardless of any other circumstances
whatsoever. The Lessee hereby agrees that its obligation to
make rental and other payments hereunder shall not be subject
to any defense or any right of set-off, counterclaim or recoup-
ment arising out of any breach by the County of any obligation
to the Lessee, whether hereunder or otherwise, or out of any
indebtedness or liability at any time owing to the Lessee by

the County.
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ARTICLE VI
SPECIAL COVENANTS

SECTION 6.01. Nc Warranty cf Project. The County
makes no warranty, either express or implied, as to the actual
or designed capacity of the Project, as to the suitability of
the Project for the purposes specified in this Agreement, as to
the condition of the Project, or that the Project will be suit-

able for the Lessee's purposes or needs.

SECTION 6.02. Corporate Existence. The Lessee shall
maintain its corporate existence, and shall not consolidate
with or merge into any other corporation or convey or transfer
ail or substantially all of its properties and assets to any
person, unless:

(a) either the Lessee shall be the continuing
corporation, or the corporation (if other than the

Lessee) formed by such consolidation or into which

the Lessee is mereed or the person which acquires by

conveyance or transfer ail or substantially ail of

the properties and assets cf the Lessee shall be a

corporation organized and existing under the laws cf

the United States of America cr any State thereof or
the D istrict of Columbia and qualified to do business
in the State cf South Carolina ard shall expressly
and unconditionally assume, by an agreement supple-

mental hereto, executed and delivered to the County
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and the Trustee, every payment obligation of the Les-
see herein and the performance of every covenant of
this Agreement on the part of the Lessee to be per-
formed or observed,;

(b) immediately after giving effect to such
transaction, no Event of Default, and no event which,
after notice or lapse of time or both, would become
an Event of Default, shall have happened and be con-
tinuing; and

(c) the Lessee shall have delivered to the Trus-
tee a certificate of a duly authorized officer of the
Lessee and an Opinion of Counsel for the Company, each
stating that such consolidation, merger, conveyance or
transfer and such supolemental agreement comply with
this Section and that all conditions precedent herein
provided for relating to such transaction have been

complied with.

Upon any consolidation or merger or any conveyance or
transfer of ail or substantially ail of the properties and as-
sets of the Lessee in accordance with this Section, the succes-
sor corporation formed by such consolidation or into which the
Lessee is merged or to which such conveyance or transfer is made
shall succeed to, and be substituted for, and may exercise every
right and power of, the Lessee under this Agreement with the

same effect as if such successor corporation had been named as
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the Lessee herein, and thereafter the predecessor corporation
shall be relieved of all obligations and covenants under this
Agreement.

If a consolidation, merger or conveyance or transfer
IS made as permitted by this Section, the provisions of this
Section shall continue in full force and effect and no further
consolidation, merger or conveyance or transfer shall be made

except in ccmpliance with the provisions of this Section.

SECTION 6.03. Further licenses, etc. In the event
it may be necessary or appropriate for the proper performance
of this Agreement, or for the protection of any rights here-
under, on the part of the County or the Lessee that any ap-
plication or applications for any permit, license, authoriza-
tion or consent be made to any governmental or other agency
by the Lessee or the County, the Lessee and the County each
shall execute upon the request of the other such application

or applications.

SECTION 6.0u. Confidentiality. The County and its
agents and emDlIlcyees shall maintain in strict confidence all
confidential information, oral or written, obtained by them,
including but not limited to secret processes of the Lessee,

iIn connection with this Agreement.

SECTION 6.05. F-r--en Assu-an?”s art Corrective

nstruments. The County and the Lessee will execute and
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deliver such amendments of or supplements to this Agreement and
any such further instruments as may be necessary for the pur-
poses of correcting any inadequate or incorrect description of
the Project or carrying out the intention or facilitating the

performance of this Agreement.

SECTION 6.06. Countv and Lessee Representatives.
Whenever under the provisions of this Agreement the approval
of the County or the Lessee is reauired, unless express provi-
sion is otherwise made therefor, or the County or the Lessee is
required to take some action at the request of the other, such
approval or such request shall be given for the County by a
County Representative and for the Lessee by a Lessee Represent-
ative and the other party hereto and the Trustee shall be au-

thorized to act on any such approval or request.

SECTION 6.07. Maintenance of Pro ¢ect tv Lessee.
The Lessee agrees that at all times during the term of this
Agreement it will, at its own expense, maintain, oreserve and
keep the Project or cause the Project tc be maintained, ore-
served and kept with the appurtenances and every part and par-
cel thereof, in good repair, working order and condition and
that it will from time to time make or cause to be made all
necessary and proper repairs, replacements and renewals, pro-
vided, however, that the Lessee shall not be under any obliga-

tion to renew, repair or replace any inadequate, obsolete,
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worn-out, unsuitable, undesirable or unnecessary portion of the
Project. In any instance where the Lessee determines tr.at ail
or any portion of the Project has become inadequate, obsolete,
worn-out, unsuitable, undesirable or unnecessary, the Lessee
may purchase such item or items comprising the Project for a
nominal amount and remove such item or items from the site
where the Project is then located, and sell, trade-in, ex-
change or otherwise dispose of the Project or such removed por-
tion without (except to the extent provided in this Section)
any responsibility or accountability to the County, Trustee or
the Bondholders for the proceeds therefrom.

The removal from the Project of any portion thereof
pursuant to the provisions of this Section shall not entitle
the Lessee to any abatement or diminution of the rentals and
other sums payable hereunder.

The Lessee will promptly report to the Trustee each
such removal, sale or other disposition; provided, that no such
report need be made until the amount received by the Lessee on
account of all such sales, trade-ins or ether dispositions not
previously reported aggregates at least $100,000. The Lessee
will not remove, or permit the removal of, any portions of the

Project except in accordance with the provisions of this Section.

SECTION 6.08. Insurance Peouired. So long as title
to the Project is held by the County, the Lessee agrees tc in-

sure the Project in such amounts and in such manner (including



self insurance) as its similar properties are usually insured
aeainst less or damage of the kinds usually insured against by
it, and to carry liacility insurance with respect to the Proj-
ect in such amounts and in such manner (including self insur-
ance) as are carried by it with respect to similar properties.

The proceeds of any fire or casualty insurance car-
ried on the Project shall belong solely to the Lessee and the
Lessee shall have no obligation to pay any part thereof to the
County or the Trustee. In addition, the Lessee shall have no
obligation to apply the proceeds of any insurance to the repair
or reconstruction of the Project.

The County shall cooperate fully with the Lessee in
the handling and conduct of an insurance claim with respect to
the Project to the extent it may lawfully do so, and shall per-
mit the Lessee to litigate in any such proceeding in the name
and behalf of the County if, in the Opinion of Counsel, it
should become necessary to do so in order to prosecute such

claim.

SECTION 6.09. Taxes ar.r Other C-ove"rmer.t=l Charges
and U tility Charges. The Lessee agrees to pay, as the same re-
spectively become due, all taxes and governmental charges of
any kind whatsoever that may at any time be lawfully assessed
or levied against or with respect to the Project or the site
of the Project or any machinery, equipment or other property

installed or brought bv the Lessee therein or thereon or with
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respect tc the original issuance of the Bonds (including, with-
out limiting the generality of the foregoing, any taxes levied
upon or with respect to the income or profits of the County
from the Project), all utility and other charges incurred in
the operation, maintenance, use, occupancy and upkeep of the
Project and all assessments and charges lawfully made by any
governmental body for public improvements- that may be secured
by a lien on the Project; provided, that with respect to spec-
ial assessments or other governmental charges that may lawfully
be paid in installments over a period of years, the Lessee
shall be obligated to pay only such installments as are re-
quired to be paid during the term of this Agreement.

If the Lessee shall first notify the Trustee of its
intention so to do, the Lessee may, at its expense and in its
own name and behalf or in the name and behalf of the County,
in good faith contest any such taxes, assessments and other
charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain un-
paid during the period of such contest and any appeal there-
from unless the County or the Trustee shall notify the Lessee
that by nonpayment of any such items the Project or any part
thereof will be subject to loss or forfeiture, in which event
such taxes, assessments or charges shall be paid promptly or
secured by posting a bond, in form satisfactory tc the County,

with the Trustee. The County will cooperate fully with the
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Lessee in any such contest. In the event that the Lessee shall
fail to pay any of the foregoing items required by this Section
to be paid by the Lessee, the County or the Trustee may (but
shall be under no obligation to) pay the same and any amounts
so advanced therefor by the County or the Trustee shall become
an additional obligation of the Lessee to the one making the
advancement, which amounts, together with interest thereon at
the rate of twelve percent per annum from the date thereof, the
Lessee agrees to pay.

Notwithstanding any other provision of this Agreement,
Lessee agrees to pay to the County, and any school district or
school districts or any other political unit wherein the Proj-
ect shall be located (if within the State of South Carolina),
an amount in lieu of taxes, in such amounts and at such tines
as would result from taxes levied on the Project, if any, by
the County, such school district or school districts, and any
other political unit or units, in the same manner as if title
to the Project were in the Lessee, provided, however, that Les-
see shall be entitled to such reductions or abatements in the
amount payable in lieu of taxes hereunder as it would be en-

titled to if title to the Project were in the Lessee.

SECTION 6.10. Condemnation. If title to, or temp-
orary use of, the Project or any part thereof shall be taken
under the exercise of the power of eminent domain, the Lessee

shall be obligated to continue to make payments required of it
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by this Agreement. The County will cause any net proceeds re-
ceived by it from any award made in any such eminent domain
proceedings to be paid to the Lessee and such proceeds shall

become the sole property of the Lessee.

SECTION 6.11. Inspection of the Prefect. The Les-
see agrees that the County, the Trustee and their or either of
their duly authorized agents shall have the right at all rea-
sonable times to enter upon the site where the Project is lo-

cated, and examine and inspect the Project.

SECTION 6.12. Granting of Easements. |If no event of
default under this Agreement shall have happened and be continu
ing, the Lessee may at any time or times (i) grant easements,
licenses, rights of way (including the dedication of public
highways) and other rights or privileges in the nature of ease-
ments with respect to any property included in the Project or
at the site of the Project, or (ii) release existing easements,
licenses, rights of way and other rights or privileges, all
with or without consideration and upon such terms and condi-
tions as the Lessee shall determine, and the County agrees that
it will execute and deliver and will cause and direct the Trus-
tee to execute and deliver any instrument necessary or appropri
ate to confirm and grant or release any such easement, license,
right of way or other right or privilege, upon receipt by the

County and the Trustee of: (i) a copy cf the instrument of gran
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or release, (ii) a written application signed by the Lessee
Representative requesting such instrument and (iii) a certifi-
cate executed by the Lessee Representative stating that such
grant or release will not impair the effective use or interfere
with the efficient and economical operation of the Project. If
the instrument of grant shall so provide, any such easement or
right and the rights of such other parties thereunder shall be
superior to the rights of the County under this Agreement and
shall not be affected by any termination of this Agreement or
default on the part of the Lessee hereunder. Any payments or
other consideration received by the Lessee for any such grant
shall be and remain the property of the Lessee.
ARTICLE VII

ASSIGNMENT; INDEMNIFICATION; REDEMPTION

SECTION 7.01. Assignment. This Agreement may be as-
signed by the Lessee without the consent of the County or the
Trustee, subject, however, to the following conditions:

(a) No assignment (other than pursuant to Sec-
tion 6.02 hereof) shall relieve the Lessee from pri-
mary liability for any of its obligations hereunder,
and in the event of any such assignment (other than
pursuant to Section 6.02 hereof) the Lessee shall con-
tinue to remain primarily liable for payment of the
amounts specified in this Agreement and for perfor-

mance and observance of tne other agreements to be

36



performed and observed by it hereunder pc the sate
extent as though no assignment had been made; and
(b) The Lessee shall, within thirty days after
the delivery of each such assignment, furnish or
cause to be furnished to the County and the Trustee

a true and complete copy thereof.

SECTION 7.02. release and Indemnification Covenants.
The Lessee releases the County and each officer or employee of
the County from, and covenants and agrees that neither the
County nor any officer or employee of the County shall be lia-
ble for, and agrees to indemnify and hold the County and each
officer or employee of the County harmless against, claims
against the County or any such officer or employee of the County
for any loss or damage to property or any injury to or death of
any person caused by or resulting from any defect in the Proj-
ect other than such as are caused by the negligence of the
County or any of its officers or employees. In case any action
shall be brought against the County or any of its officers or
employees in respect of which indemnity may be sought against
the Lessee, the County shall promptly notify the Lessee in writ-
ing and the Lessee shall assume the defense thereof, including
the employment of counsel and the payment of all expenses. The
County or any of its officers or employees who are defendants
shall have the right, at its or their expense, to employ sepa-

rate counsel in any such action and participate in the defense
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thereof. The Lessee shall not be liable for any settlement of
any such action without its consent, or for any judgment for
the plaintiff in any such action if the County shall have failed
to perform its obligations under this Section.

Furthermore, the Lessee agrees to reimburse the ex-
penses incurred by the County in the performance of its obli-
gations under this Agreement and the Indenture not otherwise
provided for under the terms of such documents and not Dbeing
performed cn behalf of the County by the Trustee or the Lessee

as the case may Dbe.

SECTION 7.03. Assignment of Interest in this Agreement
bv the Ccur.tv. The County agrees that it shall make no assignment
or pledge of any interest in this Agreement other than to the
Trustee pursuant to the Indenture or any mortgage, assignment,
conveyance or encumbrance of any interest in the Project other
than the leasing of the Project to the Lessee as provided in
this Agreement. The County and the Lessee agree that the In-
denture does not and shall not constitute or create any lien,
mortgage or pledge with respect to the Project and that the
Trustee under the Indenture shall have no interest in the Proj-

ect but only ir. the rents derived under this Agreement.

SECTION 7.04. Prepayment of Pent. The Lessee may,
at its option, at any time and from time to time, prepay di-

rectly to the Trustee for the account of the County, such
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amount of rent as shall be sufficient to enable the redemption
and retirement of any or all of the Sends, in accordance with
their terms. The County agrees to take all action necessary

under the Indenture to effect such redemption. Such right of
prepayment shall be in addition to the options to purchase the

Project granted the Lessee in Article IX hereof.

SECTION 7.05. Lessee Entitled to Conveyance of the
Project if Bonds Paid Prior to Maturity. If at any time the
aggregate moneys in the Bond Fund created under the Indenture
shall be sufficient to retire in accordance with the provisions
of the Indenture all of the Bonds at the time outstanding and
to pay all fees and charges of the Trustee, the paying agents
and the expenses of the County due or to become due through the
date on which the last of the Bonds is to be retired, the Les-
see shall be entitled to the conveyance of the Project pursuant

to Section 9.05 hereof.

SECTION 7.06. Installation cf Lessee’s Om Machinery
and Equipment. The Lessee may from time to time, in its sole
discretion and at its own expense, install additional machinery
and equipment on the site of the Project, and ail machinery and
equipment so installed by the Lessee shall remain the sole prop
erty of the Lessee in which the County shall not have any inter

est, and may be modified or removed at any time by the Lessee.
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SECTION 7.07. Reder Uoor. the written
notice of the Lessee that moneys have been or are to be depos-
ited in the Bond Fund in an amount sufficient under the Inden-
ture to redeem 3onds subject to redemption, the County shall
forthwith take all steps necessary under the applicable provis-
ions of the Indenture to effect redemption of all or part of
the then Outstanding Bonds, as may be specified by the Lessee
in such notice, on the earliest practicable date thereafter on
which such redemption may be made under applicable provisions

of the Indenture.

SECTION 7.08. References to Bonds Ineffective A fter
3onds Raid. Upon payment in full of the Bonds (or provision
for payment thereof having been made in accordance with the
provisions of the Indenture) and payment of all fees and charges
of the Trustee, all references in this Agreement to the Bonds
and the Trustee shall be ineffective and neitner the Trustee
nor the holders of any of the Bonds shall thereafter have any
rights hereunder, saving and excepting those that shall have
theretofore vested.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
SECTION 8.01. Sfftnts of Default Seflned. Any one or

more of the following shall be "Events of Default" under this

Agreement:
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(a) Failure by the Lessee to pay any amount re-
quired to be paid under Section 3.0Kb) of this Agree
nent at the tine specified in this Agreement or by
reference in this Agreement to the Indenture; or

(b) Failure by the Lessee to observe and per-
form any covenant, condition or agreement on its part
to be observed or performed hereunder, other than as
referred to in the foregoing subsection (a), for a
period of sixty (60) days after written notice, spec-
ifying such failure, requesting that it be remedied,
and stating that it is a notice of default, has been
given to the Lessee or the Company by the County or
the Trustee, provided, however, that, if said default
is such that it cannot be corrected within the applic
able period, it shall net constitute an Event of De-
fault if corrective action is instituted by the Lesse
within the applicable period and diligently pursued
until the default is corrected; or

(c) The entry of a decree or order by a court
having jurisdiction in the premises adjudging the Les
see or tne Company a bankrupt or insolvent, or approv
ing as properly filed a petition seeking reorganiza-
tion, arrangement, adjustment or composition of or in
respect of the Lessee or the Company under the Federa

bankruptcy Act or any other applicable Federal or



State law, or appointing a receiver, liquidator, as-
signee, trustee, sequestrator or other similar offi-
cial of the Lessee or the Company or of any substan-
tial part of its or their property, or ordering the
winding up or liquidation of its or their affairs, and
the continuance of any such decree or order unstayed
and in effect for a period of sixty (60) consecutive
days; or

(d) The institution by the Lessee or the Com-
pany of proceedings to be adjudicated a bankrupt or
insolvent, or the consent by either of then to the
institution of bankruptcy or insolvency proceedings
against either of them, or the filing of a petition
or answer or consent seeking reorganisation or relief
under the Federal Bankruptcy Act or any other applic-
able Federal or State law, or the consent by either
of them to the filing of such petition or to the ap-
pointment of a receiver, liquidator, assignee, trus-
tee, sequestrator or similar official of the Lessee
or the Company or of any substantial part of its or
their property, or the making by either of then of an
assignment for the benefit of creditors, or the ad-
mission by either of them in writing of the inability
to pay debts generally as they become due, or the tak-
ing of corporate action by the Lessee or the Company

in furtherance of any such action.
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The foregoing provisions of subsection (b) of this Section are
subject to the following Ilimitations: If by reason of force
najeure the Lessee is unable in whole or in part to carry out
the obligations on its part contained in this Agreement other
than its obligations to make payments as provided herein, the
Lessee shall not be deemed in default during the continuance
of such inability. The term "force majeure” as used in this
Agreement shall mean, without limitation, the following: acts
of God; strikes, lockouts or other industrial disturbances;
acts of public enemies; orders, restraints of any kind, action
or inaction of the government of the United States or of the
State of South Carolina or any of their departments, agencies,
or officials, or any civil or military authority; insurrec-
tions; civil disturbances; riots; epidemics; landslides; light-
ning; earthquakes; fires; hurricanes; storms; droughts; floods;
arrests; restraint of government and people; explosions; break-
age, malfunction or accident to facilities, machinery, trans-
mission lines, pipes or canals; material shortages; delays in
transit; partial or entire failure of utilities; or any other
cause or event not reasonably within the control of the Lessee.
The Lessee agrees, however, to use its best efforts to remedy
with all reasonable dispatch the cause or causes preventing the
Lessee from carrying out this Agreement; provided, that the set
tlement of strikes, lockouts and ether industrial disturbances

shall be entirely within the discretion of the Lessee, and the
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Lessee shall not be required to make settlement of strikes,
lockouts and other industrial disturbances by acceding to the
demands of the opposing party or parties when such course is in
the judgment of the Lessee unfavorable to the Lessee, and pro-
vided that the resolution of any disputes with governmental or
regulatory authorities with respect to orders, conditions, re-
straints, regulations or other actions shall be entirely within
the discretion of the Lessee, and the Lessee shall not be re-
quired to accede to any such actions when such course is in the

judgment of the Lessee unfavorable to it.

SECTION 8.02. Remedies on Default. Whenever an
Event of Default shall have happened and be continuing, the
County or the Trustee may exercise either or both of the fol-
lowing remedies:

(a) By written notice to the Lessee, declare to
be immediately due and payable an amount equal to the
then unpaid principal of the Outstanding Bonds, plus
interest accrued on such Bonds to the date of such
declaration, whereupon the same shall become immedi-
ately due and payable; and

(b) Take whatever action at law or in equity
may appear necessary or desirable to collect the
amounts then due and thereafter to become due, and
to enforce performance and observance of any obliga-
tion, agreement or covenant of the Lessee under this

Agreement.
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kny amounts collected pursuant to action taken under
this Section shall be paid into the Bond Fund and applied in ac-

cordance with the provisions of the Indenture.

SECTION 8.03. No Remedy Exclusive. No remedy herein
conferred upon or reserved to the County or the Trustee is in-
tended to be exclusive of any other available remedy or remedies,
but each and every such remedy shall be cumulative and shall be
in addition to every other remedy given under this Agreement or
now or hereafter existing at law or in equity. To the extent
permitted by law, no delay or omission to exercise any right
or power accruing upon any default shall impair any such right
or power or shall be construed to be a waiver thereof, but any
such right and power may be exercised from time to time and as
often as may be deemed expedient. Any such waiver shall be in
writing and signed Dby the party against whom it is to operate.
In order to entitle the County or the Trustee to exercise any
remedy hereunder, it shall not be necessary to give any notice

other than as may be required in this Article.

SECTION 8.0U. Attorneys’ Fees and Expenses. In the
event the Lessee should default under any cf the provisions of
this Agreement and the County or the Trustee should employ coun-
sel or incur other reasonable expenses for the collection of
amounts payable under this Agreement or the enforcement of per-

formance or observance cf any obligation or agreement on the
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part of the Lessee herein contained, the Lessee will or. demand
therefor pay to the County or the Trustee, as the case may be,
the reasonable fees and disbursements of such counsel and such

other reasonable expenses so incurred by the County or the

Trustee.

SECTION 8.05. No Additional Waiver Implied by One
Waiver. In the event any covenant contained in this Agreement
should be breached by either party and thereafter waived by the
other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other

breach under this Agreement.

ARTICLE IX
OPTIONS IN FAVOR OF LESSEE

SECTION 9.01. Potior, to Purchase Project. The Les-
see shall have, and is hereby granted, options to purchase the
Project and to cancel or terminate this Agreement, as provided
in subsections (a) through (f) of this Section 9.01, as follows

(a) At any time the Lessee may prepay the en-
tire rental due under Section 3.01(h), purchase the

Project and terminate this Agreement (1) by paying

moneys to the Trustee for deposit in the Bond Fund

which, after crediting against the said rental the
amount then on deposit ir. the Bond Fund, will be equa

to ar. amount sufficient, or by delivering Government
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Obligations, the principal of, or the principal of
and the interest on which when due, after crediting
against the said rental the amount then on deposit in
the Bond Fund, will be equal to an amount sufficient,
to pay the principal of all Bonds to be outstanding
on a date selected for redemption (which date, under
the Indenture, must be on or after February 1, 1988),
interest to accrue on said Bonds to said date, and
the redemption premium, if any, payable upon any such
redemption date and (2) by paying or making provision
for paying all fees and expenses of the Trustee and
any paying agents accrued or to accrue to said date
and (3) by making arrangements satisfactory to the
Trustee for the giving at the appropriate time of the
required notice of redemption calling all Bonds to be
outstanding on said date of redemption.

(b) If the Project shall have been damaged or
destroyed to such extent that, in the opinion of the
Lessee's Board of Directors expressed in a resolution
filed with the County and the Trustee, (i) such Proj-
ect could not be reasonably restored within a period
of four months to the condition thereof immediately
preceding such damage or destruction, or (ii) the Les
see is thereby prevented or likely to be prevented

from carrying on its normal operations at the Project
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site for a period of four months, or (iii) the restor
ation of the Project is, in the opinion of the Les-
see's Board of Directors, not economically feasible.
(c) If title to, or the temporary use of, all
or substantially all of the Project shall have been
taken under exercise of the power of eminent domain
by any governmental authority, or person, firm or
corporation acting under governmental authority (in-
cluding such a taking or takings as results or, in
the opinion of the Lessee's Board of Directors ex-
pressed in a resolution filed with the County and the
Trustee, is likely to result in the Lessee being
thereby prevented from carrying on its normal opera-
tions of the Project for a period of four months).
(d) If as a result of any changes in the Consti
tution of South Carolina or the Constitution of the
United States of America or as a result of legisla-
tive or administrative action (whether state or fed-
eral) or by final decree, judgment or order of any
court or administrative body (whether state or fed-
eral) entered after the contest thereof by the Lessee
in good faith, this Agreement shall have become void
or unenforceable or impossible of performance in ac-
cordance with the intent and purposes of the parties,

or been declared to be unlawful, or, in the opinion
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cf the Lessee's Board cf Directors, unreasonable bur-
dens or excessive liabilities shall have been imposed
on the County or the Lessee including without limita-
tion federal, state or other ad valorem, property, in-
come or other taxes not being imposed on the date of
this Agreement.

(e) If changes in economic availability of raw
m aterials, operating supplies or facilities necessary
to operate the Project or technological or other
changes make the continued operation of the Project
uneconomical in the opinion of the Lessee's Board of
Directors.

(f) In the event of legal curtailment of Lessee's
use and occupancy of all or substantially all of the

Project.

The purchase price payable by the Lessee in the event of its ex-

ercise of the right to purchase pursuant to subsections (b) to

(f),

inclusive, of this Section shall be the sum of the following

(1) an amount of money to be paid into the Bend
Fund which, when added to the amount then on deposit
in the Bond Fund for payment of the 3onds, will be
sufficient to pay, redeem or pay at maturity at the
principal amount thereof all the then Outstanding Bends

on the date on which such Bonds may be redeemec or
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paid at maturity, including without limitation, prin-
cipal, all accrued interest and said interest to the
payment or redemption date and redemption expenses,
plus

(2) an amount of money equal to the Trustee's and
any paying agent's fees and expenses under the Inden-
ture, and the expenses of the County approved by the
Lessee, accrued and to accrue until such final payment

and redemption of the Bonds.

SECTION 9.02. Notice of Exercise of Option. To exer-
cise an option granted in Section 9.01, the Lessee shall give
written notice to the County and the Trustee which shall specify
therein the date of closing of the purchase, which date shall be
not less than 45 days nor more than 90 days from the date the
notice is mailed and, in case of redemption of Bonds, the Lessee
shall make arrangements satisfactory to the Trustee for the giv-
ing of the required notice of redemption. In the case of an op-
tion arising under paragraphs (b) to (f) inclusive of Section
9.01 such notice shall be given within six months following the

event authorizing the exercise of such right to purchase.

SECTION 9.03. Appointment of Lessee as Agent to Give
Notice of Redemption of Bends. The County hereby appoints the

Lessee as agent to give all notices and make all requests to
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the Trustee with respect to the application of funds paid by

the Lessee as prepayments of the rent or payments of the pur-
chase price, upon exercise of an option to purchase including
notices of optional redemption of the Bonds in conformity with

Article 11l of the Indenture.

SECTION 9.04. Relative Position of this Article and
Indenture. The right and options granted to the Lessee in Sec-
tion 9.01 hereof shall be and remain prior and superior to the
Indenture and may be exercised or shall be fulfilled, as the

case may be, whether or not the Lessee is in default hereunder.

SECTION 9.05. Option to Purchase after Payment of
Bonds. The Lessee shall, upon the payment of all sdms due to
the County under this Agreement, at the expiration or sooner
termination of the term of this Agreement following full pay-
ment of the Bonds or provisions for payment thereof having been
made in accordance with the provisions of the Indenture, have
the option to purchase the Project from the County for a pur-
chase price of $100. To exercise such purchase option the Les-
see shall notify the County in writing not less than thirty
(30) days prior to the date on which it proposes to effect
such purchase and, on the date of such purchase, shall pay the
aforesaid purchase price to the County in bankable funds,
whereupon the County will, by bill of sale or ocher appropriate
instrument, transfer the Project (in its then condition, what-

ever that may be) to the Lessee. Nothing herein contained
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shall be construed to give the Lessee any right to any rebate
tc cr refund of any rental paid by it hereunder prior to the
exercise by it of the purchase option hereinabove granted, even

though such rental may have been wholly or partially prepaid.

ARTICLE X
MISCELLANEOUS

SECTION 10.01. Notices. AIll notices, certificates or
ether comnunications under this Agreement shall be sufficiently
given and shall be deemed given when delivered or mailed by
registered mail, postage prepaid, addressed as follows: If to
the County: Berkeley County, South Carolina, County Memorial
O ffice Building, Mecncks Corner, South Carolina 29461; if to
the Lessee: Davol, Inc., 100 Sockanossett Crossroads, Cranston,
Rhode Island 02190; if to the Company: 220 East 42nd Street,
New York, New York 10017, Attn: Treasurer; and if to the Trus-
tee: to the address of the Trustee designated in or pursuant ftc
Section 13-05 of the Indenture. A duplicate copy of each notice,
certificate cr other communication giver, hereunder by the County,
the Lessee or the Company shall also be given to the Trustee.
The County, the Lessee, the Company and the Trustee may, by
notice given hereunder, designate any further cr different ad-
dresses to which subsequent notices, certificates- or other com-

aunications shall be sent.
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Lessee ana the County agree that ail parts of the Project shall
constitute personal property notwithstanding the manner or place
of installation of any part thereof and that the Lessee and the
County may remove all or any part of the Project in accordance
with the applicable provisions of this Agreement and the Inden-
ture notwithstanding the fact that the Project or some parts
thereof may be attached to, embedded in or on or constructed
directly in or on other property that may constitute real

property.

SECTION 10.03. This Agreement a Net Lease. The Les-
see recognises and understands that it is the intention hereof
that this lease be a net lease and that until the Bonds are
fully paid all rentals paid be available for payment of prin-
cipal and interest on the Bonds. This Agreement shall be con-

strued to effectuate such intent.

SECTION 10.04. Limited Liability cf Courtv. The
County entering into this Lease Agreement pursuant to the au-
thority conferred wupon it in the Act. No provision hereof
snail oe construed to impose a charge against the general
credit or taxing power of the County or any personal or pecun-
lary liability upon the County or its officers or directors
except with respect to the proper application of the proceeds

tc oe derived from the sale of the Bonds and the revenues and



receipts to be derived from the leasing of the Project or ary

part thereof pursuant to this Agreement.

SECTION 10.05. Concerning the Investment Tax _Crgdjt.
The County will execute such documents as the Lessee may rea-
sonably request in order to make available to the Lessee the

investment tax credit provided for in the Code.

SECTION 10.06. Binding Effect. This Agreement shall
inure to the benefit of and shall be binding upon the County,
the Lessee and their respective successors and assigns, sub-
ject, however, to the limitations contained in Sections 5.02,
6.02, 7.01 and 7.03 hereof. Neither party shall have any ob-
ligation under this Agreement unless and until the Bonds shall
have been issued and delivered by the County for a price and
upon terms and conditions approved in writing in advance by

the Lessee.

SECTION 10.07. Severability. In the event any pro-
vision of this Agreement shall be held invalid or unenforceable
by any court of competent jurisdiction, such holding shall not

invalidate or render unenforceable any other provision hereof.

SECTION 10.08. Ago”™nts_.Remajjijng_,”n, 3cnd .2und. The
Lessee shall be entitled to any amounts remaining in the Bond
Fund after full payment in respect of the Bonds and of the
fees and expenses of the Trustee, all in accordance with the

Indenture.
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SECTION 10.09. Ar.er.crerts. etc. Subsequent bo the
issuance of the Bonds and prior to full payment in respect of
the Bonds (or provision for the payment thereof having been
made in accordance with the Indenture), this Agreement may not
be amended or altered except in the manner and to the extent

provided in Article XII of the Indenture.

SECTION 10.10. Execution Ir. Counterparts. This
Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute

but one and the same instrument.

SECTION 10.11. Governing Law. Except that matters
relating to the authorization and execution hereof by the Les-
see shall be governed by the laws of the State of New York,
this Agreement shall be governed by, and interpreted in accord-

ance with, the laws of the State of South Carolina.

SECTION 10.12. Captions. The captions or headings
in this Agreement are for convenience only and in no way define
limit or describe the scope c'r intent of any provisions of this

Agreement.

IN WITNESS WHEREOF, BERKELEY COUNTY, SOUTH CAROLINA,
has executed this Agreement by causing its name to te hereunto
subscribed by the County Supervisor, its corporate seal to be

impressed hereon, and attested by the County Treasurer of the
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said County; and DAVOL, INC. has executed this Agreement by
causing its corporate name to be hereunto subscribed by one of
its Vice Presidents, its corporate seal to be impressed hereon,
and attested by one of its Assistant Secretaries, all being
done as of the day and year first above written.

BERKELEY COUNTY, SOUTH CAROLINA

By

County Supervisor

[SEAL]
ATTEST;

County Treasurer

Signed, Sealed and delivered in the
Presence of;

DAVOL, INC.

By
Vice President

[SEAL]
ATTEST;

A ssistant Secretary

Signed, Sealed and delivered in the
Presence of;
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ACKNOWLEDGMENT OF COUNTY

STATE OF SOUTH CAROLINA )
COUNTY Or 3ERKELEY 3 55

PERSONALLY appeared before me
who being duly sworn says that he saw the corporate seal of
Berkeley County, South Carolina, affixed to the foregoing
Agreement, and that he also saw
as County Supervisor of Serkeley County, and :
as County Treasurer of Serkeley County, sign and attest the
sane and that he with witnessed

the execution and delivery thereof as the act and deed of th

said Berkeley County, South Carolina.

Sworn to before ae this
day of , A.D. 1978

(L.S.)

Notary Puolic for the
State of South Carolina

My Cccaissicn Expires:



ACKNOWLEDGMENT O™ DAVOL, INC.

STATE OF NEW YORK )

) SS.:
COUNTY OF NEW YORK )

PERSONALLY appeared before me
who being duly sworn says that he saw the corporate seal
of Davol, Inc., affixed to the foregoing Agreement, and that
he also saw , as
and , as of Davol, Inc.,
sign and attest the same and that he with
witnessed the execution and delivery thereof as the act and

deed of the said Davol, Inc.

Sworn to before me this
day of , A.D. 1978

(L.S.)

Notary Public for the
State of New York

My Commission Expires:
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EXHIBIT C
THE PROJECT AND SITE

THE PROJECT

1. Boiler consisting of 700 horsepower package boiler,
deaerators and water storage, pumps, strainers, tank heaters,
fuel oil tank, boiler stack, and miscellaneous equipment
together with boiler foundation, piping, electrical and
steel.

2. W ater treatment system consisting of foundations,
piping, electrical instrumentation and controls, and equip-
ment which consists of packaged water treatment plant,
water well package, supply pump and miscellaneous equipment.
3. Waste treatment system with foundations, piping,
electrical and equipment consisting of a waste treatment
package and a sampler.

4. Air conditioning and humidity control consisting

of air handling and ducts, installation and equipment for

300 tons of air conditioning.

The foregoing Project will be located on that certain

site described as follows:



ALL that certain piece, parcel or tract of land,
together with the buildings and improvements thereon,
situate, lying and being or. the northern side of the
paved read leading from U. S. Highway »52 to the Power
Plant of South Carolina Public Service Authority, said
tract being in First St. John's Tax D istrict, ir. Berkeley
County, South Carolina, and MEASURING AND CONTAINING
Forty-One and Eight-Tenths (41.S) acres, more or less,
and BUTTING AND BOUNDING as follows, to-wit: Commencing
at a concrete monument at the northwest comer of PR 500
LM 13, running S-22* - 50' west for a distance of 297
feet to a point, thence N-67* -10' west for a distance of
196 feet (the distance shown on the Plat recorded in Plat
Book 11, at Page 58, is shown as being 296 feet but this
distance is patently wrong when compared with the scale
and the correct distance of 196 feet is shown on the new
plat recorded in Pint Book U, at page 67) to a concrete
monument on the northern edge of road right-of-way this
being the point of beginning; it is also the southeast
comer of the described tract of land. Then along the
road right-of-way in a northwestern direction for a
distance of 1,264 feet, more or less, to an iron pipe,
thence N-40° -15' east for a distance of |.SOS feet to a
concrete monument, thence S-67* -10' east for a distance
of 600 feet to a concrete monument. Thence S-22* -50*
west for a distance of 2,240 feet; this line being parallel
and 66 feet from the right-of-way of Atlantic Coast Line
Railroad to the point of beginning. The described tract
of land contains 41.S acres more or less and is fully shown
on Drawing No. 197S titled "A Plan Showing the Bounds of a
Tract of Land to lie Conveyed to AIROVOX CORI*ORATION", said
tract of land having been surveyed by R. 0. Guerry, R.L.S.
ff1842; said drawing is recorded in the Office of the Clerk
of Court for Berkeley County, South Carolina, in Plat Book
"R", at Page SS, and said drawing is made a part and parcel
of this description. Since the date of the aforesaid Plat
certain improvements have been made on the property and the
right-of-way of the said road which bounded said tract on
the Southwest has been changed (said right-of-way being
now designated as S. C. Road S-8-2H) so that a portion of
this right-of-way now crosses the Southeast portion of said
tract all of which s more fully shown on a plat "™aptinned,
"Land Owned Rv SI’KACUL FJIICTITUC’ COMPANY About To tie Conveyed
To AIR - SIIIIJJIS, INC. 1st St. Johns Tax D istrict, Near
Jefferies Steam Plants, Berkeley County, S. C.", which was
prepared by R. D. Guerr), R. L. S. &1S42, dated June 9,
1972, revised July 2S, 1972, this plat is made a part
and parcel of this description and is recorded in the
Office of the Clerk of Court for Berkeley County, South.
Carolina, in Plat Book "U", at Page 67.

Being the same property conveyed to Sprague flee
Company by Aerovox Corporation by deed, dated May 21, 1970,
and recorded in the Office of the Clerk of Court for Berkole
County, South Carolina, in Book A-211, at Page 61.



TOGETHER WITH the rights, but subject to the obligations, created
by an Indenture made the 31st day of March 1267 between South Carolina Public
Service Authority and Acrovox Corporation, recorded in the Office of the Clerk of
Court for Berkeley County, South Carolina, in Deed 3cok C-S3, at page 144, and an
Indenture made the 25th day of June 1969 between South Carolina Public Service
Authority and Acrovox Corporation, recorded in the Office of the Clerk of Court
for Berkeley County, South Carolina, in Deed Book C-91, at Page S9; said Indentures
create casements for the construction and operation of a raw water intake pipe line

Subject to a perpetual electric power line right of way easement
extending for IS feet on either side of the line "000* Easement Reserved"”, as shown
on the aforesaid Drawing Mo. 197S titled "A Plan Showing the Bounds of a Tract of
Land to Be Conveyed to Acrovox Corporation”.

Subject, further, to the following covenant and restriction, to the
rightful performance of which the Air - Shields, Inc. by the acceptance of this
Deed, binds and obligates itself, its successors and assigns, to wit:

The use of the property herein conveyed shall always be

such as not to endanger health, create a nuisance, or

otherwise be inconpatiy.blc with the overall project

recreational use, of the Santee-Cooper Project, r. ?. C.

License 199 S. C. This covenant and restriction shall

run with the land and be binding upon all successors in

title of the Grantee herein.

Subject, further, to the sidetrack right of way easement created
by an Agreement, made the 2nd day of May 1967. .between Atlantic Coast Line Railroad
Coopany and Acrovox Corporation.

Subject, further, to the rights of the public and others entitled
thereto in and to the use of any road or waters affecting the above-described
property.

Subject, further, to all applicable coning and similar laws and

regulations of any government or governmental body having jurisdiction over the

above-described property.



Subject, further, to the right of way easements shown on the

plat captioned, "Land Owned Sy SPRAGUE ELECTRIC COVPANY About To Be Conveyed To

AIR - SHIELDS, INC. 1st St. Johns Tax D istrict, Near Jefferies Steam Plants,

Berkeley County, S. C.", dated June 9, 1972, revised July 2S, 1972,

prepared

by It. D. Guerry, R.L.S. #1S42; and recorded in the Office of the Clerk of Court

for Berkeley County, South Carolina, in Plat Book "U", at Page 67.

TOGETHER WITH all and singular the rights,

appurtenances to the aforesaid property belonging, or in any wise

appertaining.

Together with:

members,

hereditaments,

incident or



ALL that certain piece, parcel or tract of land,
designated' as Tract "A" on the plat hereinafter referred
to, together with all buildings and iaprovenents thereon,
situate, lying and being on the northern side of the paved
road designated as S. C. Road S-8-20 leadin™? fron U. S.
Highway #52 to the Power riant of South. Carolina'. Public
Service Authority, said tract being in First St. John's
Tax District, in Berkeley County, South Carolina, and
MEASURING AND CONTAINING Nine (9) acres, ncre or less,
and BUTTING AND BOUNDED as follows, to-wit: Commencing
at a concrete monument at the northwest comer of PR 500
LM 13, running 5-22° -50* west for a distance of 297 feet
to a point, thence N-67* -10' west for a distance of 196
feet to a concrete monument on the northern edge of an old
abandoned road right of W3y; thence the converse of S-22°
-50" west a distance of 246 feet to a point situate on the
northern side of the right of way of S. C. Road S-8-20
which is the point of beginning; it is also the southeast
comer of the described tract of land; thence along said
road's right of way in a northwestern direction for a
distance of S25 feet, more or less, to a point Catie line
being shown for this distance with two (2) bearings and
two (2) separate distances sane being N-75* -15° west a
distance of 330 feet and N—9s 45' west a distance of 436
feet) the northern side of the right of wav of S. C. Read
$-5-20 :he southern bcur.darv lino or this tract;
thence N-37’ -50' cast a distance of 33S.5 feet to a point;
tiicr.ce N-40* -50° west a distance of 13S feet to a point;

thence N-41* -20° east a distance of 167 feet to 3 point;
thence S-50° -10° east a distance of 145 feet to 2 point;
thence N-37" -SO’ east a distance of 165 feet to 3 point;
thence S-SS* -40° east a distance of 1S6 feet to 3 noint:
thence S-33* -20° west a distance of 146 feet to * point;
thence S-51° -40' east a distance of 242 feet to <
thence S-3S° -20' west a distance of 266 feet to 3 point;
thence S-SI* -40' east a distance of 321 feet to 3 . w: >
thence S-22° -30' west a distance of 159 feet to °™% point
of beginning; all of which is core fully shown on a plat
captioned, "Tract 'A' Owned By AIR - SHIELDS, INC. About

To Be Conveyed to BERKELEY COUNTf, S. C. 1st. St. Johns

Tax District, Near Jefferies Steaa Plants, Berkeley County,
S.C.*, dated August 1, 1972, which was prepared by R-
Guerry, R.L.S. #1S42, which is recorded in the Office ct
the Clerk of Court for Berkeley County, South Carolina, in
Plat Book "U", at Page 67; and reference is hereby craved to
said plat and sane is cade a part and parcel of this description

Being a portion of the property conveyed to Air - Shields
Inc. by Sprague Electric Conpany by deed, dated as of August 1,
1972,.and recorded in the Office of the Clerk of Court tor
Berkeley County, South Carolina, in Bock"2V3 |, Page



IOGh HER WITH the rights, but subject to the obligations, created
by an Indenture axade the Slst day of March 1967 between South Carolina Public Service
Authority and Aerovox Corporation, recorded in the Office of the Clerk of Court fo&
Berkeley County, South Carolina, in Deed Book C-8S, at Page 144, and an Indenture
sade the 25th day of June 1969 between South Carolina Public Service Authority and
Aerovox Corporation, recorded in the Office of the Clerk of Court for Berkeley

County, South Carolina, in Deed Book C-91, at Page S9; said Indentures create ease-
nents for the construction and operation of a raw water' intake pipe line.

Subject to a perpetual electric power line right of way ease-
sent extending for 15 feet on either side of the line "OOOe Easement Reserved”, as

shown on the aforesaid plat captioned, "Tract A" Owned Ey AIR - SHIELDS, INC. About
To Be Conveyed to BERKELEY COUNTY, S. C. 1st. St. Johns Tax District, Near*Jefferies

Steaa Plants, Berkeley County, S. C.”.

*Subject, further, to the following covenant and restriction,
to the rightful perfomance of which the said Berkeley County by the acceptance of
this Deed, binds and obligates itself, its successors and assigns, to-wit:

The use of the property herein conveyed shall always be
such as not to endanger health, create a nuisance, cr

otherwise be incoapatiable with the overall project
recreational use, of the Santee-Cocper Project, F. P. C.

License 199 S. C. This covenant and restriction shall
run with the land and be binding uco.n all successors in

title of the Grantee herein.

l

Subject, further, to the sidetrack right of way easeaent
created by an Agreement, .made the 2nd da? of May 1967 between Atlantic'*

Coast Line Railroad Company and Aerovox Corporation.
Subject, further, to the rights of the public and others
entitled thereto in and to the use of any road cr waters affecting the above-

described property.



Subject, further, to all applicable toning and sinilar laws

and regulations of any government or governmental body having jurisdiction

over the above-described property.

TOGETHER WITH all and singular the rights, members, heredita
C XX

rents, appurtenances to the aforesaid property belonging, or in any wise

incident cr appertaining.



TRUST INDENTURE
THIS TRUST INDENTURE made and entered into as of February 1,
1978, by and between Berkeley County, South Carolina, a body
politic and corporate and a political subdivision duly created
and validly existing pursuant to the Constitution and laws of
the State of South Carolina (the "County"), and The Bank of

New York ("Trustee"™), a New York corporation.

W ITNESSETH

WHEREAS, the County proposes to acquire certain facilities
for use by Davol, Inc., a corporation organized under the laws
of the State of Delaware and lessee under the Agreement as de-
fined below (the "Lessee"), a wholly owned subsidiary of Inter-
national Paper Company (the "Company"), said facilities to be
acquired and leased to the Lessee, pursuant to the terms and
conditions of the Lease Agreement dated as of February 1, 1978
between the County and the Lessee (the "Agreement") and the
County proposes to finance the cost of said facilities by the

issuance of its revenue bonds; and

WHEREAS, the Lessee proposes to construct or acquire said
facilities on behalf of the County and to lease them from the
County all upon the terms and conditions set forth in the Agree-

ment; and

WHEREAS, the execution and delivery of this Trust Inden-

ture (this "Indenture"™) and the issuance of said revenue bonds



under this Indenture have been in all respects duly and validly
authorized by resolution adopted by the governing body of the

County; and

WHEREAS, the acquisition and leasing of the said facili-
ties and the issuance of said revenue bonds will serve their
intended purposes and in all respects conform to the provisions

and requirements of law; and

WHEREAS, the Company has, pursuant to the terms of the
Guaranty Agreement dated as of February 1, 1978 between the
Company and the Trustee, unconditionally guaranteed the full
and prompt payment when due of the principal of, redemption

premium, if any, and interest on the Bonds; and

WHEREAS, said revenue bonds in coupon and registered form,
and Trustee's certificate of authentication to be endorsed
thereon are to be in substantially the following form, with
appropriate variations, omissions and insertions as permitted

or required by this Indenture, to wit:



[FORM OF COUPON BOND]
No. $5,000
UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
COUNTY OF BERKELEY
INDUSTRIAL DEVELOPMENT REVENUE BOND
1978 SERIES A

(DAVOL, INC. - INTERNATIONAL PAPER COMPANY PROJECT)

KNOW ALL MEN BY THESE PRESENTS that BERKELEY COUNTY, SOUTH
CAROLINA (the "County"), a body politic and corporate and a po-
litical subdivision duly created and validly existing pursuant
to the Constitution and laws of the State of South Carolina
(the "State”), for value received, promises to pay to bearer,
solely from the source and as hereinafter provided, on Febru-
ary 1, 2008, the principal sum of FIVE THOUSAND DOLLARS and in
like manner and solely from the same source to pay interest on

said sum from the date hereof at the rate of per-

cent ( 9% per annum semi-annually on August 1 and February 1
of each year until said principal sum is paid. Principal of and
premium, if any, and interest on this Bond are payable in lawful
money of the United States of America at the principal office of
The Bank of New York, New York, New York, the Trustee under the
Indenture referred to below, or its successor in trust ("Trus-

tee"), or, at the option of the holder hereof, at the principal



office of any co-paying agent appointed in accordance with the
Indenture.

This Bond is one of the County's Industrial Development
Revenue Bonds, 1978 Series A (Davol, Inc. - International Paper
Company Project), aggregating $1,000,000 principal amount (the
"Bonds") issued for the purpose of acquiring certain facilities
(the "Project™) at that certain manufacturing plant located in
Berkeley County, South Carolina of Davol, Inc., a corporation
organized under the laws of the State of Delaware (the "Lessee")
and leasing them to the Lessee. The Lessee is a wholly owned
subsidiary of International Paper Company, a New York corpora-
tion (the "Company"). The Project is to be leased to the Les-
see pursuant to a Lease Agreement between the County and the
Lessee dated as of February 1, 1978 (the "Agreement"). The
Bonds are issued under and are equally and ratably secured by
and entitled to the protection of a Trust Indenture dated as
of February 1, 1978 (the "Indenture") from the County to Trus-
tee. Reference is hereby made to the Indenture for a descrip-
tion of the rights, limitations of rights, duties and obliga-
tions of the County, Trustee, co-paying agents and the holders
of the Bonds.

The Company has unconditionally guaranteed to the Trustee
the payment of the principal of and premium, if any, and in-
terest on the Bonds pursuant to a Guaranty Agreement dated as

of February 1, 1978 (the "Guaranty").



Interest accruing on this 3ond will be paid only on pre-
sentation and surrender of the attached coupons as they respec-
tively become due.

The Bonds are issuable as coupon Bonds, registrable as
to principal alone, in the denomination of $5,000 each and as
fully registered Bonds without coupons in denominations of
$5,000 or any multiple thereof. At the principal office of
the Trustee, in the manner and subject to the limitations,
conditions and charges provided in the Indenture, registered
Bonds without coupons may be exchanged for an equal aggregate
principal amount of coupon Bonds, bearing interest at the same
rate and having attached thereto coupons representing all un-
paid interest due or to become due thereon, or registered
Bonds without coupons, of authorized denominations and bear-
ing interest at the same rate; and coupon Bonds with all cou-
pons appertaining thereto representing all unpaid interest due
or to become due thereon may in like manner be exchanged for
an equal aggregate principal amount of registered Bonds, with-
out coupons, of authorized denominations and bearing interest
at the same rate.

The Bonds are subject to redemption prior to maturity, in
whole but not in part, at 100 percent of the principal amount
thereof plus accrued interest to the date fixed for redemption,
in the event the Lessee exercises one of its options to purchase
the Project as provided in Paragraphs (b), (c), (a), (e) or (f)

of Section 9.01 of the Agreement. The 3onas are also subject



to redemption by the County prior to maturity on any date on or
after February 1, 1988, in whole or in part (less than all of

such Bonds to be selected by lot in such manner as Trustee may
determine), and shall be so redeemed by the County in the event
and to the extent the Lessee shall exercise its option to pur-
chase the Project under Section 9.01(a) of the Agreement or to
prepay rent under Section 7.04 of the Agreement, at the redemp-
tion prices (expressed as percentages of principal amount) set
forth in the following table plus accrued interest to the date

fixed for redemption:

Redemption Period Redemption

(Dates Inclusive) Price
February 1, 1988 to January 31, 1989 ... 103 %
February  1,1989 to January 31, 1990 ....cccccoevrennene. 102 1/2
February 1,1990 to January 31, 1991......iinn. 102
February 1,1991 to January 31, 1992 ... 101 1/2
February 1,1992 to January 31, 1993 ... 101
February 1,1993 to January 31, 1994 ... 100 1/2
February 1, 1994 and thereafter...... 100

The Bonds are also subject to redemption pursuant to the
terms of the sinking fund provided in Section 3.02 of the In-
denture, on February 1, 1994, and on each February 1 thereafter
to and including February 1, 2007, at 100 percent of the prin-
cipal amount thereof plus accrued interest to the date fixed
for redemption.

In the event Bonds are called for redemption as afore-
said , notice thereof identifying the Bonds to be redeemed and
the applicable redemption price is to be given by Trustee by

publication one time in a newspaper or financial journal
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of general circulation published in The City of New York, New
York, which notice shall be published not less than thirty
days nor more than sixty days prior to the date fixed for
redemption. Notice of optional redemption may be conditioned
upon the deposit of moneys with the Trustee before the

date fixed for redemption and such notice shall be of no
effect unless such moneys are so deposited. On the date des-
ignated for redemption, notice having been given and moneys
for payment of the redemption price and accrued interest being
held by the Trustee, or by any paying agents, all as provided
in the Indenture, the Bonds or portions of registered Bonds
without coupons so called for redemption shall become and be
due and payable at the redemption price provided for redemp-
tion of such Bonds or such portions thereof on such date, in-
terest on such Bonds or such portions thereof so called for
redemption shall cease to accrue, the coupons for any such in-
terest payable subsequent to the redemption date shall be void,
such Bonds or such portions thereof so called for redemption
shall cease to be entitled to any benefit or security under the
Indenture, and the holders or registered owners thereof shall
have no rights in respect of such Bonds or such portions there-
of so called for redemption except to receive payment of the
redemption price thereof and accrued interest so held by the

Trustee or by any paying agents. If, because of the temporary



or permanent suspension of the publication or general circula-
tion of any newspaper or financial journal or for any other rea-
son, it is impossible or impractical to public such notice or
call for redemption in the manner herein provided, then such
publication in lieu thereof as shall be determined by Trustee
shall constitute a sufficient publication of notice.

This Bond and the issue of which it forms a part and the
attached coupons are limited obligations of the County and are
payable by the County solely out of the revenues and receipts
derived by the County under the Agreement (except to the extent
paid out of moneys attributable to the proceeds derived from the
sale of the Bonds, or to interest and realized profit from the
temporary investment of such proceeds, or to amounts paid by the
Company pursuant to the Guaranty). The County shall not be obli
gated to pay the principal of the Bonds or the interest thereon
or other costs incident thereto except from the said revenues
and receipts. The Bonds and any interest coupons appertaining
thereto shall never constitute an indebtedness of the County
within the meaning of any State constitutional provision or
statutory Ilimitation and shall never constitute nor give rise to
a pecuniary liability of the County or a charge against its
general credit or taxing powers. The Indenture provides that
moneys sufficient for the prompt payment when due of the princi-
pal of and premium, if any, and interest on the Bonds are to be
paid to Trustee for the account of the County and deposited in
trust in the Bond Fund described therein, that the Lessee's

payment obligations under the Agreement have been duly assigned



for that purpose, and that the rights of the County under the
Agreement (other than with respect to Administrative EXxpenses as
defined in the Agreement and indemnification of the County
against certain costs and risks) have been assigned to Trustee
to secure payment of such principal , premium and interest under
the Indenture.

The Indenture prescribes the manner in which it may be
discharged, including a provision that the Bonds shall be
deemed to be paid if Government Obligations, as defined there-
in, maturing as to principal and interest in such amounts and
at such times as will provide sufficient funds to pay the prin-
cipal of and premium, if any, and interest on the Bonds and
all fees and expenses of Trustee and any co-paying agent, shall
have been deposited with Trustee, after which, and upon the
giving of notice in accordance with the Indenture, the Bonds
shall no longer be secured by or be entitled to the benefits
of the Indenture, except for any such payment from such Govern-
ment Obligations.

In certain events, on the conditions, in the manner and
with the effect set forth in the Indenture, the principal of
all of the Bonds issued under the Indenture and then outstand-
ing, together with interest accrued thereon, may become or may
be declared due and payable before the stated maturity there-
of, subject to rescission of acceleration as provided in the

Indenture.



The holder of this Bond shall have no right to institute
any action for the enforcement of the Indenture or for the
execution of any trust thereof, except as provided in the In-
denture. The Indenture permits, with certain exceptions as
therein provided, the amendment thereof and the modification
of the rights and obligations of the County and the rights of
the holders of the Bends at any time by the County and Trustee
without the consent of the holders of the Bonds and in certain
cases with the consent of the holders of not less than 66 2/3%
in aggregate principal amount of the Bonds at the time out-
standing, as set forth in the Indenture. Any such consent or
waiver by the holder of this Bond shall be conclusive and
binding upon such holder and upon all future holders of this
Bond and of any Bond issued upon the exchange of this Bond
whether or not notation of such consent or waiver is made up-
on this Bond. The Indenture also contains provisions permit-
ting Trustee to waive certain past defaults thereunder.

This Bond may be registered as to principal alone in ac-
cordance with the provisions endorsed hereon and subject to
the terms and conditions set forth in the Indenture.

The County and the Trustee may deem and treat the bearer
of this Bond if not registered as to principal, or the person
in whose name this Bond is registered if registered as to prin-
cipal, as the absolute owner hereof for the purpose of receiv-
ing payment of, or on account of, the principal hereof and re-

demption premium, if any, due hereon, and for all purposes other
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than to receive payment of interest represented by outstanding
coupons and may deem and treat the bearer of any coupon apper-
taining hereto as the absolute owner of such coupon for the
purpose of receiving payment thereof; and neither the County
nor the Trustee shall be affected by any notice to the contrary

No covenant or agreement contained in this Bond or the
Indenture shall be deemed to be a covenant or agreement of any
officer or employee of the County in his individual capacity,
and neither the County Supervisor of the County nor any offi-
cial executing this Bond shall be liable personally on this
3ond or be subject to any personal liability or accountability
by reason of the issuance of this Bond. This Bond is issued
with the intent that the laws of the State of South Carolina
govern its construction.

It is hereby certified, recited and declared that all
acts, conditions and things reguired to exist, happen and be
performed precedent to and in the execution and delivery of
the Indenture and the issuance of this Bond do exist, have
happened and have been performed in due time, form and man-
ner as required by law; that the issuance of this Bond and
the issue of which it forms a part, together with all other
obligations of the County, does not exceed or violate any
constitutional or statutory limitation; and that provision
has been made in the Indenture for the deposit, from reve-

nues pledged to the payment of the principal of and premium,
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iIf any, and interest on this Bond and the issue of which it
forms a part, of moneys sufficient in amount for such purposes

This Bond and the attached coupons shall not be valid or
become obligatory for any purpose or be entitled to any secur-
ity or benefit under the Indenture until the certificate of
authentication hereon shall have been signed by Trustee.

IN WITNESS WHEREOF, BERKELEY COUNTY, SOUTH CAROLINA has
caused this Bond to be executed in its name by the manual or
facsimile signature of its County Supervisor, its corporate
seal or a facsimile thereof to be hereunto affixed, impressed,
imprinted or otherwise reproduced hereon, and attested by the
manual or facsimile signature of its County Treasurer, and
has caused the interest coupons attached hereto to be executed
by the facsimile signature of its County Supervisor, all as of

the 1st day of February, 1978.

By

county sSupervisor

(SEAL)
ATTEST:

County Treasurer
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PROVISIONS FOR REGISTRATION

This Bond may be registered as to principal alone on
books kept by the Trustee under the within-mentioned Indenture,
as Bond Registrar, upon presentation to the Bond Registrar,
which shall make notation of such registration in the registra-
tion blank below, and this Bond may thereafter be transferred
only upon an assignment duly executed by the registered owner
or his attorney or legal representative in such form as shall
be satisfactory to the Bond Registrar, such transfer to be made
on such books and endorsed hereon by the Bond Registrar. Such
transfer may be to bearer and thereby transferability by deliv-
ery shall be restored, but this Bond shall again be subject to
successive registrations and transfers as before. The princi-
pal of this 3ond, if registered, unless registered to bearer,
shall be payable only to or upon the order of the registered
owner or his legal representative. Notwithstanding the regis-
tration of this Bond as to principal alone, the coupons shall

remain payable to bearer and shall continue to be transferable

by delivery.
Date of Name of Signature of
Reaistration Registered Owner Bond Registrar
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[FORM OF COUPON]

No.

On 1, , BERKELEY COUNTY, SOUTH CAROLINA

will pay to bearer (unless the Bond mentioned below shall previ
ously have become payable as provided in the Indenture referred
to in said Bond and provision for payment thereof shall have
been duly made) at the principal office of The Bank of New York
New York, New York, or at the office designated for such pay-
ment of any successor thereof or other paying agent, upon the
presentation and surrender hereof, the amount shown herein in
any coin or currency of the United States of America which at
the time of payment is legal tender for the payment of public
and private debts, solely from the revenues and receipts refer-
red to in, and for the semi-annual interest then due upon, its
Industrial Development Revenue Bond, 1978 Series A (Davol, Inc.
- International Paper Company Project), dated as of February 1,

1978, No.

BERKELEY COUNTY, SOUTH CAROLINA

By

County Supervisor
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[FORM OF THE REGISTERED BOND WITHOUT COUPONS]
UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
COUNTY OF BERKELEY
INDUSTRIAL DEVELOPMENT REVENUE BOND
1978 SERIES A
(DAVOL, INC. - INTERNATIONAL PAPER COMPANY PROJECT)

KNOW ALL MEN BY THESE PRESENTS that BERKELEY COUNTY, SOUTH
CAROLINA (the "County™), a body politic and corporate and a po-
litical subdivision duly created and validly existing pursuant
to the Constitution and laws of the State of South Carolina (the
"State"), for value received, promises to pay, solely from the

source and as hereinafter provided, to , Or regis-

tered assigns, the principal sum of

DOLLARS (% ) on February 1, 2008, (or earlier as herein-
after referred to) and pay interest on said sum from the date

hereof at the rate of percent ( %) per an-

num semi-annually on August 1 and February 1 of each year until
said principal sum is paid. Payment of the principal of this
Bond and, if this Bond or any part of the face amount thereof
shall be redeemed prior to maturity, payment of the principal
to be redeemed and interest accrued thereon to the redemption
date, shall be made, upon presentation and surrender hereof, at

the corporate trust office of The Bank of New York, New York,
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New York, the Trustee under the Indenture referred to below, or
its successor in trust (the "Trustee"). Interest hereon shall
be payable to the person in whose name this Bond is registered
at the close of business on the fifteenth day of the month prior
to each such semi-annual interest payment date. The principal
of and premium, if any, and interest on this Bond are payable
in lawful money of the United States of America which at the
time of payment is legal tender for the payment of public and
private debts, provided, however, interest hereon may be paid
by check mailed to the person entitled thereto.

This Bond is one of the County's Industrial Development
Revenue Bonds, 1978 Series A (Davol, Inc. - International Paper
Company Project), aggregating $1,000,000 principal amount (the
"Bonds") issued for the purpose of acquiring certain facilities
(the "Project") at that certain manufacturing plant located in
Berkeley County, South Carolina of Davol, Inc., a corporation
organized under the laws of the State of Delaware (the "Lessee")
and leasing them to the Lessee. The Lessee is a wholly owned
subsidiary of International Faper Company, a New York corpora-
tion (the "Company"). The Project is to be leased to the Les-
see pursuant to a Lease Agreement between the County and the
Lessee dated as of February 1, 1978 (the "Agreement"). The
Bonds are issued undelr and are equally and ratably secured by
and entitled to the protection of a Trust Indenture dated as of
February 1, 1978 (the "Indenture") from the County to Trustee.

Reference is hereby made to the Indenture for a description of
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the rights, limitations of rights, duties and obligations of
the County, Trustee, co-paying agents and the holders of the
Bonds.

The Company has unconditionally guaranteed to the Trustee
the payment of the principal of and premium, if any, and in-
terest on the Bonds pursuant to a Guaranty Agreement dated as
of February 1, 1978 (the "Guaranty").

The Bonds are issuable as coupon Bonds, registrable as
to principal alone, in the denomination of $5,000 each and as
fully registered Bonds without coupons in denominations of
$5,000 or any multiple thereof. At the principal office of
the Trustee, in the manner and subject to the limitations, con-
ditions and charges provided in the Indenture, registered Bonds
without coupons may be exchanged for an equal aggregate prin-
cipal amount of coupon 3onds, bearing interest at the same rate
and having attached thereto coupons representing all unpaid in-
terest due or to become due thereon, or registered Bonds with-
out coupons, of authorized denominations and bearing interest
at the same rate; and coupon Bonds with all coupons appertain-
ing thereto representing all unpaid interest due or to become
due thereon may in like manner be exchanged for an equal aggre-
gate principal amount of registered Bonds, without coupons, of
authorized denominations and bearing interest at the same rate.

The Bonds are subject to redemption prior to maturity, in
whole but not in part, at 100 percent of the principal amount

thereof plus accrued interest to the date fixed for redemption,

in the event the Lessee exercises one of its options to purchase
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the Project as provided in Paragraphs (b), (c), (a), (e) or (f)
of Section 9.01 of the Agreement. The Bonds are also subject

to redemption by the County prior to maturity on any date on or
after February 1, 1988, in whole or in part (less than all of

such Bonds to be selected by lot in such manner as Trustee may
determine), and shall be so redeemed by the County in the event
and to the extent the Lessee shall exercise its option to pur-
chase the Project under Section 9.01(a) of the Agreement or to
prepay rent under Section 7.04 of the Agreement, at the redemp-
tion prices (expressed as percentages of principal amount) set
forth in the following table plus accrued interest to the date

fixed for redemption:

Redemption Period Redemption

(Dates Inclusive) Price
February 1, 1988 to January 31, 1989.....ciiinnn. 103 %
February 1, 1989to January 31, 1990...cciiiiiieennnne 102 1/2
February 1, 1990to January 31, 1991......iiiiiinn. 102
February 1, 1991to January 31, 1992....iiiiiiie. 101 1/2
February 1, 1992to January 31, 1993 . 101
February 1, 1993to January 31, 1994 ..., 100 1/2
February 1, 1994 and thereafter..... 100

Tne Bonds are also subject to redemption pursuant to the
terms of the sinking fund provided in Section 3.02 of the Inden
ture, on February 1, 1994, and on each February 1 thereafter to
and including February 1, 2007, at 100 percent of the princi-
pal amount thereof plus accrued interest to the date fixed for
redemption.

In the event Bonds are called for redemption as aforesaid,
notice thereof identifying the Bonds (or portions of registered
Bonds without coupons) to be redeemed and the applicable redemp

tion price is to be given by Trustee by publication one time
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in a newspaper or financial journal of general circulation
published in The City of New York, New York, which notice

shall be published not less than thirty days nor more than
sixty days prior to the date fixed for redemption. Notice

of optional redemption may be conditioned upon the deposit

of moneys with the Trustee before the date fixed for re-
demption and such notice shall be of no effect unless such
moneys are so deposited. On the date designated for redemp-
tion, notice having been given and moneys for payment of the
redemption price and accrued interest being held by the Trustee
or by any paying agents, all as provided in the Indenture, the
Bonds or portions of registered Bonds without coupons so called
for redemption shall become and be due and payable at the re-
demption price provided for redemption of such Bonds or such
portions thereof on such date, interest on such Bonds or such
portions thereof so called for redemption shall cease to accrue
such Bonds or such portions thereof so called for redemption
shall cease to be entitled to any benefit or security under the
Indenture, and the holders or registered owners thereof shall
have no rights in respect of such Bonds or such portions there-
of so called for redemption except to receive payment of the
redemption price and accrued interest thereof so held by the
Trustee or by any paying agents. If a portion of this Bond
shall be called for redemption, a new registered Bond without

coupons in principal amount equal to the unredeemed portion
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hereof will be issued to the registered owner upon the surren-
der hereof. If, because of the temporary or permanent suspen-
sion of the publication or general circulation of any newspaper
or financial journal or for any other reason, it is impossible
or impractical to publish such notice or call for redemption in
the manner herein provided, then such publication in lieu there-
of as shall be determined by Trustee shall constitute a suffic-
ient publication of notice.

This Bond and the issue of which it forms a part are limi-
ted obligations of the County and are payable by the County
solely out of the revenues and receipts derived by the County
under the Agreement (except to the extent paid out of moneys
attributable to the proceeds derived from the sale of the Bonds,
or to interest and realized profit from the temporary investment
of such proceeds, or in amounts paid by the Company pursuant to
the Guaranty). The County shall not be obligated to pay the
principal of the Bonds or the interest thereon or other costs
incident thereto except from the said revenues and receipts.

The Bonds and any interest coupons appertaining thereto shall
never constitute an indebtedness of the County within the

meaning of any State constitutional provision or statutory
limitation and shall never constitute nor give rise to a pecuniary
liability of the County or a charge against its general credit

or taxing powers. The Indenture provides that moneys sufficient
for the prompt payment when due of the principal of and premium,
if any, and interest on the Bonds are to be paid to Trustee for

the account of the County and deposited in trust in the Bond
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Fund described therein, that the Company's payment obligations
under the Agreement have been duly assigned for that purpose,
and that the rights of the County under the Agreement (other
than with respect to Administrative Expenses as defined in the
Agreement and indemnification of the County against certain
costs and risks) have been assigned to Trustee to secure payment
of such principal, premium and interest under the Indenture.

The Indenture prescribes the manner in which it may be dis-
charged, including a provision that the Bonds shall be deemed
to be paid if Government Obligations, as defined therein, matur-
ing as to principal and interest in such amounts and at such
times as will provide sufficient funds to pay the principal of
and premium, if any, and interest on the Bonds and all fees and
expenses of Trustee and any co-paying agent, shall have been de-
posited with Trustee, after which, and upon the giving of notice
in accordance with the Indenture, the Bonds shall no longer be
secured by or be entitled to the benefits of the Indenture, ex-
cept for any such payment from such Government Obligations.

In certain events, on the conditions, in the manner and
with tne effect set forth in the Indenture, the principal of
all of the Bonds issued under the Indenture and then outstand-
ing, together with interest accrued thereon, may become or may
be declared due and payable before the stated maturity there-
of, subject to rescission of acceleration as provided in the

Indenture.



The holder cf this Bond shall have no right to institute
any action for the enforcement of the Indenture or for the ex-
ecution of any trust thereof, except as provided in the Inden-
ture. The Indenture permits, with certain exceptions as there-
in provided, the amendment thereof and the modification of the
rights and obligations of the County and the rights of the
holders of the Bonds at any time by the County and Trustee
without the consent of the holders of the Bonds and in certain
cases with the consent of the holders of not less than 66 2/3%
in aggregate principal amount of the Bonds at the time outstand-
ing, as set forth in the Indenture. Any such consent or waiver
by the holder of this Bond shall be conclusive and binding upon
such holder and upon all future holders of this Bond and of any
Bond issued upon the exchange of this Bond whether or not nota-
tion of such consent or waiver is made upon this Bond. The In-
denture also contains provisions permitting Trustee to waive
certain past defaults thereunder.

This 3ond is transferable by the registered owner hereof
in person or by his attorney or legal representative at the
principal office of the Trustee, but only in the manner and sub-
ject to the limitations and conditions provided in the Inden-
ture and upon surrender and cancellation of this Bond. Upon
any such transfer the County shall execute and the Trustee shall
authenticate and deliver in exchange for this Bond a new regis-

tered Bond or Bonds without coupons, registered in the name of
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the transferee, of authorized denominations, or, at the option
of the transferee, coupon Bonds with coupons attached represent-
ing all unpaid interest due or to become due thereon, in aggre-
gate principal amount equal to the principal amount of this
Bond, of the same maturity and bearing interest at the same
rate.

No covenant or agreement contained in this Bond or the In-
denture shall be deemed to be a covenant or agreement of any
officer or employee of the County in his individual capacity,
and neither the County Supervisor of the County nor any offi-
cial executing this Bond shall be liable personally on this
Bond or be subject to any personal liability or accountability
by reason of the issuance of this Bond. This Bond is issued
with the intent that the laws of the State of South Carolina
shall govern its construction.

It is hereby certified, recited and declared that all acts,
conditions and things required to exist, happen and be per-
formed precedent to and in the execution and delivery of the In-
denture and the issuance of this Bond do exist, have happened
and have been performed in due time, form and manner as required
by law; that the issuance of this Bond and the issue of which
it forms a part, together with all other obligations of the
County, does not exceed or violate any constitutional or statu-
tory limitation; and that provision has been made in the Inden-

ture for the deposit, from revenues pledged to the payment of
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the principal of and premium, if any, and interest on this Bond
and the issue of which it forms a part, of moneys sufficient in
amount for such purposes.

This Bond shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the In-
denture until the certificate of authentication hereon shall

have been signed by Trustee.

IN WITNESS WHEREOF, BERKELEY COUNTY, SOUTH CAROLINA has
caused this Bond to be executed in its name by the manual or
facsimile signature of its County Supervisor, its corporate
seal or a facsimile thereof to be hereunto affixed, impressed,
imprinted or otherwise reproduced hereon, and attested by the
manual or facsimile signature of its County Treasurer, all as

of the 1st day of February, 1978.

By:

County Supervisor
[SEAL]
ATTEST:

County Treasurer
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[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

(To be endorsed on both Coupon and Fully Registered Bonds)

CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds of the series designated
in and issued under the provisions of the within mentioned
Indenture.

THE BANK OF NBW YORK, as Trustee

By

Authorized OTTICET

[FORK OF ASSIGNMENT]
(To be endorsed on both Coupon and Fully Registered Bonds)

FOR VALUE RECEIVED
the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

the within Bond of
BERKELEY COUNTY, SOUTH CAROLINA
and does hereby irrevocably constitute and appoint

Attorney
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to transfer the said Bond on the books of the within named

Trustee, with full power of substitution in the premises.

Dated:

In the presence of:
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WHEREAS, all things necessary to make the Bonds, when au-
thenticated by Trustee and issued as in this Indenture provided,
the valid, binding and legal obligations of the County accord-
ing to the import thereof, and to constitute this Indenture a
valid assignment and pledge of the amounts pledged to the pay-
ment of the principal of and premium, if any, and interest on
the Bonds and a valid assignment of the rights of the County
under the Agreement have been done and performed, and the crea-
tion, execution and delivery of this Indenture, and the crea-
tion, execution and issuance of the Bonds, subject to the terms

hereof, have in all respects been duly authorized;

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

That the County in consideration of the premises and the
acceptance by Trustee of the trusts hereby created and for other
good and valuable considerations, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal
of and premium, if any, and interest on the Bonds according to
their tenor and effect and to secure the performance and obser-
vance by the County of all the covenants expressed or implied
herein and in the Bonds, does hereby irrevocably pledge, trans-
fer and assign unto, The Bank of New York, New York, New York,
as Trustee, and its successors as Trustee under this Indenture,
forever, but as hereinafter provided subject and subordinate to
provisions of the Agreement (as hereinafter defined) and subject

to the rights and privileges reserved and referred to in Article
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VIl of this Indenture, for the securing of the performance of
the obligations of the County hereinafter set forth:
All right, title and interest of the County in
and to the Agreement including, without limitation,
in and to the payments from the Lessee as set forth
in Section 3.01 of the Agreement and including the
present and continuing right to make claim for, col-
lect, receive and receipt for any sums of money pay-
able by the Lessee or receivable by the County under
the Agreement (except Administrative Expenses of the
County payable under Section 5.01 of the Agreement
and its right to indemnity under Sections 7.02 and
8.04 of the Agreement), to bring actions and proceed-
ings under the Agreement or for the enforcement thereof,
and to do any and all things in the name of the County
which the County is or may be or becomes entitled to do
under the Agreement; provided, however, that the assign-
ment made by this clause shall not impair or diminish
any obligation of the County under the provisions of

the Agreement.

TO HAVE AND TO HOLD ALL and singular the foregoing, whether
now owned or hereafter acquired, unto Trustee and its respective

successors and assigns forever.

IN TRUST NEVERTHELESS, upon the terms and trusts herein

set forth for the equal and proportionate benefit and security
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of all present and future holders of the Bonds or obligations
thereunder without preference of any Bond or obligation there-
under over any other, and for enforcement of the payment of the
Bonds and interest appertaining thereto, in accordance with its
terms, and all other sums payable hereunder or on the Bonds,
and for the performance and compliance with the obligations,
covenants and conditions of this Indenture, as if all the Bonds
at any time outstanding had been authenticated, executed and
delivered simultaneously with the execution and delivery of

this Indenture, all as herein set forth.

THIS TRUST INDENTURE FURTHER WITNESSETH, and it is ex-
pressly declared, that all Bonds issued and secured hereunder
are to be issued, authenticated and delivered and all said
property, rights and interests, including, without limitation,
the amounts hereby assigned and pledged, are to be dealt with
and disposed of under, upon and subject to the terms, condi-
tions, stipulations, covenants, agreements, trusts, uses and
purposes as hereinafter expressed, and the County has agreed
and covenanted and does hereby agree and covenant with Trustee
and with the respective holders of the Bonds and coupons as

follows:

ARTICLE |
DEFINITIONS
All words and phrases defined in Article | of the Agreement

shall have the same meaning in this Indenture. In addition, the
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following words and phrases shall have the following meanings
unless the context clearly otherwise requires:

"Administrative Expenses” shall have the meaning given in
the Agreement.

"Agreement” shall mean the Lease Agreement dated as of
February 1, 1978 between the County and the Lessee covering the
Project to which the Bonds relate, as originally executed and
as it may thereafter be amended and supplemented in accordance
with the provisions thereof and hereof.

"Bond" or "Bonds" shall mean the County's Industrial Devel-
opment Revenue Bonds, 1978 Series A (Davol, Inc. - International
Paper Company Project), dated February 1, 1978 in the initial
principal amount of $1,000,000.

"Bond Fund" shall mean the fund created under Section 5.02
of the Indenture.

"Code" shall mean the Internal Revenue Code of 1954, as
amended.

"Company"” shall mean International Paper Company, a New
York corporation, or any corporation which is the surviving,
resulting or transferee corporation in any merger, consolida-
tion, sale or other transfer permitted under the Guaranty.

"County" shall mean Berkeley County, South Carolina.

"Event of Default"” shall have the meaning given in Section
9.01 hereof.

"Guaranty”™ shall mean that certain Guaranty Agreement by

and between the Company and the Trustee, dated as of February 1,
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1978, by which the Company guarantees to the Trustee the full
and prompt payment, when due, of the principal of and premium,
iIf any, and interest on the Bonds.

"Indenture™ shall mean this Indenture as originally execu
ted and as it may hereafter be amended and supplemented in ac-
cordance with the provisions hereof.

"Opinion of Counsel” shall mean an opinion in writing
signed by legal counsel, who may be an employee of or of coun-
sel to the Lessee, satisfactory to Trustee.

"Outstanding™, when used with reference to Bonds, shall
mean, at any date as of which the amount of outstanding 3onds
is to be determined, the aggregate of all Bonds authorized, is
sued, authenticated and delivered under this Indenture, except

(a) Bonds cancelled by Trustee, or deliv-
ered to Trustee for cancellation pursuant to this
Indenture;
(b) Bonds deemed to have been paid as pro-
vided in Article VIII hereof; and
(c) Bonds in lieu of which others have been
authenticated under Section 2.07 hereof,;
provided, however, that in determining whether the holders of
the requisite principal amount of the Outstanding Bonds have
given any request, demand, authorization, direction, notice,
consent or waiver hereunder, Bonds owned by the Company, the

Lessee, the County or any other obligor upon the Bonds, or any
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person controlling, controlled by, or under common control with
the Company, the Lessee, the County or such other obligor shall
be disregarded and deemed not to be Outstanding.

"Paying Agent" shall mean Trustee, in its capacity as a
paying agent for the Bonds, and any bank or trust company des-
ignated pursuant to this Indenture to serve in addition to Trus
tee as a paying agent for the Bonds, and any successors desig-
nated pursuant to this Indenture.

"Principal office of the Trustee" or "principal corporate
trust office of the Trustee" shall mean the principal corporate
trust office of the Trustee located in New York, New York, or
at such other location as the Trustee may from time to time
designate by written notice to the County, the Lessee and the
Company.

"Project Acquisition Fund" shall mean the fund created
under Section 5.06 hereof.

"State” shall mean the State of South Carolina.

"Trustee" shall mean The Bank of New York, New York, New
York, a New York corporation, until a successor shall have
qgualified under this Indenture, and, thereafter, "Trustee"

shall mean such successor.

ARTICLE 11
THE BONDS

SECTION 2.01. Authorized Amount of Bonds. No Bonds may
be issued under the provisions of this Indenture except in ac-

cordance with this Article 11.
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SECTION 2.02. Issuance of Bonds. There is hereby author-
ized to be issued under and secured by this Indenture the Bonds
designated "Berkeley County, South Carolina Industrial Develop-
ment Revenue Bonds, 1978 Series A (Davol, Inc. - International
Paper Company Project)" in the aggregate principal amount of
One Million Dollars ($1,000,000) for the purpose of providing
funds to pay the Cost of the Project (as defined in the Agree-
ment). The Bonds shall be dated February 1, 1978, shall mature
and become payable, subject to prior redemption, as herein pro-
vided, on the first day of February 2008, and shall bear inter-
est as provided herein until their maturity at the rate of
percent (__9% per annum payable semi-annually on the first days
of August and February in each year until the principal thereof
is paid or duly provided for. Each coupon Bond shall bear in-
terest from its date. Each fully-registered Bond without cou-
pons shall bear interest from the 1st day of August or February
next preceding the date on which it is authenticated, unless
authenticated prior to February 1, 1978, in which event it
shall bear interest from February 1, 1978, and unless authen-
ticated upon an interest payment date, in which case it shall
bear interest from such interest payment date; provided, how-
ever, that if at the time of authentication of any fully-
registered Bond without coupons interest is in default, such
Bond shall bear interest from the date to which interest has

been paid.
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3oth the principal of and the interest on the Bonds shall
be payable in any coin or currency of the United States of
America which on the respective dates of payment thereof s
legal tender for the payment of public and private debts. The
principal of coupon Bonds (unless registered other than to
bearer) and the interest on all coupon Bonds shall be payable
at the principal office of the Trustee and any co-paying agent
appointed pursuant to this Indenture. The principal of all
registered Bonds without coupons and all coupon Bonds regis-
tered as to principal alone, excepting such Bonds registered
to bearer, shall be payable at the principal office of the
Trustee, and payment of the interest on each registered Bond
without coupons shall be made by the Trustee on each interest
payment date to the person appearing on the registration
books of the Trustee hereinafter provided for as the registered
owner thereof, by check or draft mailed to such registered
owner at his address as it appears on such registration books.
Payment of the principal of all Bonds shall be made upon the
presentation and surrender of such Bonds as the same shall Dbe-
come due and payable. Payment of the interest on the coupon
Bonds shall be made upon the presentation and surrender of the
coupons representing such interest as the same respectively be-

come due and payable.

SECTION 2.03. Execution; Limited Obligation. The 3onds

shall be executed on behalf of the County with the manual or
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facsimile signature of its County Supervisor attested by the
manual or facsimile signature of its County Treasurer, provided
however, that the Bonds shall bear at least one manual signa-
ture and shall have impressed or printed thereon the County
seal or a facsimile of such seal. The coupons attached to the
Bonds shall bear the facsimile signature of the County Super-
visor. AIll authorized facsimile signatures shall have the same
force and effect as if manually signed. In case any official
of the County whose signature or a facsimile of whose signature
shall appear on the Bonds or coupons shall cease to be such
official before the delivery of such Bonds, such signature or
such facsimile shall nevertheless be valid and sufficient for
all purposes, the same as if such official had remained in of-
fice until delivery.

The Bonds, together with interest thereon, are not general
obligations of the County but are limited obligations payable
solely from the revenues and receipts derived by the County un-
der the Agreement, except to the extent paid out of moneys at-
tributable to the proceeds derived from the sale of the Bonds,
or to interest and realized profit from the temporary invest-
ment of such proceeds, or to amounts received from the Company
pursuant to the Guaranty, and shall be a valid claim of the
respective holders thereof only against the Bond Fund and other
moneys held by Trustee under this Indenture and the revenues
and receipts derived by the County under the Agreement. The

County shall not be obligated to pay the principal of the Bonds
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or the interest thereon or other costs incident thereto except
as herein provided. Neither the faith and credit of the County
or the State, nor the taxing power of the County, the State, or
any political subdivision of either thereof is pledged to the
payment of the principal of the Bonds or the interest thereon

or other costs incident thereto. The Bonds and the coupons at-
tached thereto shall not constitute an indebtedness of the
County, the State, or any political subdivision of either there-
of within the meaning of any constitutional or statutory provi-

sions whatsoever.

SECTION 2.04. Authentication. No Bond and no coupon
appertaining to any coupon 3ond shall be valid or obligatory
for any purpose or entitled to any security or benefit under
this Indenture unless and until a certificate of authentication
on such Bond substantially in the form hereinbefore set forth
shall have been duly executed by Trustee, and such executed cer-
tificate of Trustee upon any such Bond shall be conclusive evi-
dence that such Bond has been authenticated and delivered under
this Indenture. Trustee's certificate of authentication on any
Bond shall be deemed to have been executed by it if signed by
an authorized officer of Trustee, but it shall not be necessary
that the same officer sign the certificate of authentication on
all Bonds issued hereunder. Before authenticating or delivering

any Bonds, Trustee shall detach and cancel all matured coupons
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not then in default, if any, pertaining thereto, and such can-
celled coupons shall be cremated or otherwise destroyed by Trus-

tee in accordance with Section 2.08.

SECTION 2.05. Form of Bonds. The Bonds shall be substan-
tially in the forms hereinabove set forth, with such appropriate
variations, omissions and insertions as are permitted or re-
quired by this Indenture, and may have endorsed thereon such
legends or text as may be necessary or appropriate to conform
to any applicable rules and regulations of any governmental au-
thority or any usage or requirement of law with respect thereto.

The Bonds may, at the option of the initial purchaser or
purchasers thereof, be issued as coupon Bonds, as fully regis-
tered Bonds, or any combination thereof. Fully registered Bonds
shall be issued in the denomination of $5,000 or in integral
multiples thereof as may be necessary to include all principal
maturing with respect to the Bonds on February 1, 2008, that is
not represented by coupon Bonds and is specified by such pur-
chaser or purchasers. The coupon Bonds shall be numbered from
one (1) consecutively upwards in order of maturity. The fully
registered Bonds shall likewise be numbered from one (1) con-
secutively upwards, preceded by the prefix "B-", in order of
issuance according to the records of the Trustee. Upon the is-
suance of any fully registered Bonds, the serial number or num-
bers covering a coupon Bond or Bonds of the same interest rate

and maturity, and of an aggregate principal amount equal to such
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fully registered Bonds, shall be reserved. The serial number
or numbers so reserved may be endorsed on such fully registered
Bonds issued, which may also bear such endorsement or legend
convenient to the Trustee as may be required to conform to usage

or law with respect thereto.

SECTION 2.06. Delivery of Bonds. Upon the execution and
delivery of this Indenture, the County shall execute and deliver
the Bonds to Trustee and Trustee shall authenticate the Bonds
as provided in Section 2.04 hereof.

The Bonds so authenticated shall be delivered by Trustee up
on original issue upon the filing with Trustee of the following:
(1) Copies of the resolutions and ordinances

duly adopted by the County, and certified by its

County Treasurer, authorizing the issuance of the

Bonds and the execution and delivery of this Inden-

ture and the Agreement.

(2) Original executed counterparts of the

Agreement and the Guaranty.

(3) An instrument, signed by a duly auth-

orized officer of the Lessee, evidencing the

Lessee's approval of the issuance and sale of

the Bonds.

(4) A request and authorization to the

Trustee on behalf of the County, signed Dby or on

behalf of Berkeley County, to authenticate and
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deliver the Bonds to the purchasers therein iden-
tified upon payment to the Trustee, but for the
account of the County, of a sum specified in such
request and authorization. The proceeds of such
payment to the Trustee shall be deposited in the
Bond Fund and the Project Acquisition Fund pur-

suant to Article V hereof.

SECTION 2.07. Mutilated, Destroyed or Lost Bonds; Ex-
change, Transfer and Ownership of the Bonds. In the event any
Bond secured hereby shall become mutilated or be destroyed or
lost, the County shall cause to be executed, and the Trustee
shall authenticate and deliver, a new Bond of like date and
tenor in exchange and substitution for and upon the cancella-
tion of such mutilated Bond and its interest coupons, if any,
or in lieu of and in substitution for such Bond and its coupons,
if any, destroyed or lost upon the holder's paying the reason-
able expenses and charges of the County and the Trustee in con-
nection therewith and, in the case of a Bond destroyed or lost,
his filing with the Trustee evidence satisfactory to it and to
the County that such Bond or coupons, if any, were destroyed or
lost, and of his ownership thereof, and furnishing the County
and the Trustee indemnity satisfactory to them.

Coupon Bonds, upon surrender thereof at the principal of-
fice of the Trustee with all unmatured coupons and all matured

coupons in default, if any, appertaining thereto, may, at the
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option of the holder or registered owner thereof, be exchanged
for an equal aggregate principal amount of registered Bonds
without coupons of the same series and maturity, of any denom-
ination or denominations authorized by this Indenture, bearing
interest at the same rate, and, with the exception of the dif-
ferences between the form of coupon Bonds and the form of reg-
istered Bonds without coupons which are set forth in the pream-
ble of this Indenture, in the same form as the coupon Bonds
surrendered for exchange. If such coupon Bonds shall be regis-
tered as to principal alone (unless registered to bearer), they
shall be accompanied by an assignment duly executed by the reg-
istered owner or his attorney or legal representative in such
form as shall be satisfactory to the Trustee.

Registered Bonds without coupons, upon surrender thereof
at the principal office of the Trustee, together with an assign
ment duly executed by the registered owner or his attorney or
legal representative in such form as shall be satisfactory to
the Trustee, may, at the option of the registered owner thereof
be exchanged for an equal aggregate principal amount of coupon
Bonds of the same series and maturity, bearing interest at the
same rate and having attached thereto coupons representing all
unpaid interest due or to become due thereon, or of registered
Bonds without coupons of the same series and maturity, of any
denomination or denominations authorized by this Indenture, and

bearing interest at the same rate, and in either case, with the
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exception of the differences between the form of coupon 3onds
and the form of registered Bonds without coupons which are set
forth in the preamble of this Indenture, in the same form as

the registered Bonds without coupons surrendered for exchange.

The County shall make provision for the exchange of Bonds
at the principal office of the Trustee.

Title to any coupon Bond, unless such Bond is registered
(other than to bearer) in the manner hereinafter provided, and
title to any interest coupon, shall pass by delivery in the
same manner as a negotiable instrument payable to bearer. The
Trustee is hereby appointed as Bond Registrar and as such shall
keep books for the registration and for the transfer of Bonds
as provided in this Indenture. At the option of the bearer,
any coupon Bond may be registered as to principal alone on such
books upon presentation thereof to the Bond Registrar which
shall make notation of such registration thereon. Any such
Bond registered as to principal alone may thereafter be trans-
ferred only upon an assignment duly executed by the registered
owner or his attorney or legal representative in such form as
shall be satisfactory to the Bond Registrar, such transfer to
be made on such books and endorsed on the Bond by the Bond Reg-
istrar. Such transfer may be to bearer and thereby transfer-
ability by delivery shall be restored, subject, however, to sue
cessive registrations and transfers as before. The principal

of any coupon Bond registered as to principal alone and the
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principal of any registered Bond without coupons shall be pay-
able only to or upon the order of the registered owner or his
legal representative, but the coupons appertaining to any cou-
pon Bond registered as to principal alone shall remain payable
to bearer notwithstanding such registration.

Any registered Bond without coupons may be transferred
only upon the books kept for the registration and transfer of
Bonds upon surrender thereof to the Bond Registrar together
with an assignment duly executed by the registered owner or his
attorney or legal representative in such form as shall be sat-
isfactory to the Bond Registrar. Upon any such transfer the
County shall execute and the Trustee shall authenticate and de-
liver in exchange for such Bond a new registered Bond or Bonds
without coupons, registered in the name of the transferee, of
any denomination or denominations authorized by this Indenture
or, at the option of the transferee, coupon Bonds with coupons
attached representing all unpaid interest due or to become due
thereon, in an aggregate principal amount equal to the principal
amount of such registered Bond without coupons, of the same
series and maturity and bearing interest at the same rate.

In all cases in which Bonds shall be exchanged or regis-
tered Bonds without coupons shall be transferred hereunder, the
County shall execute and the Trustee shall authenticate and de-
liver at the earliest practicable time Bonds in accordance with
the provisions of this Indenture. AIll Bonds and coupons sur-

rendered in any such exchange or transfer shall forthwith be
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cancelled by the Trustee unless the County shall direct the
Trustee in writing to hold such Bonds and coupons in safekeep-
ing, for delivery in exchange for registered Bonds in accordance
with the provisions of this Section. The County or the Trustee
may make a charge for every such exchange or transfer of Bonds
sufficient to reimburse it for any tax or other governmental
charge required to be paid with respect to such exchange or
transfer, and such charge shall be paid before any such new
Bond shall be delivered. Neither the County nor the Trustee
shall be required to make any such exchange or transfer of
Bonds during the fifteen (15) days immediately preceding an
interest payment date on the Bonds or, in the case of any pro-
posed redemption of Bonds, during the fifteen (15) days immed-
lately preceding the selection of Bonds for such redemption or
after such Bonds or any portion thereof have been selected for
redemption.

As to any coupon 3ond registered (other than to bearer) as
to principal alone or any registered Bond without coupons, the
person in whose name the same shall be registered shall be
deemed and regarded as the absolute owner thereof for all pur-
poses, and payment of or on account of the principal of any
such Bond (and the interest thereon in the case of any regis-
tered Bond without coupon;) shz?ll be made only to or upon the
order of the registered owner thereof or his legal representa-

tive. All such payments shall be valid and effectual to satisfy
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and discharge the liability upon such Bond (including the in-
terest thereon in the case of any registered Bond without cou-
pons) to the extent of the sum or sums so paid. The County, the
Trustee and the Bond Registrar may deem and treat the bearer of
any coupon Bond which shall not at the time be registered (other
than to bearer) as to principal alone, and the bearer of any
coupon appertaining to any coupon Bond, as the absolute owner
of such Bond or coupon, as the case may be, whether such Bond
or coupon shall be overdue or not, for the purpose of receiving
payment therof and for all other purposes whatsoever. Neither
the County, the Trustee nor the Bond Registrar shall be affected

by any notice to the contrary.

SECTION 2.08. Destruction of Bonds. Whenever any out-
standing Bond or any coupon appertaining to any coupon Bond
shall be delivered to Trustee for cancellation pursuant to this
Indenture, upon payment of the principal amount or interest
represented thereby, or for replacement of a mutilated Bond pur-
suant to Section 2.07 or if a matured coupon shall be detached
prior to authentication of the 3onds pursuant to Section 2.04
or 2.07, such Bond and coupon shall be promptly cancelled and
cremated or otherwise destroyed by Trustee and counterparts of
a certificate of destruction evidencing such cremation or other
destruction shall be furnished by Trustee to the County and the

Lessee.



SECTION 2.09. Temporary Bones. Until definitive Bonds
are ready for delivery, there may be executed, and upon request
of the County, the Trustee shall authenticate and deliver, in
lieu of definitive Bonds and subject to the same limitations
and conditions, temporary printed, engraved, lithographed or
typewritten Bonds, in the form of either coupon Bonds in the
denomination of $5,000 with or without privilege of registra-
tion as to principal alone, or fully-registered Bonds without
coupons in denominations of $5,000 or any multiple thereof, or
both, as the County by resolution may provide, substantially of
the tenor hereinabove set forth and with such appropriate omis-
sions, insertions and variations as may be required.

Until definitive Bonds are ready for delivery, any tempo-
rary Bond may, if so provided by the County by resolution, be
exchanged at the principal office of the Trustee, without charge
to the holder thereof, for an equal aggregate principal amount
of temporary coupon Bonds or of temporary registered Bonds with-
out coupons, or both, of like tenor, of the same maturity and
bearing interest at the same rate.

If temporary Bonds shall be issued, the County shall cause
the definitive Bonds to be prepared and to be executed and de-
livered to the Trustee, and the Trustee, upon presentation to
it at its principal office of any temporary Bond accompanied by
all unpaid coupons, if any, shall cancel the same and authenti-

cate and deliver in exchange therefor at the principal office
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of the Trustee, without charge to the holder thereof, a defini-
tive Bond or Bonds of an equal aggregate principal amount, of
the same maturity and bearing interest at the same rate as the
temporary Bond surrendered. Upon any such exchange all coupons
appertaining to definitive coupon Bonds and representing in-
terest theretofore paid shall be detached and cancelled by the
Trustee. Until so exchanged the temporary Bonds shall in all
respects be entitled to the same benefit and security of this
Indenture as the definitive Bonds to be issued and authenticated
hereunder. Interest on temporary coupon Bonds, when due and
payable, if the definitive Bonds shall not be ready for exchange,
shall be paid on presentation of such temporary coupon Bonds
and notation of such payment shall be endorsed thereon, or such
interest shall be paid upon the surrender of the appropriate
coupons if coupons representing such interest shall be attached

to such temporary Bonds.

ARTICLE 111

REDEMPTION OF BONDS BEFORE MATURITY

SECTION 3.01. Redemption Dates and Prices. The Bonds are
subject to redemption prior to maturity in the event of the ex-
ercise by the Lessee of one of its options to purchase the Proj-
ect under Paragraphs (b), (c), (d), (e) or (f) of Section 9.01
of the Agreement in which event the Bonds shall be redeemable
at any time. Upon the exercise by the Company of any such op-

tion it shall require the Trustee to cause notice of redemption
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to be given in conformity with Section 3.03 of this Indenture

fixing a date for redemption in conformity with Section 9.02 of

the Agreement and the Bonds shall be redeemable on such redemp-

tion date at the principal amount thereof plus accrued interest

to the date of redemption.

The Bonds are also subject to redemption by the County

prior to maturity on any date on or after February 1, 1988, in
whole or in part (less than all of such Bonds to be selected by
lot in such manner as Trustee may determine), and shall be so

redeemed by the County in the event and to the extent the Com-

pany shall exercise its option to prepay its obligations under

Section 9.01(a) of the Agreement or to prepay rent under Section

7.04 of the Agreement, at the redemption prices (expressed as

percentages of principal amount) set forth in the following

February 1,

The Bonds are also

cluding February 1,

amount plus accrued

2007,

subject to

terms of the sinking fund provided

at 100 percent of the principal

interest to
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in Section 3.02 hereof,

1994 and on each February 1 thereafter

the date fixed for

to and

table plus accrued interest to the date fixed for redemption:
Redemption Period Redemption
(Dates Inclusive) Price
February 1,1988 to January 31, 1989............. 103 %
February 1,1989 to January 31, 1990.....ceee. 102 1/2
February 1,1990 to January 31, 1991............ 102
February 1,1991 to January 31, 1992............. 101 1/2
February 1,1992 to January 31, 1993........... 101
February 1,1993 to January 31, 1994............ 100 1/2
February 1, 1994 and thereafter.....n.., 100

redemption pursuant to the

on

in-

redemption.



SECTION 3.02. Sinking Fund. As and for a sinking fund
for the purpose of the redemption and payment of the Bonds, the
County shall deposit in the Bond Fund, out of revenues and re-
ceipts derived under the Agreement, prior to February 1, 1994,
and prior to each February 1 thereafter to and including Febru-
ary 1, 2007, a sum which, together with other moneys available
therefor in the Bond Fund, is sufficient to redeem on such
February 1 (after credit as provided below) the following re-

spective principal amounts of such Bonds:

February 1 Principal February 1 Principal
of the Year Amount of the Year Amount
1994 $10,000 2001 e . $15,000
1Q9S 15,000 2002 e, 15,000
1996 15,000 2003 15,000
1997 15,000 2004 e . 15,000
19R ... 15,000 2005 15,000
1999 15,000 2006 e, ; 15,000
2nnn ... 15,000 2007 e, 15,000

The remaining $795,000 principal amount of the Bonds is
scheduled to mature on February 1, 2008.

On or before January 1 of each year in which any sinking
fund payment is required to be made, Trustee shall select for
redemption (by lot in such manner as Trustee may determine) from
all Bonds Outstanding a principal amount of Bonds equal to the
aggregate principal amount of Bonds redeemable with the required
sinking fund payment, less an aggregate principal amount thereof
equal to any amount theretofore delivered or credited pursuant
to the provisions of the next succeeding paragraph, and shall
call such Bonds for redemption on the ensuing February 1 from

the sinking fund in the manner provided herein.
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At the option of the Lessee, to be exercised on or before
the forty-fifth day next preceding any sinking fund redemption
date, the Lessee, on behalf of the County, may (a) deliver to
Trustee for cancellation Bonds, up to the aggregate principal
amount of Bonds required to be redeemed on such date for sink-
ing fund purposes, with all unmatured coupons attached or (b)
receive a credit in respect of the sinking fund redemption ob-
ligation hereunder for any Bonds which prior to said forty-fifth
day have been redeemed (otherwise than through the operation of
the sinking fund) or purchased and cancelled by Trustee and not
theretofore applied as a credit against any sinking fund redemp-
tion obligation, provided that there be delivered to Trustee,
on or before the forty-fifth day next preceding the sinking
fund redemption date, a certificate of the Lessee, signed by a
duly authorized officer of the Lessee, indicating the extent,
if any, to which the provisions of clauses (a) and (b) of this
paragraph are to be availed of with respect to such sinking
fund obligation. Each Bond so delivered or previously redeemed
shall be credited by Trustee at 100 percent of the principal
amount thereof on the obligation of the County on such sinking
fund redemption date, and the principal amount of such Bonds to
be redeemed by operation of the sinking fund shall be accord-

ingly reduced.

SECTION 3.03. Notice of Redemption. Not less than 30 nor

more than 60 days before the redemption date of any Bonds the
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Trustee shall cause a notice of any such redemption, either in
whole or in part, signed on behalf of the County (a) to be pub-
lished once in a daily newspaper of general circulation or a
financial journal of general circulation among dealers in muni-
cipal securities, in the Borough of Manhattan, City and State
of New York and (b) to be mailed, postage prepaid, to all reg-
istered owners of Bonds to be redeemed in whole or in part at
their addresses as they appear on the registration books herein

provided for and to the holders of coupon bonds to be redeemed

who filed their names and addresses with the Trustee in accordance

with Section 4.06 hereof, but failure so to mail any such notice
or any defect therein shall not affect the validity of the pro-
ceedings for such redemption; provided, except for the mandatory
sinking fund redemption provided for in Section 3.02 hereof,

the Trustee shall not be required to publish the redemption
notice unless it shall have been directed to publish such notice
by the County at least forty-five (45) days prior to such re-
demption date. Each such notice shall set forth the date fixed
for redemption, the redemption price (plus accrued interest) to
be paid and, if less than all of the Bonds then outstanding
shall be called for redemption, the distinctive numbers and let-
ters, if any, of such Bonds to be redeemed and, in the case of
registered Bonds without coupons to be redeemed in part only,
the portion of the principal amount thereof to be redeemed. In
case any registered Bond without coupons is to be redeemed in

part only, the notice of redemption which relates to such Bond
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shall state also that on or after the redemption date, upon sur-
render of such Bond, a new registered Bond without coupons in
principal amount equal to the unredeemed portion of such Bond
will be issued.

If, because of the temporary or permanent suspension of the
publication or general circulation of any newspaper or financial
journal or for any other reason, it is impossible or impracti-
cal to publish such notice of call for redemption in the manner
herein provided, then such publication in lieu thereof as shall
be determined by Trustee shall constitute a sufficient publica-
tion of notice.

If at the time of giving of notice of an optional redemp-
tion the County shall not have deposited with the Trustee moneys
sufficient to redeem all the Bonds called for redemption, such
notice shall state that it is conditioned upon the deposit of
the redemption moneys with the Trustee prior to the redemption
date, and such notice shall be of no effect unless such moneys
are so deposited.

The effect of the redemption on the date so designated for
redemption, notice having been given in the manner and under the
conditions hereinabove provided and moneys for payment of the
redemption price and accrued interest to the redemption date be-
ing held by the Trustee in trust for the holders of the Bonds
or portions thereof to be redeemed, all as provided in this

Indenture, the Bonds or portions of registered Bonds without
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coupons so called for redemption shall become and be due and
payable at the redemption price provided for redemption of such
3onds or portions of Bonds on such date, interest on the Bonds
or portions of Bonds so called for redemption shall cease to
accrue, the coupons for interest on any coupon Bonds so called
for redemption payable subsequent to the redemption date shall
be void, such Bonds or portions of Bonds shall cease to be en-
titled to any benefit or security under this Indenture, and the
holders or registered owners of such Bonds or portions of Bonds
shall have no rights in respect thereof except to receive pay-
ment of the redemption price tnereof and accrued interest to the
redemption date and, to the extent provided in Section 3.07 of
this Article, to receive Bonds for any unredeemed portions of

registered bonds without coupons.

SECTION 3.04. Redemption Payments. Prior to the date
fixed for redemption, the County shall cause to be deposited
with Trustee funds sufficient to pay, and on such date Trustee
is hereby authorized and directed to apply such funds to the
payment of, the principal amount of the Bonds to be redeemed
together with accrued interest thereon to the date fixed for
redemption and any premium required under this Indenture. If
notice shall have been given as provided in Section 3.03 here-
of, the Bonds referred to therein shall, on the applicable re-

demption date, become due and payable at the redemption price
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(including premium, if any, and accrued interest to the redemp-
tion date) stated therein, and if funds for such redemption

thereof shall have been deposited as provided in this Section,
interest on the Bonds so to be redeemed shall not accrue after

the date fixed for redemption.

SECTION 3.05. Cancellation. Bonds which have been re-
deemed, through operation of the sinking fund or otherwise,
shall not be reissued but shall be cancelled and cremated or
otherwise destroyed by Trustee in accordance with Section 2.08

hereof.

SECTION 3.06. Unpaid Coupons. AIll unpaid interest cou-
pons which appertain to Bonds called for redemption and which
shall have become payable on or prior to the date fixed for
redemption shall continue to be payable to the bearers upon the
presentation and surrender of such coupons. AIll coupons for

interest maturing subsequent to such date shall be void.

SECTION 3.07. Partial Redemption. In case part but not
all of an outstanding registered Bond without coupons shall be
selected for redemption, the registered owner thereof or his
attorney or legal representative shall present and surrender
such Bond to the Trustee for payment of the principal amount
thereof so called for redemption, and the County shall execute

and the Trustee shall authenticate and deliver to or upon the
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order of such registered owner or his attorney or legal repre-
sentative without charge therefor, for the unredeemed portion
of the principal amount of the registered Bond without coupons
so surrendered, a registered Bond without coupons of the same

series and maturity and bearing interest at the same rate.

SECTION 3.08. Funds in Trust; Unclaimed Funds. AIll moneys
which the Trustee shall have withdrawn from the Bond Fund or
shall have received from any other source and set aside, or de-
posited with any paying agent, for the purpose of paying any of
the Bonds hereby secured, either at the maturity thereof or up-
on call for redemption, or for the purpose of paying any matur-
ing coupons appertaining to any of the coupon Bonds hereby
secured, shall be held in trust for the respective holders of
such Bonds or coupons. But any moneys wnich shall be so set
aside or deposited by the Trustee and which shall remain un-
claimed by the holders of such Bonds or coupons for a period of
six (6) years after the date on which such Bonds or coupons
shall have become due and payable shall upon request in writing
be paid to the Company and, thereafter, the holders of such
Bonds or coupons shall look only to the Company for the payment
thereof and then only to the extent of the amount so received
without any interest thereon, and the County, the Trustee and
the paying agents shall have no responsibility with respect to

such moneys.
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ARTICLE IV

GENERAL COVENANTS

SECTION 4.01. Payment of Principal/ Premium, if any, and
Interest. The County covenants that it will promptly pay,
solely from the revenues and receipts derived under the Agree-
ment (except to the extent paid out of moneys from the proceeds
derived from the sale of the Bonds or interest and realized
profit from the temporary investment thereof or amounts received
from the Company under the Guaranty), the principal of and
premium, if any, and interest on every Bond issued under
this Indenture at the place, on the dates and in the manner
provided herein and in said Bonds and in the coupons appertaining
thereto according to the true intent and meaning thereof. Nei-
ther the faith and credit of the County nor the State, nor the
taxing power of the County or the State, or any political sub-
division of either thereof, is pledged to the payment of the
principal of the Bonds or the interest thereon or the costs in-

cident thereto.

SECTION 4.02. Performance of Covenants. The County cove-
nants that it will faithfully perform at all times any and all
covenants, undertakings, stipulations and provisions contained
in this Indenture and in any and every Bond; provided that the
liability of the County under any such covenant, undertaking,
stipulation or provision or any breach or default by the
shall be limited solely to the revenues and receipts derived

under the Agreement.
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SECTION 4.03. Instruments of Further Assurance; Liens
and Encumbrances. The County convenants that it will do, exe-
cute, acknowledge and deliver or cause to be done, executed, ac
knowledged and delivered, such indentures supplemental hereto
and such further acts, instruments and transfers as the Trustee
may reasonably require for the better pledging and assigning
unto the Trustee all and singular the rental payments and any
other income and other moneys pledged hereby to the payment of
the principal of and interest and premium, if any, on the Bonds
The County further covenants that it will not create or suffer
to be created any lien, encumbrance or charge upon its interest
in the rental payments or any other income from the Agreement,
except Permitted Encumbrances, and that, from the Project Ac-
guisition Fund or other available moneys derived from the Proj-
ect, it will pay or cause to be discharged, or will make ade-
quate provision to satisfy and discharge, within sixty (60)
days after the same shall accrue, all lawful claims and demands
for labor, materials, supplies or other items (other than Per-
mitted Encumbrances) which, if unpaid, might by law become a
lien upon the rental payments or other income from the Agree-
ment; provided, however, that nothing in this Section 4.03
shall require the County to pay or cause to be discharged, or
make provision for, any such lien, encumbrance or charge so
long as the validity thereof shall be contested in good faith
and by appropriate legal proceedings; provided, further, that

nothing in this Indenture shall be construed as creating for
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the benefit of any holder of any of the Bonds any lien, charge,
pledge, mortgage or security interest with respect to the

Project.

SECTION 4.04. Recordation of Agreement, Indenture and
Other Instruments. The County covenants that it will cause the
Agreement, this Indenture and all amendments and supplements
thereto and hereto, as well as such other security agreements,
such financing statements and all supplements thereto and other
instruments as may be required from time to time to be kept, to
be recorded and filed in such manner and in such places as may
be required by law in order fully to preserve and protect the
security of the holders of the Bonds and of the coupons apper-
taining thereto and the rights of Trustee hereunder, and to per-

fect the security interest created by this Indenture.

SECTION 4.05. Inspection of Project Books. The County cov
enants and agrees that all books and documents in its possession
relating to the Project and the revenues and receipts derived
pursuant to the Agreement shall at all times be open to inspec-
tion by such accountants or other persons as Trustee may from

time to time designate.

SECTION 4.06. List of Bondholders. To the extent that
such information shall be made known to the Trustee under the
terms of this Section 4.06, it will keep on file at its princi-
pal office a list of names and addresses of the last known

holders of all Bonds payable to bearer and believed to be held
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by each of such known holders. The Trustee shall be under no
responsibility with regard to the accuracy of said list. Any
bondholder may request that his name and address be placed on
said list by filing a written request with the County or with
the Trustee, which request shall include a statement of the
principal amount of Bonds held by such holder and the num-
bers of such Bonds. In addition, the Trustee shall maintain a
list of the names and addresses of all owners of registered
Bonds (registered other than to bearer). At reasonable times
and under reasonable regulations established by the Trustee,
said list may be inspected and copied by the Lessee or the Com-
pany or by owners (or a designated representative thereof) of
ten percent or more in aggregate principal amount of Bonds then
outstanding, such ownership and the authority of any such des-
ignated representative to be evidenced to the satisfaction of

the Trustee.

SECTION 4.07. Rights Under Agreement and Guaranty. The
Agreement and the Guaranty, duly executed counterparts of which
have been filed with the Trustee, set forth respectively (i)
the covenants and obligations of the County and the Lessee,
including provisions that subsequent to the issuance of Bonds
and prior to their payment in full or provision for payment
thereof in accordance with the provisions thereof, the Agree-
ment may not be amended, changed, modified, altered or termi-

nated (other than as provided therein) except in accordance
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with the provisions hereof, and (ii) a direct and unconditional
guarantee by the Company of the full and prompt payment of the
principal of and premium, if any, and interest on the Bonds as
the same shall respectively become due and payable, and refer-
ence is hereby made to the same for a detailed statement of
said covenants and obligations of the Lessee and the Company
thereunder; and the County agrees that the Trustee in its own
name or in the name of the County may enforce all rights of the
County and all obligations of the Lessee under and pursuant to
the Agreement (and acknowledges the right of the Trustee to
enforce all obligations of the Company under the Guaranty), for
and on behalf of the Bondholders, whether or not the County is

in default hereunder.

SECTION 4.08. Designation of Additional Paying Agents.
The County and the Trustee, subject to the consent of the Les-
see, may cause the necessary arrangements to be made and to be
thereafter continued for the designation of additional paying
agents and for providing for the payment of such of the Bonds
and coupons appertaining thereto as shall be presented when due
at the office of the Trustee, or its successor in trust here-
under, or at the office of said additional paying agents. All
such funds held by said additional paying agents shall be held
by each of them in trust and shall constitute a part of the
trust estate and shall be subject to the security interest cre-

ated thereby.
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ARTICLE V
REVENUES AND FUNDS

SECTION 5.01. Source of Payment of Bonds. The Bonds auth-
enticated and delivered hereunder are the obligations of the
County to make payments hereunder in respect of the principal
of and premium, if any, and interest on such Bonds. Such Bonds
are not general obligations of the County but are limited obli-
gations payable solely from revenues and receipts derived from
the leasing of the Project and as authorized by the Act and pro-
vided herein.

The payments to be made by the Lessee under the Agreement
(except for payments to the County under Sections 5.01 and 7.02
of the Agreement) are to be paid directly to the Trustee for
the account of the County and deposited in the Bond Fund. Such
payments shall be sufficient in amount to provide for, and are
pledged to secure, the payment of the principal of and premium,

if any, and interest on the Bonds.

SECTION 5.02. Creation of Bond Fund. There is hereby cre-
ated by the County and ordered established with Trustee a trust
fund to be designated "Berkeley County, South Carolina Indus-
trial Development Revenue Bonds, 1978 Series A (Davol, Inc. -
International Paper Company Project) Bond Fund" ("Bond Fund"),
which shall be used to pay the principal of and premium, if any,

and interest on the Bonds.
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SECTION 5.03. Payments into 3ond Fund. There shall be de-
posited in the Sond Fund promptly after the issuance of the
Bonds all accrued interest, if any, to be paid by the purchasers
of the Bonds. In addition, there shall be deposited in the Bond
Fund, as and when received, (a) any amount in the Project Acqui-
sition Fund directed to be paid into the Bond Fund under Section
5.07 or Section 5.08 hereof, (b) all other moneys received by
Trustee under and pursuant to any of the provisions of the
Agreement which are accompanied by directions that such moneys
are to be paid into the Bond Fund, (c) all interest and realized
profit from the investment of moneys in the Bond Fund, and (d)
all moneys received by the Trustee pursuant to the Guaranty.
The County hereby covenants and agrees that so long as any of
the Bonds are outstanding it will deposit, or cause to be paid
to Trustee for deposit, into the Bond Fund, solely from revenues
and receipts derived under the Agreement, moneys sufficient for
the prompt payment when due of the principal of and premium, if
any, and interest on the Bonds. AIll payments by the Lessee
made to Trustee for the account of the County pursuant to the
Agreement shall, on deposit in the Bond Fund, be credited
against the County's obligation to make payments of such moneys
and against the Lessee’s obligation to make payments under the

Agreement.

SECTION 5.04. Use of Moneys in Bond Fund. Except as pro-

vided in this Section and Sections 5.11 and 10.02 hereof, moneys

61



in the Bond Fund shall be used solely for the payment of the
principal of and premium, if any, and interest on the Bonds whe-
ther at stated maturity, upon redemption, or otherwise. When-
ever the amount in the Bond Fund from any source whatsoever is
sufficient to redeem all of the Bonds then unpaid and to pay
the premium, if any, and interest to accrue thereon prior to
such redemption, Trustee shall take or cause to be taken the,
necessary steps to redeem all of said Bonds on the earliest pos-
sible redemption date as to which the required redemption notice
may be given. However, at the option of the Lessee, any moneys
in the Bond Fund may be used to redeem a part of the Bonds out-
standing which are redeemable so long as the Lessee is not in
default with respect to any payments under the Agreement, or, as
and when directed by the Lessee, Trustee shall use the moneys

in the Bond Fund to purchase (and in such event shall cancel)
Bonds either (a) at public or private sale, with or without ad-
vertisement, in such manner, from such person or persons and at
such prices as Trustee in its discretion may determine, or (b)
pursuant to such other directions, as the Lessee may in its
discretion give Trustee, but only to the extent said moneys are
in excess of the amount required for payment of the Bonds there-
tofore matured or called for redemption, the premium thereon,

if any, and past due interest in all cases when such Bonds or

coupons have not been presented for payment.

SECTION 5.05. Custody of Bond Fund. The Bond Fund shall

be in the custody of Trustee but in the name of the County, and
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the County hereby authorizes and directs the Trustee to withdraw
funds from the Bond Fund sufficient to pay the principal of and
premium, if any, and interest on the Bonds as the same become

due and payable, which authorization and direction Trustee here-

by accepts.

SECTION 5.06. Project Acquisition Fund. There is hereby
created by the County and ordered established with Trustee a
trust fund to be designated "Berkeley County, South Carolina
Industrial Development Revenue Bonds, 1978 Series A (Davol, Inc.
- International Paper Company Project) Project Acquisition Fund”
(the "Project Acquisition Fund"), which shall be expended only
in accordance with the provisions of the Agreement and of this

Indenture.

SECTION 5.07. Payments into Project Acquisition Fund;
Disbursements. The balance of the proceeds from the issuance
and sale of the Bonds remaining after the deposits into the
Bond Fund provided for by the first sentence of Section 5.03
hereof have been made shall be deposited in the Project Acqui-
sition Fund .

Trustee shall make such disbursements from the Project Ac-
quisition Fund as shall be necessary to pay the requisitions
submitted to it pursuant to Section 4.01 of the Agreement and
shall issue its checks therefor. Trustee shall keep and main-

tain adequate records pertaining to the Project Acquisition Fund
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and all disbursements therefrom, and after the Project has been
completed and a certificate of payment of all costs has been
filed as provided in Section 5.08 hereof or amounts in the Proj
ect Acquisition Fund are transferred to the Bond Fund as pro-
vided in Section 5.08 hereof, or all amounts in the Project Ac-
quisition Fund shall for whatever reason have been disbursed,
Trustee shall file an accounting thereof with the County and
the Lessee at such times as may be reasonably requested by the

Lessee.

SECTION 5.08. Establishment of Completion Date. The Com-
pletion Date shall be evidenced to the Trustee by the filing of
a certificate required by Section 4.03 of the Agreement. As
soon as practicable and in any event within sixty (60) days
from the receipt of such certificate, the Trustee shall trans-
fer all amounts then in the Project Acquisition Fund, including
any unliquidated investments made with moneys theretofore de-
posited in the Project Acquisition Fund, to the Bond Fund, ex-
cept for amounts retained as aforesaid by the Trustee for any
Cost of the Project, or for amounts retained because the Les-
see shall have directed the Trustee to use such moneys to pur-
chase Bonds for the purpose of cancellation. The Trustee rec-
ognizes and agrees that no lien or security interest of any
kind shall attach to the Project either before or after the
Completion Date and the Trustee hereby disclaims any security

interest in the Project.
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SECTION 5.09. Non-Dresentment of Bonds or Coupons. In the
event any Bond shall not be presented for payment when the prin-
cipal thereof becomes due, whether at stated maturity, upon re-
demption, or otherwise, or in the event any coupon shall not be
presented for payment at the due date thereof, if funds suffic-
ient to pay such Bond or coupon shall have been made available
to Trustee for the benefit of the holder thereof, all liability
of the County to the holder thereof for the payment of such Bond
or coupon, as the case may be, shall forthwith cease, terminate
and be completely discharged, and thereupon it shall be the duty
of Trustee to hold such funds, without liability for interest
thereon, for the benefit of the holder of such Bond, or the
holder of such coupon, as the case may be, for a period of six
years after such due date, or the date upon which such funds
shall have been made available, whichever is later, at which
time such funds shall be transferred to the Lessee which shall
hold such funds without liability for interest thereon, for the
benefit of the holder of such Bond, or the holder of such cou-

pon, as the case may be, who shall thereafter be restricted

exclusively to such funds for any claim of whatever nature on

his part with respect to said Bond or coupon.

SECTION 5.10. Moneys to be Held in Trust. AIll moneys re-
quired to be deposited with or paid to the Trustee for the ac-

count of the Bond Fund or the Project Acquisition Fund under
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any provision of this Indenture, the Agreement or the Guaranty
shall be held by the Trustee in trust, and except for moneys de-
posited with or paid to the Trustee for the redemption of Bonds,
notice of the redemption of which has been duly given, shall,
while held by the Trustee, constitute part of the trust estate

and be subject to the security interest created hereby.

SECTION 5.11. Repayment to the Company from Bond Fund.
Any amounts remaining in the Bond Fund after payment in full of
the Bonds and the fees and expenses of Trustee and all other
amounts required to be paid hereunder shall belong and be paid

to the Lessee.

ARTICLE VI

INVESTMENT OF MONEYS

Any moneys held as part of the Bond Fund or the Project
Acquisition Fund shall be invested and reinvested by Trustee,
subject to applicable provisions of law, only as directed from
time to time Dby the Lessee, in direct obligations of, or obli-
gations guaranteed by, the United States of America or obliga-
tions of the Federal National Mortgage Association, the Federal
Intermediate Credit Banks, Federal Banks for Cooperatives,
Federal Land Banks, Federal Home Loan Bank, Government National
Mortgage Association, Export-lmport Bank of the United States,
United States Postal Service, Tennessee Valley Authority or any

other agency or corporation which is or may hereafter be created
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by or pursuant to an Act of the Congress of the United States
as an agency or instrumentality thereof; or direct obligations
o1, or obligations guaranteed by, any state of the United
States which are rated in the two highest ratings by a recog-
nized national rating service in Municipal Bonds; or Public
Housing Bonds, Temporary Notes, or Preliminary Loan Notes,
fully secured by contracts with the United States; or negoti-
able or non-negotiable certificates of deposit issued by the
Trustee or any bank, trust company or national banking assoc-
lation which is located in the United States of America and
which has a capital stock and surplus aggregating at least
$10,000,000; provided, however, that the negotiable or non-
negotiable certificate of deposit of any bank, trust company
or national association may not exceed $100,000 if the aggre-
gate capital stock and surplus is less than $25,000,000; or
commercial paper rated by Moody's National Credit Office P-1
and Standard $ Poor's A-l. Such certificates of deposit may
be purchased directly or indirectly from such a bank, trust
company or national banking association including the Trustee;
including in each case any hereafter issued obligations or
certificates. Each investment shall have a maturity of not
exceeding the time within which the funds invested therein are
required to be available. The Trustee may, and to the extent
required for payments from the Project Acquisition Fund or

Bond Fund shall, sell any such obligation at any time, and the
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proceeds of such sale, and of all payments at maturity and up-
on redemption of such investments, shall be held in the Fund
in which such obligations were held. Such investments shall
be made in the discretion of the Trustee; provided, however,
the Lessee may by written direction from its authorized o ffi-
cer (being any Vice President, the Treasurer, any Assistant
Treasurer or the Company Representative) to the Trustee direct
the investment of such Funds. Any such investments shall be
held by or under the control of Trustee and shall be deemed at
all times a part of the Fund for which they were made. The
interest accruing on, any profit realized from, and any loss
resulting from, investment of moneys shall be credited or
charged, as the case may be, to the particular Fund in which
the investment was made. The Trustee covenants to follow the
investment directions of the Lessee and shall not be held lia-
ble for any loss resulting from such investment. The County
further covenants and represents to and for the benefit of the
purchasers of the Bonds that no use will be made of the pro-
ceeds from the issue and sale of the Bonds which, on the basis
of the facts, estimates and circumstances now known and reason
ably expected to be in existence on the date of issue of the
Bonds, which cause the Bonds to be classified as of the date
of issue as arbitrage bonds within the meaning of Section
103(c)(2) of the Code. Pursuant to such covenant, the County

obligates itself to comply throughout the term of the Bonds
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with the requirements of Section 103(c) of the Code anc any

regulations promulgated thereunder.

ARTICLE VII
SUBORDINATION TO RIGHTS OF THE LESSEE

This Indenture and the rights and privileges hereunder of
Trustee and the holders of the Bonds are specifically made sub-
ject and subordinate to the rights and privileges of the Lessee

set forth in the Agreement.

ARTICLE VIII

DISCHARGE OF INDENTURE

When all the Bonds and all of the coupons appertaining
thereto shall have been paid, or deemed paid as provided in
this Article, and if the County shall not then be in default
under any of its other obligations under the terms of this In-
denture, and if the County shall have caused to be paid to
Trustee all other sums of money due or to become due according
to the provisions hereof (or shall have made arrangements sat-
isfactory to Trustee for such payment), then this Indenture and
the lien created hereby shall be discharged and satisfied, and
thereupon Trustee shall execute and deliver to the County such
instruments in writing as shall be requisite to cancel and dis-
charge the Agreement and to evidence the discharge and cancel-

lation of this Indenture; provided, however, that Trustee shall
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remain obligated to hold in trust any amounts then remaining in
the Sond Fund or the Project Acquisition Fund and to pay to the
holders of the Bonds any amounts held by Trustee for the pay-
ment of the principal of and premium, if any, and interest on
the Bonds and to pay any remaining amounts to the Lessee as
provided in Section 5.11 hereof.

Any Bond and any coupons appertaining thereto shall be
deemed to be paid within the meaning of this Article when de-
livered to Trustee for cancellation or when payment of the
principal of and premium, if any, on such Bond, plus interest
thereon to the due date thereof (whether at maturity, or upon
redemption, or otherwise) either (a) shall have been made or
caused to be made in accordance with the terms thereof, or (b)
shall have been provided by depositing with Trustee, for such
payment, (i) moneys sufficient to make such payment or (ii)
moneys and Government Obligations maturing as to principal and
interest in such amounts and at such times as will insure the
availability of sufficient moneys to make such payment, pro-
vided that all necessary and proper fees, compensation and ex-
penses of Trustee pertaining to the Bonds with respect to which
such deposit is made shall have been paid or the payment there-
of provided for to the satisfaction of Trustee. At such times
as a Bond shall be deemed to be paid hereunder, as aforesaid,
it shall no longer be secured by or entitled to the benefits of
this Indenture, except for the purposes of any such payment

from such moneys or Government Obligations.
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Notwithstanding the foregoing, no deposit under clause (b)
of the immediately preceding paragraph shall be deemed a pay-
ment of such Bonds as aforesaid until (1) proper notice of re-
demption of such Bonds shall have been previously given in ac-
cordance with Article 11l hereof or, in the event said Bonds
are not by their terms subject to redemption within the next
succeeding sixty days, until the Lessee shall have given Trus-
tee on behalf of the County, in form satisfactory to Trustee,
irrevocable instructions to notify, as soon as practicable, the
holders of the Bonds in accordance with Article IlIl hereof that
the deposit required by (b) above has been made with Trustee
and that said Bonds and any coupons appertaining thereto are
deemed to have been paid in accordance with this Article and
stating such maturity or redemption date upon which moneys are
to be available for the payment of the principal of and premium,
if any, on said Bonds, plus interest, or (2) the stated maturity
of such Bonds. Any moneys so deposited with Trustee as provided
in this Article VIII only at the direction of the Lessee may al-
so be invested and reinvested in Government Obligations, matur-
ing in the amounts and times as hereinbefore set forth, and all
income from all Government Obligations in the hands of Trustee
pursuant to this Article which is not required for the payment
of the Bonds and interest and premium tnereon with respect to
which such moneys shall have been so deposited, shall be de-
posited in the Bond Fund as and when realized and collected for

use and application as are other moneys deposited in that fund.
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ARTICLE IX

DEFAULT PROVISIONS AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

SECTION 9.01. Events of Default. Any one or more of the

following shall be "Events of Default" under this Indenture:

(a) Default in the due and punctual payment
of interest on any Bond;

(b) Default in the due and punctual payment
of the principal of or premium, if any, on any Bond,
whether at stated maturity or upon redemption or
otherwise;

(c) Default in the performance or observance
of any other of the covenants, agreements or condi-
tions on the part of the County in this Indenture
or in the Bonds contained and the continuance of
such default after notice thereof pursuant to Sec-
tion 9.12 hereof; or

(d) The occurrence of an "Event of Default”

specified in Section 8.01 of the Agreement.

SECTION 9.02. Acceleration. Upon the occurrence and
tinuance of an Event of Default, Trustee may, and upon the

written request of the holders of not less than 25 percent

aggregate principal amount of Bonds then Outstanding shall,

notice in writing delivered to the County, the Company and
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Lessee, (a) declare the principal of all Bonds then Outstanding
and the interest accrued thereon to the date of such notice im-
mediately due and payable, and such principal and interest
shall thereupon become and be immediately due and payable, and
(b) exercise the remedy specified in Section 8.02(a) of the
Agreement.

While any Bonds are Outstanding, the County shall not ex-
ercise any of the remedies specified in Section 8.02 of the
Agreement without the prior written consent of Trustee, which

consent shall not be unreasonably withheld.

SECTION 9.03. Other Remedies; Rights of Bondholders. Up-
on the occurrence and continuance of an Event of Default, Trus-
tee may pursue any available remedy by suit at law or in equity
to enforce the payment of the principal of and premium, if any,
and interest on the Bonds then Outstanding, including, without
limitation, mandamus.

If an Event of Default shall have occurred and be continu-
ing, and if requested so to do by the holders of 25 percent in
aggregate principal amount of Bonds then Outstanding and if in-
demnified as provided in Section 10.01(1) hereof, Trustee shall
be obligated (a) to enforce the obligations of the Company under
the Guaranty and (b) to exercise such of the rights and powers
conferred by this Section as Trustee, being advised by counsel,

shall deem most expedient in the interest of the Bondholders.
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No remedy herein conferred is intended to be exclusive of
any other remedy, but each and every such remedy shall be cumu-
lative and shall be in addition to any other remedy given to
Trustee or to the Bondholders hereunder or now or hereafter ex-
isting at law or in equity.

Neither the delay in exercising nor the omission to exer-
cise any right or power accruing upon an Event of Default shall
impair any such right or power or shall be construed to be a
waiver of any such Event of Default or acquiescence therein;
and such right and power may be exercised from time to time as
often as may be deemed expedient.

No waiver of any Event of Default hereunder, whether by
Trustee or by the Bondholders, shall extend to or shall affect
any subsequent Event of Default or shall impair any rights or

remedies consequent on such subsequent Event of Default.

SECTION 9.04. Right of Bondholders to Direct Proceedings.
Anything in this Indenture to the contrary notwithstanding, the
holders of a majority in aggregate principal amount of the Bonds
then Outstanding shall have the right, at any time by an instru-
ment or instruments in writing executed and delivered to Trustee
to direct the method and place of conducting all proceedings to
be taken in connection with the enforcement of the terms and
conditions of this Indenture, or for the appointment of a re-

ceiver or any other proceedings hereunder; provided that such
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direction shall not be otherwise than in accordance with the

provisions of law and of this Indenture.

SECTION 9.05. Appointment of Receivers. Upon the occur-
rence and continuance of an Event of Default, and upon the filing
of a suit or other commencement of judicial proceedings to en-
force the rights of Trustee and of the Bondholders under this In-
denture, Trustee shall be entitled, as a matter of right, to the
appointment of a receiver or receivers of the trust estate and of
the revenues and receipts therefrom, pending such proceedings,

with such powers as the court making such appointment shall confer.

SECTION 9.06. Waiver. Upon the occurrence and continuance
of an Event of Default, to the extent that such rights may then
law fully be waived, neither the County nor anyone claiming
through or under it shall set up, claim or seek to take advan-
tage of any appraisement, valuation, stay, extension or redemp-
tion laws now or hereafter in force, in order to prevent or
hinder the enforcement of this Indenture, and the County, for
itself and all who may claim through or under it, hereby waives
to the fullest extent permitted by law the benefit of all such

laws.

SECTION 9.07. Application of Moneys. AIll moneys received
by Trustee pursuant to any right given or action taken under the
provisions of this Article, or by reference in this Article to

the Agreement and the Guaranty in respect of an Event of Default

- 75



shall, after payment of the costs and expenses, liabilities and
advances incurred or made by Trustee, be deposited in the Bond
Fund, and all moneys in the Bond Fund (other than moneys for the
payment of Bonds or coupons which have matured or otherwise be-
come payable prior to such Event of Default, which moneys shall
be applied to such payment) shall during the continuance of an
Event of Default be applied as follows:

(a) Unless the principal of all the Bonds shall

have become or shall have been declared due and pay-
able, all such moneys shall be applied:
FIRST — To the payment to the persons

entitled thereto of all installments of in-

terest then due on the Bonds, in the order

of maturity of such installments, and, if

the amount available shall not be sufficient

to pay in full any particular installment,

then to the payment ratably, according to

the amounts due on such installment, to the

persons entitled thereto, without any dis-

crimination or privilege; and

SECOND — To the payment to the persons

entitled thereto of the unpaid principal of

and premium, if any, on any of the Bonds

which shall have become due and, if the

amount available shall not be sufficient to

pay in full the amount due on any particular
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date then to the payment ratably of such

principal and premium without any discrim-

ination or privilege.

(b) If the principal of all the Bonds shall have
become due or shall have been declared due and payable,
all such moneys shall be applied to the payment of the
principal, premium, if any, and interest then due and
unpaid upon the Bonds, without preference or priority
of principal over interest or of interest over princi-
pal, or of any installment of interest over any other
installment of interest, or of any Bond over any other
Bond, ratably, according to the amounts due respectively
for principal, premium, if any, and interest, to the
persons entitled thereto without any discrimination or

privilege.

N Whenever moneys are to be applied pursuant to the provisions
of this Section, such moneys shall be applied at such times, and
from time to time, as Trustee shall determine, having due regard
to the amount of such moneys available for such application and
the likelihood of additional moneys becoming available for such
application in the future. Whenever Trustee shall apply such
funds, it shall fix the date (which shall be an interest payment
date unless Trustee shall deem another date more suitable) upon

which such application is to be made and upon such date interest

on the amounts of principal and interest to be paid on such dates
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shall cease to accrue. Trustee shall give such notice as it may
deem appropriate of the deposit with it of any such moneys and
of the fixing of any such date, and shall not be required to
make payment to the holder of any unpaid coupon or any Bond un-
til such coupon or such Bond and all unmatured coupons, if any,
appertaining to such Bond shall be presented to Trustee for ap-
propriate endorsement or for cancellation if fully paid.
Whenever the principal of and premium, if any, and interest
on all Bonds have been paid under the provisions of this Section
and all expenses and charges of Trustee have been paid, any bal-
ance remaining in the Bond Fund shall be paid to the Lessee as

provided in Section 5.11 hereof.

SECTION 9.08. Remedies Vested in Trustee. AIll rights of
action (including the right to file proof of claims) under this
Indenture or under any of the Bonds or coupons may be enforced
by Trustee without the possession of any of the Bonds or cou-
pons or the production thereof in any trial or other p/roceeding
relating thereto and any such suit or proceeding instituted by
Trustee shall be brought in its name as Trustee without the nec-
essity of joining as plaintiffs or defendants any holders of
the Bonds or the coupons, and any recovery of judgment shall,
subject to the provisions of Section 9.07 hereof, be for the
equal and ratable benefit of the holders of the Outstanding

Bonds and coupons.
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SECTION 9.09. Rights ana Remedies of Bondholders. No
holder of any Bond or coupon shall have any right to institute
any suit, action or proceeding at law or in equity for the en-
forcement of this Indenture or the Agreement or for the execu-
tion of any trust hereof or for the appointment of a receiver
or any other remedy hereunder unless (a) a default has occurred
of which Trustee has been notified as provided in Section
10.01(h) hereof, or of which as provided in said Section
10.01(h) it is deemed to have notice, (b) such default shall
have become an Event of Default and the holders of 25 percent
in aggregate principal amount of Bonds then Outstanding shall
have made written request to Trustee and shall have offered it
reasonable opportunity either to proceed to exercise the powers
hereinbefore granted or to institute such action, suit or pro-
ceeding in its own name, (c) such Bondholders shall have of-
fered to Trustee indemnity as provided in Section 10.01(1), and
(d) Trustee shall thereafter have failed or refused to exercise
any of the powers hereinbefore granted or to institute such ac-
tion, suit or proceeding in its own name; and such notification,
request and offer of indemnity are hereby declared in every case
at the option of Trustee to beconditions precedentto any ac-
tion or cause of action forthe enforcement of this Indenture
or the Agreement or for the appointment of a receiver or for
any other remedy hereunder; it being understood andintended

that no one or more holders of the Bonds or couponsshall have
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any right in any manner whatsoever to enforce any right here-
under except in the manner herein provided, and that all pro-
ceedings at law or in equity shall be instituted, had and main-
tained in the manner herein provided and for the equal and
ratable benefit of the holders of all Bonds then Outstanding.
However, nothing contained in this Indenture shall affect or
impair the right of any Bondholder to enforce the payment, but
solely from the revenues and receipts derived under the Agree-
ment, of the principal of and premium, if any, and interest on
any 3ond at and after the maturity thereof, or the obligation
of the County to pay, but solely from the revenues and receipts
derived under the Agreement, the principal of and premium, if
any, and interest on each of the 3onds issued hereunder tc the
respective holders thereof at the time and place, from the
source and in the manner in the Bonds and the appurtenant cou-

pons expressed .

SECTION 9.10. Termination of Proceedings. In case Trustee
shall have proceeded to enforce any right under this Indenture
by the appointment of a receiver, or otherwise, and such pro-
ceedings shall have been discontinued or abandoned for any rea-
son, or shall have been determined adversely, then and in every
such case the County, the Lessee, the Company, Trustee and the
Bondholders shall be restored to their former positions and
rights hereunder respectively, and all rights, remedies and
powers of Trustee shall continue as if no such proceedings had

been taken.
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SECTION 9.11. Waivers of Events of Default. Trustee may
at its discretion waive any Event of Default hereunder and its
consequences and rescind any declaration of maturity of princi-
pal, and shall do so upon the written request of the holders of
more than 50 percent in principal amount of all Bonds then Out-
standing; provided, however, that there shall not be waived (a)
any default in the payment of the principal of any Outstanding
Bonds at the date of maturity specified therein or (b) any de-
fault in the payment when due of the interest on any such Bonds,
unless in either case prior to such waiver or rescission, all
arrears of interest and all arrears of payments of principal
when due, with interest (to the extent permittedby law) at a
rate per annum equal to 1% in excess of the rate borneby the
Bonds on overdue installments of principal and interest, as the
case may be, in lieu ofthe interest rate shown on the Bonds
that are in default andall expenses of Trustee, shallhave been
paid or provided for, and in case of any such waiver or rescis-
sion, or in case any proceeding taken by Trustee on account of
any such default shall have been discontinued or abandoned or
determined adversely, then and in every such case the County,
the Lessee, the Company, Trustee and the Bondholders shall be
restored to their former positions and rights hereunder respec-
tively, but no such waiver or rescission shall extend to any
subsequent or other default, or impair any right consequent

thereon.
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SECTION 9.12. Notice of Defaults. Anything herein to
the contrary notwithstanding, no default under Section 9.01(c)
hereof shall constitute an Event of Default until actual
notice of such default by registered or certified mail shall
be given to the County, the Lessee and the Company by Trustee
or by the holders of not less than 25 percent in aggregate
principal amount of all Bonds then Outstanding, and the County,
the Lessee and the Company shall have had sixty (60) days after
receipt of such notice to correct said default or cause said
default to be corrected, and shall not have corrected said de-
fault or caused said default to be corrected within the applic-
able period; provided, however, that, if said default be such
that it cannot be corrected within the applicable period, it
shall not constitute an Event of Default if corrective action
Is instituted by the County, the Lessee or the Company within
the applicable period and diligently pursued until the default
IS corrected.

With regard to any alleged default concerning which notice
is given to the County, the Lessee and the Company under the
provisions of this Section, the County hereby grants the Lessee
and the Company full authority for the account of the County to
perform any covenant or obligation alleged in said notice to
constitute a default, in the name and stead of the County, with
full power to do any and all things and acts to the same extent
that the County could do and perform any such things and acts

and with power of substitution.
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SECTION 9.13. Notice to the Lessee. In the event that
any payment to be made directly by the Lessee to Trustee under
the Agreement is not timely made, Trustee shall immediately
notify the Lessee's Treasurer or any Assistant Treasurer (or
If such officers are unavailable, any other officer of the
Lessee or the Company), in person or by telephone that such
payment has not been made and promptly confirm such notice in
writing by telegram or otherwise addressed to the Treasurer of
the Lessee. Such notice shall be deemed given at the time the
personal or telephonic notice is given, and any failure by
Trustee thereafter to confirm such notice shall not in any way

render such notice invalid or incomplete.

ARTICLE X
TRUSTEE

SECTION 10.01. Acceptance of Trusts. Trustee hereby war-
rants that it is authorized to transact the business of a trust
company within the State of New York and accepts the trusts
iIimposed upon it by this Indenture, and agrees to perform said
trusts, but only upon and subject to the following express terms
and conditions:

(a) Trustee undertakes to perform such duties

and only such duties as are specifically set forth

in this Indenture; provided, however, that in case

an Event of Default has occurred (which has not been

cured or waived), Trustee shall exercise such of the

83



rights and powers vested in it by this Indenture,
and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use

under the circumstances in the conduct of his own
affairs.

(b) Trustee may execute any of the trusts or
powers hereof and perform any of its duties by or
through attorneys, agents, receivers or employees
but shall be answerable for the conduct of the same
in accordance with the standard specified above,
and shall be entitled to advice of counsel concern-
ing its duties hereunder, and may in all cases pay
such reasonable compensation to all such attorneys,
agents, receivers and employees as may reasonably
be employed in connection with the trusts hereof.
Trustee may act upon the opinion or advice of any
attorney, who may be the attorney or attorneys for
the County, the Lessee or the Company, or any other
attorney or attorneys approved by Trustee in the ex
ercise of reasonable care. Trustee shall not be
responsible for any loss or damage resulting from
any action or inaction taken or omitted in good
faith in reliance upon such opinion or advice.

(c) Trustee shall not be responsible for any

recital herein or in the Bonds (except with respect
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to the certificate of Trustee endorsed on the Bonds
and its acceptance of trust hereunder), or for the
recording or re-recording or filing or re-filing of
this Indenture or of any other instrument required
by this Indenture to secure the Bonds, or for the
validity of the execution by the County of this In-
denture or of any supplements hereto or instruments
of further assurance, or for the sufficiency of the
security for the Bonds issued hereunder or intended
to be secured hereby, and Trustee shall not be bound
to ascertain or inquire as to the performance or ob-
servance of any covenants, conditions or agreements
on the part of the County or on the part of the Les-
see under the Agreement in connection with the mat-
ters referred to in Section 5.08 hereof, except as
set forth in this Indenture; but Trustee may require
of the County or the Lessee full information and
advice as to the performance of the covenants, con-
ditions and agreements aforesaid. Trustee shall
have no obligation to perform any of the duties of
the County under the Agreement.

(d) Trustee shall not be accountable for the
use of any Bonds authenticated and delivered here-
under. Trustee may become the owner of Bonds and
coupons secured hereby with the same rights which

it would have if not Trustee.
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(e) Trustee shall be protected in acting upon
any notice, request, consent, certificate, order,
affidavit, letter, telegram or other paper or docu-
ment reasonably believed to be genuine and correct
and to have been signed or sent by the proper per-
son or persons. Any action taken by Trustee pursu-
ant to this Indenture upon the request or authority
or consent of any person who at the time of making
such request or giving such authority or consent is
the holder of any Bond, shall be conclusive and
binding upon all future holders of the same Bond
and upon Bonds issued in exchange therefor or in
place thereof.

(f) As to the existence or non-existence of
any fact or as to the sufficiency or validity of
any instrument, paper or proceeding, Trustee shall
be entitled to rely upon a certificate, signed by
a representative of the County or the Lessee, as
the case may be, designated as such pursuant to the
Agreement, as sufficient evidence of the facts
therein contained; and prior to the occurrence of
a default of which Trustee has been notified as
provided in Section 10.01(h) hereof or of which as
provided in Section 10.01(h) it is deemed to have

notice, Trustee shall be entitled to rely upon a

86



similar certificate to the effect that any partic-
ular dealing, transaction or action is necessary
or expedient; provided, however, that Trustee may
in its discretion secure such further evidence
deemed by it to be necessary or advisable, but
shall in no case be obligated to secure the same.
Trustee may accept a certificate of the County
under the seal of the County to the effect that a
resolution in the form therein set forth has been
adopted by the governing body of the County and is
in full force and effect as conclusive evidence
that such resolution has been duly adopted and is
in full force and effect.

(9) The permissive right of Trustee to do
things enumerated in this Indenture shall not be
construed as a duty, and Trustee shall not be an-
swerable for other than its negligence or willful
default.

(h) Trustee shall not be required to take
notice or be deemed to have notice of any default
hereunder except failure by the County to cause to
be made any of the payments to Trustee required to
be made as provided in Article IV or failure by
the County or the Lessee to file with Trustee any
document required by this Indenture or the Agree-

ment to be so filed subsequent to the issuance of
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the Bonds, unless Trustee shall be specifically
notified in writing of such default by the County,
the Lessee or by the Company or by the holders of at
least 25 percent in aggregate principal amount of
Bonds then Outstanding. AIll notices or other in-
struments required by this Indenture to be delivered
to Trustee must, in order to be effective, be deliv-
ered at the principal corporate trust office of
Trustee, and in the absence of such notice so de-
livered Trustee may conclusively assume there is no
default except as aforesaid.

(1) Subject to the provisions of Section 4.05
hereof, at any and all reasonable times Trustee,
and its duly authorized agents, attorneys, experts,
engineers, accountants and representatives, shall
have the right fully to inspect any and all books,
papers and records of the County and Lessee inso-
far as they pertain to the Project and the Bonds,
and to prepare such memoranda with regard thereto
as may be desired.

(j) Trustee shall not be required to give any
bond or surety in respect of the execution df its

e '»l

trusts and powers or otherwise in respect of this
Indenture.

(k) Notwithstanding anything elsewhere in this

Indenture with respect to the authentication of any
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Bonds, the withdrawal cf any cash, the release of
any property, or any action whatsoever within the
purview of this Indenture, Trustee shall have the
right, but shall not be required, to demand any
showings, certificates, opinions, appraisals or
other information, or corporate action or evidence
thereof, in addition to that by the terms hereof
required as a condition of such action, by Trustee
reasonably deemed desirable for the purpose of es-
tablishing the right of the County to the authenti-
cation of any Bonds, the withdrawal of any cash, or
the taking of any other action by Trustee.

(1) Before taking any action referred to in
Section 9.03 or 9.09 hereof Trustee may require
that a satisfactory indemnity bond be furnished for
the reimbursement of all expenses to which it may
be put and to protect it against all liability, ex-
cept liability which is adjudicated to have resulted
from its negligence or willful default by reason of
any action so taken.

(m AIll moneys received by Trustee shall, un-
til used or applied or invested as herein provided,
be held in trust for the purposes for which they
were received but need not be segregated from other

funds except to the extent required by law. The
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Trustee snail be under no liability for interest on
any money received by it hereunder unless specific-

ally provided for by this Indenture.

SECTION 10.02. Fees, Charges and Expenses of-Trustee.
Trustee shall be entitled to payment of reasonable fees for its
services rendered hereunder and to reimbursement for all advances,
counsel fees and other expenses reasonably and necessarily made
or incurred by Trustee in connection with such services. Upon
an Event of Default, but only upon an Event of Default, Trustee
shall have a first lien with right of payment prior to payment
on account of principal of and premium, if any, and interest on
any 3ond upon the trust estate for the foregoing fees, charges

and expenses incurred by it.

SECTION 10.03. Notice to Bondholders if Default~Occurs.
If a default occurs of which Trustee is by Section 10.01(h) here-
of required to take notice or if notice of default be given as
therein provided, then Trustee shall promptly give (a) notice
thereof by publication in the manner provided in Section 3.03
hereof and (b) written notice thereof by registered or certified
mail to each registered owner of Bonds then Outstanding and to
each holder of a Bond or Bonds then Outstanding shown by the
list of Bondholders required by the terms of Section 4.06 hereof

to be kept at the principal office of Trustee.
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SECTION 10.04. Intervention by Trustee. In any judicial
proceeding to which the County is a party and which in the opin
ion of Trustee has a substantial bearing on the interests of
owners of the Bonds, Trustee may intervene on behalf of Bond-
holders and shall do so if requested in writing by the holders
of at least 25 percent of the aggregate principal amount of
Bonds then Outstanding, subject, however, to the approval of a

court of competent jurisdiction.

SECTION 10.05. Successor Trustee. Any corporation or
association into which Trustee may be converted or merged, or
with which it may be consolidated, or to which it may sell or
transfer its trust business and assets as a whole or substan-
tially as a whole, or any corporation or association result-
ing from any such conversion, sale, merger, consolidation or
transfer to which it is a party, shall be and become succes-
sor Trustee hereunder and vested with all of the title to the
trust estate and all the trusts, powers, discretions, immuni-
ties, privileges and all other matters as was its predecessor,
without the execution or filing of any instrument or any fur-
ther act, deed or conveyance on the part of any of the parties
hereto, anything herein to the contrary notwithstanding, pro-
vided such successor shall have reported total capital and

surplus in excess of $10,000,000.



SECTION 10.06. Resignation by Trustee. Trustee anc any
successor Trustee may at any time resign from the trusts here-
by created by giving sixty (60) days' written notice by regis-
tered or certified mail to the County, the Lessee, the Company,
to each registered owner of the Bonds then Outstanding and to
each holder of Sonds as shown by the list of Bondholders re-
quired by Section 4.06 hereof to be kept by Trustee, and such
resignation shall take effect upon the appointment of a succes-

sor Trustee as herein provided.

SECTION 10.07. Removal of Trustee. Trustee may be re-
moved at any time, by an instrument or instruments delivered to
Trustee, the Lessee, the Company and the County signed by the
holders of a majority in aggregate principal amount of Bonds

then Outstanding.

SECTION 10.08. Appointment of Successor Trustee by Bond-
holders. In case the Trustee hereunder shall resign or be re-
moved, or be dissolved, or shall be in course of dissolution or
liguidation, or otherwise become incapable of acting hereunder,
or in case it shall be taken under the control of any public
officer or officers, or of a receiver appointed by a court, a
successor shall be appointed by the County at the direction of
the Lessee. The County shall publish notice of such appoint-
ment once in each of two consecutive calendar weeks in a news-

paper or financial journal of general circulation among dealers
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in municipal securities in the Sorough of Manhattan, City and
State of New York. If the County fails to make such appointment
promptly, a successor may be appointed by the owners of a major-
ity in aggregate principal amount of Bonds then outstanding.
Every such successor Trustee appointed pursuant to the provis-
ions of this Section 10.08 shall be a trust company or bank in
good standing having a reported capital and surplus of not less
than $10,000,000, if there be such an institution willing, qual-
ified and able to accept the trusts upon reasonable and custom-

ary terms.

SECTION 10.09. Concerning Any Successor Trustee. Every
successor Trustee appointed hereunder shall execute, acknow-
ledge and deliver to its predecessor and also to the County,
the Lessee and the Company an instrument in writing accepting
such appointment hereunder, and thereupon such successor, with-
out any further act, deed or conveyance, shall become fully
vested with all the estates, properties, rights, powers, trusts,
duties and obligations of its predecessor; but such predecessor
shall, nevertheless, on the written request of the County, or
of its successor, execute and deliver all securities and moneys
held by it as Trustee hereunder to its successor. Should any
instrument in writing from the County be required by any suc-
cessor Trustee for more fully and certainly vesting in such
successor the estates, rights, powers and duties hereby vested

or intended to be vested in the predecessor, any and all such
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instruments in writing shall, on request, be executed, acknow-
ledged and delivered by the County. The resignation of any
Trustee and the instrument or instruments removing any Trustee
and appointing a successor hereunder, together with all other
instruments provided for in this Article, shall be filed or
recorded by the successor Trustee m each recording office
where the Indenture shall have been filed or recorded and the

successor Trustee shall bear the costs thereof.

SECTION 10.10. Appointment of Co-Paving Agents. Trustee,
or any successor Trustee under this Indenture, shall act as
paying agent for the Bonds. The County may at any time or from
time to time, with the approval of the Lessee, appoint one or
more co-paying agents for the Bonds, in the manner and subject
to the conditions set forth in Section 10.11 hereof for the
appointment of a successor co-paying agent. Each co-paying
agent shall signify its acceptance of the duties and obligations
imposed upon it by written instrument of acceptance deposited
with the County and Trustee under which such co-paying agent
shall agree with Trustee that such co-paying agent will:

(a) hold all sums held by it for the payment

of the principal of and premium, if any, and in-

terest on the Bonds in trust for the benefit of the

holders of Bonds and of the coupons appertaining

thereto until such sums shall be paid to such owners

or otherwise disposed of as herein provided; and
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(b) upon the written request of Trustee,
forthwith pay to Trustee all sums so held in trust

by such co-paying agent.

The County hereby covenants and agrees to cause the neces-
sary arrangements to be made through Trustee and to be thereafter
continued whereby funds derived from the sources specified in
Section 5.01 hereof will be made available for the payment of
such of the Bonds and interest coupons thereunto appertaining
as are presented when due at the appropriate offices of the co-

paying agents.

SECTION 10.11. Successor Co-Paving Agents. Any co-paying
agent may at any time resign and be discharged of the duties
and obligations created by this Indenture by giving at least
sixty (60) days' written notice by registered or certified mail
to the County and Trustee. Any co-paying agent may be removed
at any time with the consent of the Lessee by an instrument
filed with such co-paying agent and Trustee and signed on be-
half of the County. Any successor co-paying agent shall be ap-
pointed by the County, with the approval of the Lessee, and
shall be a bank or trust company duly organized under the Ilaws
of the United States of America or any state or territory there-
of, having, at the time of its appointment, reported total cap-
ital and surplus in excess of S10,000,000, if there be such a

corporation willing and able to accept the office on reasonable
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and customary terms and authorized fcv law to perform all the
duties imposed upon it by this Indenture.

In the event of the resignation or removal of any co-paying
agent, such co-paying agent shall pay over, assign and deliver
any moneys held by it as co-paying agent to its successor, or

if there be no successor, to Trustee.

SECTION 10.12. Successor Trustee as Bond Registrar,
Custodian of Project Acquisition Fund and Sond Fund and Paying
Agent. In the event of a change of Trustee, the Trustee which
has resigned or been removed shall cease to be Bond Registrar
and custodian of the Project Acquisition Fund and the Bond Fund
and paying agent for principal and interest of the Bonds and
the successor Trustee shall become such Bond Registrar, custo-

dian and paying agent.

SECTION 10.13. Trustee ana County Required to Accept
Directions and Actions cf Lessee. Whenever after a reasonable
request by the Lessee, and if the Lessee is not in default
under the Agreement, the County shall fail, refuse or neglect
to give any direction to the Trustee or to require the Trustee
to take any action which the County is required to have the
Trustee take pursuant to the provisions of the Agreement or
this Indenture, the Lessee as agent of the County may give any
such direction to the Trustee or require the Trustee to take

any such action, and the Trustee is hereby irrevocably empowered
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and directed to accept such direction from the Lessee as suf-
ficient for all purposes of this Indenture. The Lessee shall
have the right as agent of the County to cause the Trustee to
comply with any of the Trustee's obligations under this Inden-
ture to the same extent that the County is empowered so to do.

Certain actions or failures to act by the County under this
Indenture may create or result in an event of default under this
Indenture and the Lessee, as agent of the County may, to the
extent permitted by law, perform any and all acts or take such
action as may be necessary for and on behalf of the County to
prevent or correct said event of default and the Trustee shall
take or accept such performance by the Lessee as performance
by the County in such event.

The County hereby makes, constitutes and appoints the Les-
see irrevocably as its agent to give all directions, do all
things and perform all acts provided, and to the extent so pro-

vided, by this Section.

ARTICLE XI
SUPPLEMENTAL INDENTURES

SECTION 11.01. Scpplemental Indentures Not Requiring
Consent of Bondholders. The County and Trustee may, with the
prior written consent of the Lessee, but without consent of,
or notice to, any of the Bondholders, enter into an indenture

or indentures supplemental to this Indenture which shall not be
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inconsistent with the terms and provisions hereof for any one
or more of the following purposes:

(a) To cure any ambiguity or formal defect or
omission in this Indenture;

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

(c) To subject to this Indenture additional
revenues, properties or collateral;

(d) To make any other change not inconsistent
with the provisions of the first paragraph of Sec-
tion 11.02 hereof which in the reasonable judgment
of Trustee is not to the prejudice of Trustee or
the Bondholders; and

(e) To modify, amend or supplement this In-
denture or any indenture supplemental hereto in
such manner as to permit the qualification hereof
and thereof under the Trust Indenture Act of 1939 or
any similar federal statute hereafter in effect or
to permit the registration or qualification of the
Bonds for sale under the securities laws of any of

the states of the United States.
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When requested by the County and the Lessee, Trustee shall,
subject to the provisions of Article X hereof, join the

in the execution of any such supplemental indenture.

SECTION 11.02. Supplemental Indentures Requiring Consent
of Bondholders. Exclusive of supplemental indentures covered
by Section 11.01 hereof and subject to the terms and provisions
contained in this Section 11.02, and not otherwise, the County
and Trustee may with the consent of the holders of not less than
sixty-six and two-thirds percent in aggregate principal amount
of the Bonds then Outstanding, from time to time, anything con-
tained in this Indenture to the contrary notwithstanding, exe-
cute such other indenture or indentures supplemental hereto as
shall be deemed necessary and desirable by Trustee for the pur-
pose of modifying, altering, amending, adding to or rescinding,
in any particular, any of the terms or provisions contained in
this Indenture or in any supplemental indenture; provided, how-
ever, that without the specific consent of the holder of each
such Bond which would be affected thereby nothing in this Sec-
tion shall permit or be construed as permitting (a) an exten-
sion of the maturity or mandatory sinking fund redemption date
of the principal of or the interest on any Bond, or (b) a re-
duction in the principal amount of or redemption premium on any
Bond, or the rate of interest or sinking fund redemption re-
quirements thereon, or (c) a privilege or priority of any Bond

or Bonds over any other Bond or Bonds, or (d) a reduction in

99



in the aggregate principal amount of the Bonds consent of the
holders of which is required for such supplemental indenture.
If at any time the County shall request Trustee to enter
into any such supplemental indenture for any of the purposes
of this Section, Trustee shall, upon being satisfactorily in-
demnified with respect to expenses, cause notice of the pro-
posed execution of such supplemental indenture to be published
as shall be requested by the County and in any event one time
in a newspaper or financial journal of general circulation
among dealers in municipal securities published in The City of
New York, New York and cause notice to be mailed by registered
or certified mail to each registered owner cf Bonds then Out-
standing and to each holder of Bonds then Outstanding shown by
the list of Bondholders required by Section 4.06 hereof. Such
notice shall briefly set forth the nature of the proposed sup-
plemental indenture and shall state that copies thereof are on
file at the principal office of Trustee for inspection by all
affected Bondholders. If, within sixty (60) days or such longer
period as shall be prescribed by the County following the final
publication of such notice, the holders of not less than sixty-
six and two-thirds percent in aggregate principal amount of the
Bonds Outstanding at the time of the execution of any such sup-
plemental indenture shall have consented to and approved the
execution thereof as herein provided, no holder of any 3ond
shall have any right to object to any of the terms and provis-

ions contained therein, or the operation thereof, or in any
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manner to question the propriety of the execution thereof, or
to enjoin or restrain Trustee or the County from executing the
same or from taking any action pursuant to the provisions there-
of. Upon the execution of any such supplemental indenture as

in this Section permitted, this Indenture shall be, and be
deemed to be, modified and amended in accordance therewith.

If, because of the temporary or permanent suspension of
the publication or general circulation of any newspaper or for
any other reason, it is impossible or impractical to publish
any notice required in this Section, then such publication in
lieu thereof as shall be made with the approval of Trustee
shall constitute a sufficient publication of notice.

Anything herein to the contrary notwithstanding, a supple-
mental indenture under this Section shall not become effective
unless and until the Lessee shall have consented thereto. Trus-
tee shall cause notice of the proposed execution of ar.y such
supplemental indenture together with a copy of the proposed sup-
plemental indenture to be mailed by certified or registered mail
return receipt requested, to the Lessee (to the attention of
its Treasurer) and to the Company (to the attention of its Trea-
surer) at least thirty (30) days prior to the proposed date of
execution and delivery of any such supplemental indenture. The
Lessee shall be deemed to have consented to the execution and
delivery of ary such supplemental indenture if Trustee does not

receive a letter of protest or objection thereto signed by or
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on behalf of the Lessee on or before 4:30 o'clock p.m., local
time, on the fifteenth day after the mailing of said notice and

a copy of the proposed supplemental indenture.

SECTION 11.03. Trustee Authorized tQloin._.in__Supplements;

Reliance on Counsel. The Trustee 1is authorized to join with the
County in the execution and delivery of any supplemental inden-
ture permitted by this Article and in so doing shall be fully
protected by an opinion of counsel who may be counsel for the
County, the Lessee or the Company that such supplemental inden-
ture is so permitted and has been duly authorized by the County
and that all things necessary to make it a valid and binding

supplemental indenture have been done.

ARTICLE XII
AVENDIVENT OF AGREEMENT AND GUARANTY

SECTION 12.01. Amendments;eetc.~ to~ Agreement'and'Guaranty
Not Requiring Consent of Bondholders. The County and Trustee
shall without the consent of or notice to the Bondholders con-
sent to any amendment, change or modification of the Agreement
or the Guaranty requested by the Lessee or the Company as may
be required (1) by the provisions of the Agreement, the Guar-
anty or this Indenture, (2) for the purpose of curing any ambi-
guity or formal defect or omission, (3) so as more precisely to

identify the Project or substitute or add additional equipment
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or additional rights or interest in property acquired in accor-
dance with the provisions of the Agreement, or (4) in connection
with any other change therein which, in the reasonable judgment

of Trustee, is not to the prejudice of Trustee or the Bondholders

SECTION 12.02. Amendments,cetc.-to Agreement and Guaranty
Reauiring Consent of Bondholders. Except for the amendments,
changes or modifications as provided in Section 12.01 hereof,
neither the County nor Trustee shall consent to any other amend-
ment, change or modification of the Agreement or the Guaranty
without the written approval or consent of the holders of not
less than sixty-six and two-thirds percent in aggregate princi-
pal amount of the Bonds then Outstanding given as hereinafter
provided in this Section 12.02; provided, however, that nothing
in this Section 12.02 contained shall permit or be construed as
permitting (a) any change in the time for making payments under
the Agreement or (b) a reduction in the amount of any payments
under Section 3.01 of the Agreement, without in either case the
consent of 100 percent of the holders of Outstanding Bonds af-
fected thereby. if at any time the Lessee or the Company shall
request the consent of the County and Trustee to any such pro-
posed amendment, change or modification of the Agreement or the
Guaranty, Trustee shall, upon being satisfactorily indemnified
with respect to expenses, proceed to cause notice of such pro-
posed amendment, change or modification to be published and

mailed in the same manner as is provided in Section 11.02 hereof
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with respect to supplemental indentures. Such notice shall
briefly set forth the nature of such proposed amendment, change
or modification and shall state that copies of the instrument
embodying the same are on file with Trustee for inspection by

all Bondholders affected thereby.

SECTION 12.03. Trostee Authorized to Join in Amendments
and Supplements; Reliance on Counsel. The Trustee is authorized
to join with the County in the execution and delivery of any
amendment permitted by this Article XIlI and in so doing shall
be fully protected by an Opinion of Counsel that such amendment
is so permitted and has been duly authorized by the County and
that all things necessary to make it a valid and binding agree-

ment have been done.

ARTICLE XIII

MISCELLANEOUS

SECTION 13.01. Consents, etc.of Bondholders. Any con-
sent, request, direction, approval, objection or other instru-
ment required by this Indenture to be signed and executed by
Bondholders may be in any number of concurrent documents and
may be executed by Bondholders in person or by agent appointed
in writing. Proof of the execution of any such consent, re-
quest, direction, approval, objection or other instrument or
of the writing appointing any such agent and of the ownership

of Bonds, if made in the following manner, shall be sufficient
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for any of the purposes of this Indenture and shall be conclu-
sive in favor of Trustee with regard to any action taken by it
under such request or other instrument, namely:

(a) The fact and date of the execution by any
person of any such writing may be proved by the cer-
tificate of any officer in any jurisdiction who by
law has power to take acknowledgments within such
jurisdiction that the person signing such writing
acknowledged before him the execution thereof, or
by an affidavit of any witness to such execution.

(b) The fact of the holding by any person of
Bonds or coupons and the amounts and numbers of
such Bonds, and the date of the holdings of the
same, may be proved by a certificate, deemed by
Trustee to be satisfactory, executed by any trust
company, bank or banker, wherever situated, stat-
ing that at the date thereof the party named
therein did exhibit to an officer of such trust
company or bank or to such banker, as the property
of such party, the Bonds or coupons therein men-
tioned. Trustee may, in its discretion, require
evidence that such Bonds have been deposited with
a bank or trust company before taking any action
based on such ownership. In lieu of the foregoing,
Trustee may accept other proofs as it shall reason-

ably deem appropriate. For all purposes of this
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Indenture and of the proceedings for the enforce-
ment hereof, such person shall be deemed to con-
tinue to be the holder of such Bond until Trustee
shall have received notice in writing to the

contrary.

SECTION 13.02. Limitationeof Rights. With the exception
of rights herein expressly conferred, nothing expressed or men-
tioned in or to be implied from this Indenture or the Bonds is
intended or shall be construed to give to any person or company
other than the parties hereto, the Lessee, the Company and the
holders of the Bonds and coupons, any legal or equitable right,
remedy or claim wunder or with respect to this Indenture or any
covenants, conditions and provisions herein contained; this In-
denture or any covenants, conditions and provisions hereof being
intended to be and being for the sole and exclusive benefit of
the parties hereto, the Lessee and the Company and the holders

of the 3onds and coupons as herein provided.

SECTION 13.03. Severability. If any provision of this
Indenture shall be held or deemed to be or shall in fact be
illegal, inoperative or unenforceable, the same shall not af-
fect any other provision or provisions herein contained or
render the same invalid, inoperative or unenforceable to any

extent whatever.
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illegal, inoperative or unenforceable, the same shall not af-
fect any other provision or provisions herein contained or
render the same invalid, inoperative or unenforceable to any

extent whatever.

SECTION 13.04. Arbitrage. No part of the proceeds of
the Bonds or any of the funds provided for in this Indenture
shall at any time be used directly or indirectly to acquire
securities or obligations the acquisition of which would cause
any of the Bonds to be an arbitrage bond as defined in Subsec-
tion (c)(2) of Section 103 of the Code subject to treatment
under Subsection (c)(1) of said Section as an obligation the
interest on which is not excludable from gross income under

Subsection (a) of said Section.

SECTION 13.05. Notices. Except as otherwise expressly
provided herein, any notice, request, complaint, demand, com-
munication or other paper shall be sufficiently given and shall
be deemed given when delivered or mailed by registered or cer-
tified mail, postage prepaid, or sent by telegram, addressed as
follows: If to the County, Berkeley County, South Carolina,
County Memorial Office Building, Moncks Corner, South Carolina
29461; if to Trustee, The Bank of New York, 90 Washington
Street, New York, New York 10015, Attn.: Corp. Trust Dept.; if
to the Lessee, Davol, Inc., 100 Sockanossett Crossroads, Cranston
Rhode Island 02190; and if to the Company, International Paper

Company, 220 East 42nd Street, New York, N.Y. 10017, Attn:
Treasurer. A duplicate copy of each notice given hereunder
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other. The County, the Lessee, the Company and Trustee may des
ignate any further or different addresses to which subsequent
notices, certificates or other communications shall be sent by

giving notice in accordance with this Section.

SECTION 13.06. Payments Dee on~Saturdays~, -Sundays ~and
Hoiidavs. In any case where the date of maturity of principal
of or the date of payment of interest on the Bonds or the date
fixed for redemption of any Bonds shall be a Saturday or Sunday
or, in the city wherein the place of payments is located, a
legal holiday or a day on which banking institutions are auth-
orized by law to close, then payments of principal, premium, if
any, or interest need not be made on such date but may be made
on the next succeeding business day with the same force and ef-
fect as if made on the date of maturity or the date fixed for
redemption, and no interest shall accrue for the period after

such date.

SECTION 13.07. Counterparts. This Indenture may be sim-
ultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one

and the same instrument.

SECTION 13.08. Applicable Provisions-of-Law. This Inden-
ture shall be governed by, and interpreted in accordance with,

the laws of the State of South Carolina.
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SECTION 13.09. Captions. The captions or headings in
this Indenture are for convenience only and in no way define,
limit or describe the scope or intent of any provisions or sec-

tions of the Indenture.

SECTION 13.10. Limitation of Liability. No covenant,
agreement or obligation contained herein shall be deemed to be
a covenant, agreement or obligation of any present or future
member, officer, employee or agent of the County in his indivi-
dual capacity, and neither the County Supervisor of the County
nor any officer thereof executing the Bonds shall be liable per
sonally on the Bonds or be subject to any personal liability or
accountability by reason of the issuance thereof. No official,
officer, employee or agent of the County shall incur any per-
sonal liability with respect to any other action taken by him
pursuant to this Indenture or the Act, provided such official,

officer, employee or agent acts in good faith.

SECTION 13.11. Trustee as Paying Agent and Bond Registrar
The Trustee is hereby designated and agrees to act as a paying

agent and as Bond Registrar for and in respect to the Bonds.
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IN WITNESS WHEREOF, the County and the Trustee have caused
this Indenture to be executed in their respective names and
their respective seals to be hereunto affixed and attested by

their duly authorized officers, all as of the date first above

written.
BERKELEY COUNTY, SOUTH CAROLINA
By: s
County Supervisor
[SEAL]
A ttest:

County Treasurer

W itnessed:
THE BANK OF NEW YORK, as Trustee
By:
Title:

[SEAL]

A ttest:

A ssistant Secretary

W itnessed:
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ACKNOWLEDGEMENT OF COUNTY

STATE OF SOUTH CAROLINA )
) SS.:
COUNTY OF BERKELEY )

PERSONALLY appeared before me ,
who being duly sworn says that he saw the corporate seal of
Berkeley County, South Carolina, affixed to the foregoing
Indenture, and that he also saw

as County Supervisor of Berkeley County, and :
as County Treasurer of Berkeley County, sign and attest the
same and that he with witnessed
the execution and delivery thereof as the act and deed of the

said Berkeley County, South Carolina.

Sworn to before me this
day of , A.D. 1978

((L.S))

Notary Public for the
State of South Carolina

My Commission Expires:
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ACKNOWLEDGEMENT OF TRUSTEE

STATE OF NEW YORK
SS.
COUNTY OF NEW YORK

PERSONALLY appeared before me ,
who being duly sworn says that he saw the corporate seal of
The Bank of New York, affixed to the foregoing Indenture,

and that he also saw

as of The Bank of New York, and ,
as of The Bank of New York, sign and attest the
same and that he with witnessed

the execution and delivery thereof as the act and deed of the

said The Bank of New York as Trustee under the Indenture.

Sworn to before me this

day of , A.D. 1978

_ ((L.S.)
Notary Public for the

State of New York

My Commission Expires:
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SINKLER GIBBS 5 SIMONS

professional association
ATTORNEYS & COUNSELLORS AT LAW
2 PRIOLEAU STREET

POST OFFICE BOX 340 TELEPHONE 722-3366

CHARLESTON, S.C. 20402 AREA CODE 603

January 18, 1978

Wi illiam A. Mclnnis, Esq.

Post Office Box 11333

Columbia, South Carolina 29211

Re: $1,000,000 Berkeley County, South Carolina,

Industrial Development Revenue Bonds, 1978
Series A (Davol, Inc. - International Paper
Company Project)

Dear Bill:

Please find enclosed copies of the International Paper
Company 1976 Annual Report and also its Third Quarterly
Earnings Report to September 30, 1977. If there should be
any questions or comments, please advise.

Best personal regards.

Yours very txuly,

TAH:bjh

fluet)
n t
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International Paper Company s
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International Paper Company

Third Quarter Report

Contents Pages
Chairman’sReport to Share Owners 3
Recent Discoveries Add New Dimension to

General Crude Oil 4
Sales and Production of Principal Products
Financial Statements 6-7

Androscoggin Expansion Completed

$30 Million Forest Products Facility Planned for Gurdon

To help serve the needs tor housing and other construction, and to increase
potential earnings for share owners. IP has more than doubled its lumber manu-
facturing capacity over the past three years, and facilities (or pI\ wood and finished
building materials have been improved. The latest addition to the Company's
wood products manufacturing capacity was announced on August 17 when plans
were described for the construction of a $30 million southern-pine ply wood
plant, randonr-length-pine sawmill, and raw material separation tenter at
Gurdon, Arkansas. This new forest products complex, which will begin opera-
tion in early 1979, will he the most modern facility of its type in the country.

In announc ing the planned construction, John J. Stephens, Vice President
and Group Executive lot IP's Wood Produc tsand Resources Group said, “‘Con
sttiu lion will begin this fall, and the complex will employ over asepersonsand
pros ide for another 250 related jobs in supplying raw material

The expansion at Gurdon of international Paper's wood manufacturing
capability represents a continuing commitment by the Company to glow in the
wood products mai kets. The decision to grow the optimum amount of sawtimber
on IP lands, made in 1975, will assure the wood fiber base for the Company's
wixxl products manufacturing capacity.

Thr new Gurdon facility will convert sawtimber from IP and surrounding Arkansas
lands into high-quality lumber and plywood. Chips will be used foi paper. Residuals will
be used as fuel.



“Earnings up 5.6% over 3rd quarter of 1976 ”

To Our Share Owners

Earnings in the third quarter were $62. i
million, up 5.6 percent over the same
period last year, and 5.1 percent above
the second quarter ol 1977 Earnings
pet share were $1.33 compared to Si.29
for the 1976 period. Sales totaled 8924
million, up .j.5 percent over the .8834
million lot the third quarter ol 1976.

Included in third-quarter earnings
this year are S3 million from the sale of
a warrant to purchase a 49 percent in-
terest in a land development company,
and a $ million after-tax gain from
foreign currenty translations. This ctn
rency translation gain compares with
a S3 million after tax translation loss
for the comparable peritx| last veai.
Nine-month earnings were S169.8 mil-
lion. down 17.5 percent from $205.9
million in the same 1976 periotl. The
nine-month result' are equivalent to
S3.63 per share compared to $4.59 in
1971 Sales for the nine months were
$2,721 billion, up 2.4 percent from
nine-month sales of $2,657 billion in
1976.

International Papers business re-
mained at a high level of activity in
several areas, hut some product lines
were adversely affected by the slower
rate of economic growth in the U.S.
and the continued low level of eco-
nomic activity outside ol the U.S.
Record performance of the Company's
wood products operations wWas a result
of the increase in residential construc-
tion. particularly singlc-lamilv houses.
Other areas of strength were bleached
packaging hoard anti coated publica-
tion papers, where operations contin-
ued at capacity levels. Newsprint con
sumption in the U.S. continues to grow,
hut shipments have been running
slightly below a yeat ago when pulr-
lishers were rebuilding inventories fol-
lowing strikes at several other Cana
dian newsptint producers.

Production was kept closely tailored
to customer requirements during the
quarter, and inventories are being held
at low levels.

Price increases are being realized in
some lines, stub as niultiwall hags,
tabulating index stock, and grocery
sacks, hut the Company has been un-
able to realize fully the price improve-
ments needed to offset higher costs on
several othei products.

The Company continues to grow in the
wood products business. \ S30 million
sawmill and plywood plant is under
construction in Gurdon, Arkansas, as
discussed on the facing page. This new
plant demonstrates IP s commitment
to use fiber at its highest value and to
he a glowing sttppliei to wood prod-
ucts markets.

IP started up the Number 4 uncoated
white papers machine at the beginning
of the quarter. This completed the $ 175
million expansion of the Vndrosc oggin
pulp and paper mill—en schedule and
within budget. (See picture on page 7.)
General Crude Oil announced progress
on two significant exploration activi-
ties during the quarter, a minerals dis-
covery in Alaska and a natural gas
discovery in Lavaca (anility, lexas.
These developments are discussed on
page 4. Defining and developing the
hydrocarbon and mineral potential of
IP's land and working with other com-
panies to explore and develop energy
and minerals projects remain an im-
portant parted the Company’s strategv.
Although the results ol these efforts
can not yet he predicted, the progress
made to date indicates substantial In
title benefit toi the share owners ol IP

Your Company continues to oppose
the Financial Accounting Standards
Hoard s proposal to ban the long-at
cepted principle of "lull cost" account-
ing and force the adoption ol the so-
called "successful efforts” method lot
financial repotting to share owners.

Barring full-cost accounting would pe-
nalize companies with expanding ex-
ploration programs. It would raise
serious barriers to the expansion of
many successful exploration and devel-
opment companies, reduce exploration
tor oil and gas, discourage the forma-
tion ol new exploration and develop-
ment companies, and do immediate
harm to many independent producers
which, as a group, account lot more
than 80 percent of the exploration drill-
ing in tile United State's.

'Elie EASH s proposal, says John S
Chalsty, president of the New York So-
ciety ol Security Analysts, “ lo change
from the full cost accounting approach
destroys totally the value ol reported
earnings as a measure ol a company’s
true operating results.”

Full cost accounting, employed by

IP s subsidiary General Crude Oil and
most independent exploration and de-
velopment firms, capitalizes the costs
of exploration and development and
amortizes these costs as oil and gas are
produced and sold.
Your company believes that the only
realistic way to handle the oil and gas
industry with its diversity of size, scope
of operations and degree of integration
is to permit continued use of full cost
accounting and successful efforts ac-
counting. both ol which are wwell-estah-
lislied. recognized, anti accepted for
financial reporting foi oil and gas pro-
duc itig companies.



Recent Discoveries Add New Dimension to General Crude Oil

Besides being the world's leading pro-
ducer of paper and packaging, IP is
committed to totally utilizing its vast
land resources. To this commitment,
General Crude Oil brings experience
anti know-how in petroleum, hard rock
minerals, and agriculture.

International Paper Company ac-
quired General Crude Oil. an indepen-
dent oil and gas producet. in February,
1975. Since that time, (.CO has main-
tained the momentum of its explora-
tion and production activities in petro-
leum and hard minerals, while begin-
ning development ol the hydrocarbon
anti hard minerals potential of IP's
85 million acres of fee land in North
America.

A major objective ol General Crude
Oil, savs Kenneth E. Montague, Presi-
dent ol (ieneral Crude Oil. and Execu-
tive Vice President—Minerals for In-
ternational Papet, is to "generate new
business opportunities which are built
logit ally on the existing businesses and
resources of the two organizations "
During the quarter, International Paper
Company announced a mineral discov-
ery in Alaska and natural gas discov-
eries in Texas. The subsurface miner-
alization m Alaska includes lead, zinc,
cadmium, and silver. It was encoun-
tered by IP's General Crude Qil sub-
sidiary,operating as.,7.5 jK-nent owner
of a joint venture exploring federal
lands in the western foothills of the
Brooks Range (see map on cover) about
Ho miles north of Kotzebue and 50
miles inland from the Chukchi Sea.
Geological, geophysical, anti geochemi
tai data developed thus tai permit the
inference that this isa major discovery,
although these data are incomplete
and no reliable estimate ol the number
of tons or grade of minerals contained
can be made until additional drilling
and other tests have been completed.*

"We cannot know, as yet, the eco-
nomic significance of this discovery.”
savs Mr. Montague. "However, we are

«Share owners may receive a copy of the
news release containing complete assay test
results by writing International Paper
Company, Communication Department,
220 Past 4? Street. Xew York. N.Y. 10011.

greatlv impressed bv the ntetal grades,
the thickness of the cored intercepts,
anti fairlv shallow overburden. They
compare well with many of the world's
larger, high-grade commercial mines,
some of which are operating in even
more remote and less hospitable areas.
A large ore both of such grade would
have important favorable long-term
impact 011 earnings.”

fie noted, however, that it would
take about five years before the com-
pany could start transporting ore from
a mine. "The major unknowns, of
course, ate possible future environ-
mental legislation and market entry
timing."

Alaska has been a top priority ex-
ploration area lot General Crude Oil
since it started in the minerals business
10 years ago. (ieneral Crude Oil has
steadily increased its activities there;
anti, now, with vaiious partners, has
exploration rights on over 19 million
acres. “We believe," says Mr. Monta-
gue, "that Alaska is one of the great
minerals frontiers of the world. Itis in-
credibly vast and. until recent years, a
largely unexplored region. Indeed, ex-
ploration expenditures there have
grown from $3-5 million by a handful
of companies five years ago. to the S50-
(10 million range by approximately 45
companies in 1977."

The importance plated on Alaska as
a minerals source is based on loin
major considerations: the instability
of many countries where U.S. mining
companies operate; increasing depen-
dence of the I'nited States on imported
supplies; the predicted long-term
worldwide shortages of minerals sup-
plies: and, finally, a strong beliel in the
hard minerals potential ot .Alaska.

"In addition to our ditiling program
next summer,"” says the IP minerals ex-
ecutive, “we will be conducting feasi-
bility, environmental impact, and
otliei analyses.”

Beyond the present discovery area.
General Crude Oil and partners in
other joint ventures have identified ad-
ditional prospects on lands to which
we have exploration and development
rights. These prospects are in varying

stages ot maturity; but. says Mt. Mon-
tague, "it is fait to say that some of
them seem quite promising at this time.
Out targets—in addition to lead and
/inc—inc hide copper, uranium, molyb-
denum. tungsten, asbestos, and pre-
cious metals."

Another important area of discovery by
General Crude Oil during the quarter
included two natural gas finds in La-
vaca County, Texas, between Houston
and San Antonio.

Five years ago, the company started
leasing drilling blocks and conducting
geophysical surveys in this area In late
1976, drilling began at the first well,
Bertha Anderson # 1, which today is on
stream and prcxlucing 6 million cubit
feet of natural gas and 252 barrels of
condensate daily from a reservoir in
the geologic strata known as the Wil-
cox Sand.

lest results on the Matula well, the
second held wildcat well, indicate 3
mi llion cubic feet of natural gas and
Liti barrels of condensate per day; and
the Henkes well, a field extension well,
has tested a daily flow of 4.9 million
cubic feet of gas and 19 barrels of
condensate.

“Currently,” said Mr. Montague in

a statement to security analysts in Oc-
tober, "we are running six drilling rigs
in Lavaca County. We have a good
land position in the area—19,000 net
mineral acres under lease or option—
with possibilities for a number of ad-
ditional well locations. But every ex-
perienced operator has seen early ap-
jH-arauces of success fade quickly, and
the Wilcox Sand has teased the indus-
try for years.
"We are being cautiously aggressive,
but our caution is underlined with op-
timism based on results to date which
show clearly commerc ial and profitable
wells, fust how profitable will not be
known until the prexluclive limits of
the reservoirs are determined.” This,
he indicates, will require many mote
months of development drilling and
well testing.

"Obviously,” Mr Montague added,
"we think this discovery has significant
potential.”



International Paper Company

Sales and Production of Principal Products

Nine Months Ended September 30 1977 1976

Sales by Products (in mlillions of dollars)
Paperboard, Paper, and Pulp $1,369.4 SL3LS$
Packaging 825.8 818.1
Wood Products' 349.5 287.1
Crude Qil and Natural Gas 100.8 93.2
Other Products 75.1 68.2
$2,720.6 $2,656.9

I-ncludes plywood, lumber, wood chips, logs and poles, and fabricated building materials
such as kitchen cabinets and millwork.

Nine Months Ended September 30 1977 1976

Production by Products (in thousands of tons)

Paperboard, Paper, and Pulp

Containerboard 1,396 1,444
Bleached Board 958 988
Printing and Writing Paper*, 708 740
Newsprint 947 1014
Industrial Papers 382 400
Paper Pulp’ 369 438
Chemical Cellulose 259 214
Packaging’ 1,719 1.708
Wood Products (in miltions)
Plywootl (sq. It. %" basis) 336 305
Lumber (board leet) 394 352

Crude Qil and Natural Gas
Crude Oil (barrels) 3 79 8.6
Natiu.il (.as (MCE) 28.3 25.4

I -Includes shipments from Company pulp mills to other IP mills for their own use, as follows
{thousands of tons): /W —/>>; 1*76—207

2—Substantially ail of this tonnage was fabricated from fwfreibourd and paper which is produced
at the Company’s own mills and which is included in the containerboard, bleached board
and industrial paper figures in this table.

I—Includes condensates and natura’gas liquid.


Natiu.il

International Paper Company

Consolidated Statement of Earnings
f/n millions of dollars except per-share amounts)

Income
Net sales

Other income, net

Costs and Expenses
Cost of products sold

Distribution expenses

Selling and administrative expenses
Deprei iation

Depletion of oil and gas propci ties
Cost ol tintbei harvested

Interest

Provision lot Income "litxes
Net Earnings

Earnings per Common Share

Average Shares ol Common Stock Outstanding

Condensed Consolidated Balance Sheet

(In millions of dollars)

At September 30

Assets
Current Assets
Cash anti temporary investments
Receivables—net
Inventories
Deferred income taxes

Plants anti properties—net
Tintberlantls—net
Investments anti other assets

Liabilities anil Share Owners' Equity
tiui rent Liabilities
Accounts and notes payable
Accrued liabilities
Accrued intome taxes

Long term debt

Deferred income taxes

Reserves and deferred liabilities
Share Owners' Equity

These financial statements are unaudited and are subject to audit
and final adjustment at December 31 (end of fiscal year).

6

Three Months Ended September 30

1977

S 9245
16.2
940.7

660.1
52.1
58.3
37.6
13.2
111
22.6

855.0
23.6

$ 621

$ 133
46,852,783

1977

$ 2641
352.0
365.7

41,1
1,022.9

2,020.4
423.7
250.7

$3,717.7

$ 3131
159.1
17.7

489.9

1,015.2
244.4
31.3
1.936.9

$3,717.7

1976

$ 884.0
6.6
890.6

629.5
47.9
46.6
32.6
128

7.2
23.0

799.6

322
S 588

S 12
15,526,331

1976

3 305.2
337.6
S61.6

295

1.033.9

1.878.8
436.1
230.6

33579 1

$ 3101
146.5
175

504.1
1.0374
198.9

391
1,799.9

33,579.1

Nine Months Ended September 30

1977

$2,720.6
36.1
2,756.7

1,956.9
144.3
165.3
1115

39.2
30.5
66.4

2,514.1

72.8
S 169.8

$ 363
46,787,362

1976

$2,656.9
35.2
2,692.1

1.862.5
1158
1311
99.7
37.9
24.3
69.0
2.370.3
115.9

$ 2059

S 159
44,817,708



International Paper Company

Condensed Consolidated Statement of Changes in Financial Position
<In millions of dollars)

Nine Months Ended September 30 1977 1976
Source of Funds:

Net earnings $1698 $205.9
Depreciation, depletion, and tost of timber harvested 181.2 161.9
Deferred income taxes—nons«<urrent 324 371
Funds provided from operations 383.4 101.9
Issuance of common slot k 34 157.8
Issuance of long term debt 77.2 215
464.0 581.2

Application of Funds:
Cash dis idends paid 70.3 68.0
Invested in plants ami projteities 228.3 278.1
Invested in timberlands 20.7 29.8
Reduc tion of long term debt 116.3 1213
Other applications—net 11 (1.6,
436.7 192.6
Imtease (Decrease) in working capital $ 273 $ 916

The final step in the $!"5 million .1ndrosi og”in pulp unit paper mill expansion was completed in

early July with the start-up of the \ umber 4 machine, whu h will produce approximately 125,000 tons
of uncoated white papers per year.



In Lavaca County Texas
significant natural gas production
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Financial Highlights
In millions of dollars except per-share amounts
Net Sales
Net Earnings
Per Share of Common Stock
Cash Dividends Paid on Common Stock
Per Share of Common Stock
Common Share Owners' Equity
Per Share of Common Stock
Working Capital
Long-term Debt
Payroll and Employee Benefits

Full-time Employees at December 31

Share Owners of Record at December 31

Average Shares of Common Stock Outstanding

(in thousands)

1976

$3,540.6
$ 2536
$ 560
$ 912
$ 2.00
$1,821.5
$ 39.01
$ 505.7
$1,054.3
$ 9148

52,287

61,139

45,249

1975

$3,080.8
$ 218.0
$ 4.93
$ 884
$ 2.00
$1,496 2
$ 3381
$ 438.2
$1,137.2
$ 7734

50,841

67,146

44,189



To Our Share Owners

Earnings in 1976 were up 16% on a 15% increase in sales

The U.S. economy started the year with
one ol the highest quarterly growth
rates in history—a 9.2 percent increase
in the real Gross National Product.

Customers, remembering earlier
paper shortages, plated near record
orders lor paper, paperboard, anil
packaging. Thus, production facilities
quickly became heavily loaded.

In addition, there were extraordi-
nary demands on Company newsprint
operations, since several Canadian pio-
ducers had long strikes extending into
197(L Our people went all out. in terms
of both production and distribution.
Asa result of these efforts, and with the
customer inventories available, nearly
all newspapers, which are vital to both
communication and commerce, were
able to publish without interruption.

As is well recognized now, the rate
of growth of the U.S. economy slowed
in the balani e of the year to three per-
cent in the fourth quarter. The
European, Japanese, and Canadian
economies did not experience the pick-
up that mans people had hoped for.

Customer orders slowed, accumula-
tion of inventories stopped, and in the
fourth quarter mans customers made
large-scale inventory reductions.

At the same time, unit costs in-
creased, both as a result of reduced
volume and higher labor rates and
material costs.

Wood products picked upas housing

starts increased, and ended the year at
substantially improved price and vol-
ume levels.
All of this balanced out to record sales
and earnings for the first half, but lower
than anticipated results for the second
half, particularly the last quarter.

Net earnings totalled $254 million
for the year, up 16 percent from $218
million a year ago. Earnings per share
were S5.60 compared to S4.93 on a
smaller number of shares in 1975.
Worldwide salts of S3.5 billion were

the highest in IP history, 15 percent
above the previous record of S3.1 bil-
lion set in 1975.

Return on ecpiity was 15.2 percent,
and return on total investment 11.6
percent. However, as we've pointed
out before, these returns are on a
highly depreciated asset base; so we
must strive for a higher level of profit-
ability in order to warrant investment
in completely new capac ity.

We enter 1977 with many uncertain-

ties: the final form of the economic
program now before the U.S. Congress,
the outlook for monetary policy and
inflation, the coldest winter in a cen-
tury, and the political and business
conditions in sevetal nations. The slow-
down in sales and earnings toward the
end of 1976 has continued into the
opening weeks of 1977: price increases
in some product lines have not yet
been realized: and the early months of
1977 could well he a difficult period for
the Company.
Yet there are many positive signs. T he
rebound in the U.S. economy seems
underway again. Three million more
people were employed in the U.S. at
the end of 1976 than ever before in his-
tory. Personal income is up ten percent
and consumers have record savings.

It appears that the above-normal in-
ventories built up by IP customers in
the first half of 1976 have been largely
liquidated, so that Higher levels of
economic activity should be translated
into increased production of the Com-
pany’ products. We have continued to
keep our production tailored to cus-
tomer requirements. Both Company
inventories and receivables are in ex-
cellent shape as measured in total dol-
lars and days of sales.

There is a strong demand for many
product lines of IP paper, paperboard,
anti packaging, as well as health care
products. Improved demand for some
other lines appears to await further



economic developments.

The performance of General Crude
Oil has continued ahead of the acquisi-
tion plan on which its merger into
International Paper in 1975 was based.
IP's capital investment program is the
largest in the forest products industry.
This program includes the Si75 mil-
lion expansion of the Androscoggin.
Maine mill now nearing completion.
Part of this new expansion, the largest
carbonizing tissue machine in the
world, was started up at the end of
197(1, ahead of schedule and in line
with cost projections.

The si 55 million expansion of the
lexarkana, Texas mill will produce
bleached board for packaging and
liighlv absorbent Supersoft * pulp for
diapers when completed in 197K

Both of these expansions are being

added at 20 percent less cost per ton
than a completely new mill because
much ol the infrastructure is already
in place.
Control of costs continues to be a major
challenge. The economics of paper-
making have fundamentally changed,
with costs lor wood, energy, chemicals,
and labor rising dramatically.

One reason that increased capital
spending for industry as a whole has
not taken place as the economy accel-
erates is that most companies in the
basic industries are faced with similar
cost problems.

In order to get capital investment mov-
ing again, we believe such steps as the
following will be required:

1 Increase in the Investment lax
Gredit to 15 percent. And it needs to
be made permanent.

n. Return the capital gains tax on tim-
ber harvested to the 25 percent level
established in 1941 This level resulted
in a 20-fokl increase in tree plantations
in jo years.

3. Allow immediate expensing for tax
purposes of environmental projects in

both modernization and new plant
construction.

4. Emphasize productivity throughout
the economy.

5. Recognize that even with improved
productivity , pric es will have to rise to
provide an equitable teturn cm new
capital investments.

We urge share owners to make your

views on such subjects known to those
who represent you in government. It
will take thoughtful cooperation by
everyone to assure sound progress.
All employees are important to the suc-
cess of the Company. Their skill, care,
and effort make possible all Company
progress. During 197(1 wc accelerated
programs to help employees develop to
their full potential. we are trying to
see that all employees know about the
Company—its customers, its business,
its problems, and its opportunities.

In 1977 we will be negotiating new
union contracts in the United States at
most IP pulp and paper mills and

many packaging and wood products
plants. These contracts, most of which
were last negotiated in 1973, will ex-
pire on June 1 We have every reason
to liojre that reasonable settlements
will be reached because employees and
the Company are basically interested
in the same goal—serving customers so
effectively that there are increased jobs
and opportunities for employees along
with the earnings that can warrant
plant modernization and expansion.
There is greater need than ever for a
national energy policy. Allowing the
free market to be the regulator of oil
and gas prices would both encourage
conservation and stimulate explora-
tion. It would also provide a reliable
market price against whic h users could
make energy conservation investments,
and companies could undertake with
confidence development of alternate
sourc es of energy .
A new IP Dividend Reinvestment and
Stock Purchase Plan was introduced in
1976. Share owners can reinvest divi-
dends at five percent below the average
market price without commissions.The
plan provides an incentive for share
owners, as well as additional capital for
the Company.

During 1976, Malcolm G. Chare, Jr.,
a member of the Board since 1951, and
George Champion, a member since
1963, reached the mandatory retire-
ment age. All employees join me in
paving tribute to their many years of
dedicated service and the major con-
tiibutions they have made to the suc-
cess of International Paper.

Chairman and Chief Executive Officer
February 8,
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Net earnings of $254 million
were the second highest in

the Company’s history,
exceeded only in 1974.

Sales ol IP products, at $3.54 bhillion,
set a new record lor the ninth consecu-
tive year.

Earnings per share ol $5.60 in 1976
were up from S4.93 a year ago on
a smaller number ol shares. Average
shares outstanding increased from
44.2 million in 1975 to 45.2 million in
197b, principally as a result of the pub-
lit sale ol 2.25 million new shares of
common stock in early August 1976.
This offering raised approximately
S150 million, increased theeeptity base
of the Company, and provides in-
creased flexibility to pursue future in-
vestment opportunities.

Sales (in millions)

Net Earnings |m millions)

971 72 73 74 75 76

Common share dividends continued
at S2.00 pet share. lotal dividends paid
were a record S91.2 million, reflecting
the increased number of shares out-
standing in 197b.

Sales and earnings reached record
levels in the first half of 1976 as the
U.S. economy gained momentum
quickly and sales of IP products rose
accordingly. The recovery in demand
for paperboard, paper, pulp, and pack-
aging, which began in the fourth quar-
ter of 1975. continued through mid-
197(1. Wood products sales also gained
strength during the first half of 1976
as housing starts began to show im-
provement. In addition, the Company 's
oil and gas, health care products, and
finance and leasing operations contin-
ued to grow.

Third and fourth quarter sales and
earnings were not up to expectations
as the pace of economic recovery in
the U.S., Canada, and most overseas
markets slowed. Sales of consumer
packaging, newsprint, coated publica-
tion papers, and many other products
continued at good levels throughout
the year, and there was further im-
provement in the wood produc ts busi-
ness as the year progressed. However,
demand lor those packaging products
and business papers which are particu-
larlv sensitive to changes in industrial
activity declined during the latter part
ol the year as customers adjusted in-
ventories to reflect the lower level of
business activity. Profit margins nar-
rowed significantly during the last half
of the year because of lower operating
rates in certain product lints and con-
tinued cost inflation which could not
be fully offset by cost reduction and
price improvement. Cost-recovery price
increases were implemented wherever
market conditions would permit. How-
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ever, major segments of the business
were unable to gain such increases,
particularly in view of general eco-
nomic trends and lower operating rates
during the latter part of the year.
Throughout 1976, exports to overseas
markets from IP’s North American
mills continued at about 1975 levels,
reflecting the slow recovery of most
world economies from the economic
shocks of recent years. High rates of
inflation, oil price induced trade defi-
cits, and historically high unemploy-
ment rates were common in all hut a
handful ol countries. Despite these
problems, IP continued its emphasis
on developing long-range interna-
tional op|>ortunities and is well posi-
tioned to grow with overseas customers
as world markets strengthen.
Fluctuations in exchange rates af-
fected the quartei-to-quarter trend of
earnings. IP earnings in the first six
months included an after tax gain of

$5.5 million from the translation of
foreign currencies, while earnings for
the last six months included an after
tax loss of $5.3 million. Many thought-
ful investors question the wisdom of
the Financial Accounting Standards
Board ruling which requires charging
such amounts to profit and loss each
accounting period instead of permit-
ting a reserve for foreign currency fluc-
tuations. The FASB approach makes it
difficult for share owners to judge a
company’s performance on a quarter-
to-quarter basis.

IP continued to maintain tight control
over inventories and receivables de-
spite changing market conditions in
1976. The average collection period
for receivables, including those over-
seas, was reduced from the already
low level of 34 days during 1975 to 33
days in 1971 Inventories were also kept
lean by tailoring production to chang-
ing levels of demand during the year.

Two Year Quarterly Summary (hi millions of dollars except per share amounts)

1976 1975
Sales Earnings Sales Earnings
1st Quarter $ 866.8 $ 63.6 $741.1 $ 47.0
2nd Quarter 906.1 83.5 764.2 47.2
3rd Quarter 884.0 58.8 756.6 49.2
*1th Quarter 883.7 47.7 836.9 74.6
Year $3,540.6 $253.6 $3,080.8 $218.0

Pet Common Share

Per Common Share

Earnings  Dividends Earnings  Dividends
1st Quarter $1.43 $ .50 $1.06 $ .50
2nd Quarter 188 .50 107 .50
3rd Quarter 129 .50 11 .50
4th Quarter 102 .50 1.69 .50
Year $5.60* $2.00 $4.93 $2.00

’ Total 1976 per-share amount does not equal the sum of the individual quarters because of the
eflei t on average shares outstanding of the issuance of 2.25 million shares in August 1976.

Inventory turnover improved from 7.5
times in 1975 to 8.4 times this year.
Inflation continues to increase the cost
and risk of doing business, and IP is
continuing its aggressive programs of
cost reduction and technological inno-
vation to attack each major element of
cost. Wood is IP's principal raw mate-
rial for pulp and papermaking and
wood products manufacturing. Since
1971, the cost of wood delivered to the
Company’s pulp and paper mills has
increased 72 percent. Inflation in the
price of sawlogs used for wood prod-
ucts has been even higher.

IP is fighting these inflationary pres-
sures by striv ing for the most profitable
use of every tree; increasing fiber
growth per acre on Company lands:
improv ing utilization of sawmill resid-
uals and parts of the tree previously
discarded; and improving the yield of
fiber in production processes.

I he cost of some of the major chem-
icals used by the Company—eaustic
soda, polyethylene, chlorine, titanium
dioxide, sulphuric acid, and salt cake—
has more than doubled since 1971
Most of this increase lias come in the
last three years. IP is working on pro-
cess changes to reduce its use ol these
chemicals. For example, a $5 million
prototy pe oxygen bleaching system has
been installed and isin full-scale opera-
tion at the Ticonderoga, New York
mill. This process is expected to cut
costs by reducing the amount of chlo-
line required for bleaching and by
improv ing the yield of hardwood and
softwood pulps.

Papermaking is an energy-intensive
process, requiring the equivalent of
six barrels of oil per ton of pajret pro-
duced. While nearly one half of the
energy requirement is recovered from



IP Cost Trends (1971=100)

Wood'
180

160
HO
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100

971 72 73 74 75 76

Chemicalsl
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190
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130
100
971 72 73 74 75 76

Fuell
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Pay and Benefits4
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/ Cost of fiber delivered lo mill

2 Includes caustic soda, polyethylene,
chlorine, titanium dioxide, sulphuric
acid, and salt cake.

) Cost per million BTU 't

m Per employee

by-products and residuals of the pulp
and papermaking process, the remain-
der must be purchased.

In 1976, the cost of fuel oil per mil-
lion BIT's was more than four times
the 1971 level, an increase greater than
that of any other major cost element in
the Company's operations. Additional
price increases for oil have already
been announced and further increases
are expected in 1977.

IP has instituted energy conservation
programs that base saved more than
two million barrels ol oil over the last
three sears. The Company now uses 12
percent less purchased energy to pro-
duce aton of paper (ban it did in 1973.
In addition, General Crude Oil Com-
pany is aggressively expanding its ex-
ploration for oil, gas, and lignite and is
developing the petroleum resources be-
neath IP lands. These efforts will in-
crease the utilization of the Company's
natural resource base- and proside en-
ergy for grossing national needs.

Pay and benefits expense per em-

ployee is 63 percent higher than in
1971. This increase is substantially
higher than the improvement in out-
put per man-hour achieved over this
five-year period.
During 1976 IP continued the largest
capital investment program in its his-
tory. Capital expenditures totalled $436
million in 1976 and $461 million in
*975 (excluding the $489 million ac-
quisition ol General Citide Oil).

Of the 1976 total, expenditures for
expansion, maintenance and moderni-
zation of production facilities, and en-
sironmental control were $398 million,
9 percent above 1975.This included ex-
penditures of S73 million by General
Crude Oil Company, principally for
petroleum and bard rock minerals ex-
ploration and development.

Timberlands capital investment, in-
cluding the purchase of fee lands and
harvesting rights, totalled S38 million
in 1976. Over the last three years, the
(Company has invested S350 million for
timberlands and harvesting rights to
expand its fiber resource base. As stew-
ard of the largest landholdings in the
forest products industry, IP continues
to be a reliable long-term source of
hirer for its customers.

Arecord $65 million was invested in
environmental control equipment dur-
ing 1976. IP has made a major commit-
ment to reduce air and water pollution,
having already spent or allocated S313
million for environmental projects
since 1965. As a result of these expendi-
tures, virtually all of the Company's
facilities are expected to he in compli-
ance with 1977 air and water quality
standards.

In addition to these capital invest-
ments, IP spent $26 million to operate
tlie environmental control equipment
in its plants and mills during 1976.

lei help prov ide the capital necessary
for environmental control and related
equipment, the Company made five
offerings of tax-exempt revenue bonds
in 1976 totalling $27.7 million. The
average rate of interest on these issues
was6.4 percent.

IP s operating and financial policies
are designed to provide a good and
growing return for share owners while
maintaining a strong financial condi-
tion capable of withstanding serious
economic downturns. Common share
owners' equity increased S326 million
from $1,496 million in 1975 to $1,822
million in 1976. About half of this in-
crease was from earnings reinvested in
the business and the remainder from
the sale of new common shares. During
the year, long-term debt was reduced
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$83 million. IP's ralio of long-term
debt to total capital dec lined from 43.1
percent to 3(1.6 percent. At year-end,
tash and temporarv investments to-
talled S326 million, np from S240 mil-
lion a sear ago. In addition, the
Company has S232 million ol available
lines ol credit.

In 1976, return on share owners’
equity was 15.2 percent and return on
total investment was 11.6 percent,
about the same levels as 1975.

Effective January 1, 1977, the Com-
pany is adopting, lot financial repott-
ing purposes, the Unit of Production
method ol depreciating its pulp and
paper mills in order to more directly
relate deprec iation charges to wear and
tear on facilities. If the Unit ol Pro-
duction method had been used in 1976,
depreciation expense would not have
been significantly different Irom the

a<tual.(mounts reported.

Comments on 1975 earnings. Sales of
S3.08 billion in 1975 were slightly
ahead ol 197j's previous high of S3.04
billion. Excluding sales of General
Crude Oil Company, acquired in Feb-
ruary 1975, net sales were slightly be-
low 1974, refletting the impact of the
worldwide economic recession on de-
mand for the Company’ products. \
moderate decline in the use ol paper
and packaging was accentuated as
even step in the distribution and utili-
zation chain embarked on liquidation
of record inv entories. Lumber and ply-
wood suffered from low demand, with
housing starts 51 percent below the
peak year of 1972. for the Company
as a whole, a physical sales volume
decline of iH penent was partially
offset by selective cost-recovery price
increases.

Capacity can be added at present mills for about 20 percent less than nt new sites.

The 5/75 million expansion at the dndroscoggin, .Maine mill, added 11,000 tuns of tar-
borizing tissue capacity in 197During 1977,140J000tons of uncoated white papers
capacity will bt added. The expansion also provides for 20,000additional lons of

long fiber pulp largely for use at oilier IP locations.

Net earnings in 1975 decreased 17
[rercent from the retold 1974 level,
primarily as a result of reduced operat-
ing rates and increased costs for capital
equipment, construction, raw mate-
rials, fuel, chemicals, labor, and envi-
ronmental control.

Interest expense increased and inter-
est income dec leased in 1975. primarily
as a result of debt issued and working
tapital expended in connection with
the acquisition of General Crude Oil
Company.

Although operating rates in most IP
product lines were below priot year
levels throughout 1975, demand for
many products improved as the U.S.
economy strengthened during the lat-
ter part of the year. This resulted in
improved earnings for the second half
of 1975, particularly in the fourth
quarter.

Annual Expenditures (in million)

Capital

>500

200
1971 72 73 74 75 76
TimberluncLs
1971 72 73 74 75 76



In 1976, International Paper
Company continued to stress
year-to-year improvement in
sales and earnings while
laying the base for future
growth.

In newsprint, IP operated near capac-
ity, expanded its production of high
quality rotogravure newsprint, and
completed the development of an in-
novative, high-yield pulping process.
There was strong demand tor the Com-
pany’s newsprint during 1976 as world-
wide usage increased and customers
rebuilt badly depleted inventories fol-
lowing a strike by most Canadian
newsprint producers in late 1975 anil
earb 1976. Newsprint consumption in
the I’niled States, which accounts lor
45 percent of world demand, increased
over 5 percent during the year.

Return on Investment

16%

12%
|
. I
[
971 72 73 74 75 76

Return on Sher* Owner*' Equity

20%

971 72 73 74 75 76

hi ptov ide for growth in the future,
IP expanded its productive capacity
lot rotogravure newsprint, an increas-
ingly important, high cpiality news-
pimt special!" used in such applica-
tions as the piinting ol high fidelity-
color .Sunday magazines and advertis-
ing inserts, | he additional capacity was
added through conversion of an exist-
ing p.tKt machine at the Pine BInlf,
\rkatisas mill litis facility offers the
Inst rotogravure newsprint to he made
in southern tinted States.

At the Gatineau mill in Canada, one
of the hugest newsprint mills in the
world, the Company has authorized a
$30 million investment lot a new pro-
prietary tyj»e of pulp. This pulp will
have approximately the fiber yield of
grounclwood pulp, which is 90 to 95
percent; it will approach the strength
of kraft pulp and have very good print-

Scheduled for completion in 1978, the

ability. If the process winks out as con-
templated, the pulp will not only he
applic able in newsptint-ancl the Com-
pany would expec t to license it to other
newsprint manufacturers—but it could
also have widespread application lor
other products.

Printing and writing paper operations
were highlighted by a strong recovery
in demand from the 1975 recession
levels and by start-up of the first phase
of the Androscoggin paper mill expan-
sion. Coated publication papeis, benc-
futing from continued strong trends in
magazine advertising, operated at near
capacit’ throughout the year. In un-
coated white papers, which include the
forms bond, oltset, tablet, and envelope
lines, IP sales were strong early in the
year reflecting the rapid recovery of the
L’.S. economy to a 9.2 percent annual-
ized GNP growth tate in the first quar-

million expansion at the Company':

Texarkana, Texas mill will double capacity. The expansion will add 172,000 more tons
per year of bleaihed board used for folding cartons, cups, and milk cartons, plus
149fl00 more lons of Supersoft” pulp used for disposable diapers. The expansion will
enable 111to better serve customers in the fast growing markets for these products.



Financial and Operations Review onlintiecl

ter. Demand slackened later in the
Sales by Products (in millions of dollars) year, however, as the pace of recovery
1976 1975 1974 1973 1972 slowed and customers began to adjust

inventories to more realistic expecta-
Paperboard, Paper, and PUlp $1,840.5 $1,628.3 $1,691.8 $1,196.9 $1,094.1 tions. For the year as a whole, IP ship-

Packaging 10926 10001 10305 7843 6882 Mments ol uncoated white papers were
up 2j percent.

Wood Pr_oductsl 387.1 2593 2544  268.0 222.6 Building for the future, IP is invest-

Crude Oil and Natural Gas 126.7 109.3 - — — ing $175 million to expand the Com-

Other Products 93.7 83.8 65.5 65.1 884 pany's Andtoscoggin, Maine paper

mill to supply our customers' increas-
ing demands foi uncoated white pa-
I—ncludes plywood, lumber, wood chips, logs and poles, and fabricated building materials such ~ Pers and carbonizing tissue (the base
as kitchen cabinets and millwork stock for carbon paper used in business
forms). Fite first part of this expansion
started up in December 1976, six weeks
ahead of schedule and on target in
costs. Start-up costs for this machine
) reduced fourth quarter earnings, but
(in thousands of tons) the new capacity will be available to
meet customer requirements for the

$3,540.6 $3,080.8 $3,042.2 $2,314.3 $2,093.3

Production by Products
1976 1975 1974 1973 1972

Paperboard, Paper, and Pulp

Containerboard 1808 1630 2146 2,039 2088  fy|l year 1977.
Bleached Board 1296 1176 1348 1200 1076  In March 1976 the Ibnawanda.New
. . York uncoated white paper mill was
Printing and Writing Papers 956 762 1,110 1,089 1,042 permanently closed. Because of its age.
Newsprint 1393 1344 1349 1112 125 production capabilities, and high op-
Industrial Papers 519 417 654 670 666 erating costs, the mill was no longer
competitive with other, more modern
Paper Pulpl 569 511 705 668 689 mills in the industry.
Chemical Cellulose 289 296 398 339 374 IP continued to innovate and expand in
Packaging2 2273 2060 2365 2094 1972 packaging. Demand for industrial and
- specialty packaging experienced a
Il
Wood Products (in millions) strong recovery from the recession lev-
Plywood (sq. ft.  basis) 406 265 429 494 473 els of 1975. For the year, IP's physical
Lumber (board feet) 472 314 268 243 247 volume was 16 percent over 1975 in
. R these product lines, which include cor-
1l . ' .
Crude Oil and Natural Gas (in millions) rugated containers, multiwall sacks,
Crude Oil (barrels)* 11.3 112 - - - and grocery sacks and bags.
Natural Gas (MCF) 344 33.6 - - - IP stresses innovation and customer

value in corrugated containers and has
1—Includes shipments from Company pulp mills to other IP mills for their own use, as follows

(thousands of tons): 1976-248, 197f-186; 1971-196, 1971-166; 1972-1)6 the capability of developing new mate-

2—Substantially all of this tonnage was fabricated from paperboard and paper which is produced rials and _qurUQatEd box deSIQnS t_O
at the Company's own mills and which is included in the conlainerboard, bleached board, ~Meet specialized customer needs. This
and industrial paper figures in this table. “solutions marketing" approach ex-

)—Includes condensates a-.d natural gas liquid tends also to the design of packaging
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machinery needed to provide total
packaging systems for corrugated con-
tainers.

During the last quarter of 1976, the
Company acquired two container
plants at Alicante and Valladolid,
Spain, to provide broader coverage ol
this growing overseas market. In addi-
tion, IP added to its multiwall sack
capacity in the U.S. bv opening a new
plant at Wilmington, Ohio. The mid-
west location of this plant will provide
unproved customer service and enable
the Company to compete more effec-
tively in the less cyclical agricultural,
seed, feed, and pet food markets.

Consumer packaging maintained
steady growth in texxl and other con-
sumer-oriented markets which tend to
resist sharp economic downturns. New
rotogravure presses were installed in
the Peoria, Illinois and Baltimore,
Maryland plants. These facilities pro-
vide high-speed and high-quality pro-
duction of labels and folding cartons
for a broad range of customer end uses.

IP's Single Service Division, a lead-
ing U.S. producer of milk cartons, ex-
panded its worldwide position by
establishing a joint venture and start-
ing construction of a manufacturing
facility in japan.

In support of consumer packaging
operations, IP is expanding bleached
board capacity at its Texarkana, Texas
pal>er mill.

Wood Products sales and prices im-
proved in 1976 on the strength of in-
creased housing starts, which reached
their highest level since 1973. Sales in-
creased across the entire product line
from lumber, plywood, and millwork
to cabinets, veneers, and the broad line
of building materials sold through IP
distribution centers. The Company

benefited from the doubling of its
lumber and plywood manufacturing
capacity over the last three years.

Oil, gas, and agricultural sales of Gen-
eral Crude QOil Company totalled $133
million in 1976, up 16 percent from
1975. Operating margin, before inter-
est. taxes, and the allocation of IP
corirorate administrative expense, was
about $38 million.

In 197b, General Crude produced
11.3 million barrels of oil and 34.4
billion cubic feet of natural gas and
realized higher prices on both product
lines. During the year, GCO com-
pleted 41 net exploratory wells which
resulted in 15 producing wells and 26
dry holes. GCO also completed 98 net
development wells of which 87 were
producers.

In 1976, General (ancle expanded
its exploration for other minerals with

emphasis on IP lands, resulting in the
delineation of several large lignite de-
posits in Arkansas and Louisiana. GCO
is now working to evaluate the eco-
nomic feasibility and significance of
these deposits.

The Davol health care product* subsid-
iary continued to expand in the rapidly
growing hospital and consumer health
tare market and set new records for
sales and earnings. New products in-
cluded devices for use in hospital surgi-
cal procedures and patient care.

In keeping with the concept of a land
resource management company, over
100,000 acres of IP land have been
identified as being suitable for devel-
opment as residential, commercial or
industrial property or uses other than
timberland. The Company will extend
every effort to realize the full value of
these properties.

International Paper Credit Corporation,
a wholly-owned financial services sulr-
sidiary, continued to expand its leas-
ing and financing operations in 1976
through a carefully planned program
which inc ludes the financing of timber
harvesting, transportation, and proces-
sing equipment as well as other diver-
sified leasing and financing operations.
During 1976, IP Credit expanded its
receivables from $30 million to $63
million and set new records for earn-
ings and return on equity.

The stepped-up activities of General
Crude Qil in 1976 involved exploration
and development of oil, gas, and mineral
resources, primarily in the South and
Southwest U.S., including offshore. Among
other activities were crude oil recovery in
western Canada and mineral exploration
in Alaska.






Modern life is increasingly
dependent on a wide variety
of pulp and paper products—
and International Paper is the
world’s leading supplier.

IP produces nearly twice as much pulp
and pajrcr as any other <ompany in the
world. At 27 pulp anti paper mills
around the world, the Company pro-
duces publication pajrers lot maga-
zines, lrooks, and commercial printing;
white papers lor business tonus, sta-
tionery, envelopes, and copying ma-
chines; newsprint lot the printing of
millions of newspapers worldwide;
kraft paper for grocery bags, multi-
wall sacks, and industrial wrappings;
unbleached kraft containerboard for
shipping cartons: anti bleat lied board
for milk anti food packages, ioltiing
cartons, anti printing. In Canada,
Canadian International Paper also
produces a line of consumer products—
facial anti bathroom tissues anti paper
towels. IP products come in a range of
weights, sizes, finishes, colors, in thou-
sands of combinations.

Front its extensive North American
forestlands, IP has the varieties anti
types of fibers that are required for the
high-quality pulps needed to produce
this range ol products. Most ol the
Company's production of pulp is used
in the manufacture of its own prod-
ucts, but a portion is sold to other cus-
tomers worldwide.

Both softwood and liardwocx! pulps
are produced by IP for conversion to
paper and pafierboard. Chemical cellu-

\'ew Springhill* Iligh Speed Copy Paper, >
designed for quality reproduction, resists
jamming when used on modern high-speed
<opier/duplicator systems.

lose is used fry chemical companies to
make rayon, acetate, and cellophane.
I he smallest category, but showing the
most rapid growth rate, is a higlily-
absorbent specialty pulp made for dis-
posable diapers.
A major consideration in IP operations
today is translating growing customer
needs into production and expansion
at IP mills. ()ne oi the areas is in white
papers, particularly for such business
uses as paper for computer-generated
information. carbonizing tissues used
in multi-copy forms such as credit card
receipts, and business papers that can
be used interchangeably with several
different types of copying machines.

lo meet anticipated customer needs
for these papers, a major expansion is
already underway at Androscoggin,
Maine, one ol IP s two major current
expansions. When completed this
year, the Androscoggin addition will
add significantly to IP's ability to sup-
ply some ol the white pajrers markets
showing the fastest growth. At the end
of December 197b, one new machine
started up that doubles the Company’s
capacity for carbonizing tissue. This
machine is the largest and lowest cost
producer of its kind.
IPtries not only to respond to customer
needs but. as far as possible, to antici-
pate them. Higher customer costs lor
postage, transportation, and storage
prompted the development of new,

lightei weights lor both white palK*rs
and newsprint in recent years. These
new papers are not only lighter, but
help to conserve fiber and energy, while
maintaining opac ity and strength char-
acteristics, and also helping to reduce
distribution and storage costs.

Facelle tissues (top photo) from man-size

to pocket-size are among the Canadian
International Paper Company’ best-selling
consumer products.

IP's chemical cellulose (above), produced
to exacting customer requirements, is used
widely to manufacture rayon yarn like this
being made in lirazil.



Products Helping to Serve People Packaging

Innovation, based on analysis
of the needs and wants of
customers—and of customers'
customers—has helped
IP develop its position as a
world leader in packaging.
A successful package must efficiently
contain the product with an economic
use of materials, protect it during
transportation, provide information
about the contents, and, with increas-
ing frequency, effectively promote the
product in aretail outlet. IP packaging
meets these requirements for an almost
infinite variety of products, ranging
from food and cosmetics to chemicals
and industrial machinery marketed by
customers around the world.

IPs packaging, utilizing lightweight
bleached board, heavy-duty container-
hoard, kralt paper, and plastics, is

Custorners Ihr world oner use IP packaging
materials and designs to market their
products. Here, margarine cups are being
formed by a Iferf German manufacurer
using IP bleached board.
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manufactured or sold bv IP in many
world markets.

The familiar kralt grocery hags and
sacks are used by retailers all across
North America. Fot industrial needs,
printed multiwall kialt paper sacks
oiler convenient handling feu produc ts
ranging from cement to fertilizers, as
well as tor tonsumei products such as
charcoal and pet foods.

Attrac tively printed bleached hoard,

a strong, blight, and clean material,
is widelv used lot food products such
as milk, frozen foods, and dried fruits,
in addition to cosmetic and disposable
diaper pac kages.
Milk containers represent the largest
single use of bleached board manu-
factured by IP. Billions of ntilk cartons
are prexluced every year, tanging in size
from agallon down to lout ounces. As
shown on the cover, bleached hoard
cat tons are used lot juices anti specialty
drinks as well as milk. In addition to
ten International Paper milk carton
plants in the I .S, two in Canada, and
one in Venezuela, a new plain is under
construction in japan as part ol a joint
venture with the l.shizuka (.lass
Company.

For extra protection of perishable
food products, IP provides a polyethy I-
ene-coated lolding carton as part ol the
Fresh ShieldK packaging system. The
resulting heat-sealed carton helps pre-
vent moisture loss while retaining fla-

vor and freshness, holds up in freezers,
and prolongs shelf life. "File package
provides a reduction in cost in many
cases bv eliminating the need for an
inner protective liner lot the contents.
A recent innovation in bleached
hoard pac kaging is 1P's new Pressware™
container in which convenience foods
can he stored, cooked, and served. This
container is ideal lot use with micro-
wave ovens—which cannot accom-
modate metal travs—as well as with
conventional ovens. The Pressware
concept is now being test-marketed by
a number ol frozen lood producers.
Boxes made from containerboard pro-
vide temperature and moisture protec-
tion for long-distance movement of
commodity food items and strength for
shipment of large industrial and com-
mercial products. IP ha* been improv-
ing fresh food shipping containers with
a number ol changes over the past two
decades. For the shipment of vegeta-
bles, IP pioneered sturdy, water-resis-
tant boxes made from Surf-Corr’ cor-
rugated paperboard which replace old-
fashioned wire-hound wood-slat boxes.
These high-strength, moisture-resis-
tant corrugated containers are loaded
in produce fields and then drenched
with water at 55 degrees to bring the
temperature down and keep the pro-
duce fresh lot market. They are then
put into refrigerator cars, topped with
ice, and shipped to market. Even after

Printed spiral-wound labels are supplied
by IP for use on customers' composite
paperboard and metal containers holding
everything from motor oil to potato chips.

IP milk containers are used in I'enezue/a’s >
milk program for school children.






Products Helping to Serve People

going through the heat of the fields,
tooling with water, anti shipping, the
box is still rigid, tan be stacked ten
high, and moved easily on pallets.
Meat distribution patterns are being
altered by IP's Blok-Pak system. Use
of these boxes allows meat to be
trimmed anti pre-cut at the packing
house, eliminating the wasteful ship-
ment of bone anti fat.

lo serve the expanding market for
such dairy products as cottage cheese
anti yogurt, IP makes plastic contain-
ers at its Litchfield, Illinois facility. In
aitl the shipping anti handling of such
containers, IP has introduced the
Kulture-Pak™ system, which uses cor-
rugated packaging to hold cylindrical
tups firmly in place for consenient
storage and stacking. The system also
permits tool air to circulate around
individual containers while in storage.

This distinc live uine package was printed
and construe ted to serve as ashipper,
showcase display piece, gift carton .and
handy take-home carrier.

Packaging innovation for the poultry >
industry has been led by IP. Today, nearly
200 major poultry processors use such
corrugated packaging.
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Modern self-service retailing methods
require a product to attract attention in
a highly competitive environment—so
modern packaging must also have
great eye appeal. lo help customers’
products get that extra attention, IP
maintains extensive, top-quality print-
ing operations. The Company prints
directly on the packaging it makes it-
self, and also produces large volumes
of labels for cans, jars, and other types
of containers made by others. Printing
presses are being added or expanded at
several IP locations, including a seven-
color rotogravure press lor printing
folding cartons and labels, and flexo-
graphic label presses for spiral-wound
cans used lor products as diverse as
frozen juices and motor oils.

IP offers customers a wide range of
services in addition to packaging sys-
tems. A case in point is a major Texas
packer of grapetruit and oranges. The
packaging specialists at IP's Edinburg,
Texas corrugated container plant
worked with the customer to create a
simplified, lower-cost package and
helped to redesign its graphics. Then
IP helped the customer install more
efficient IP-designed packaging ma-
chinery and develop a new materials
flow system. Finally, International
Paper Credit Corporation financed
four new IP packaging machines. Such
systems are now being introduced to
customers in other pans of the world.
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Wood products capacity has
been expanded to realize the
maximum return from timber
resources and serve the
important housing and con-

struction markets.

As the leading private owner and man-
ager of forestlands, 11" has long been a
substantial supplier of quality wood
products. Over the past three years,
however, the Company lias doubled its
lumber manufacturing capacity, and
facilities lor plywood and finished
building materials have been im-
proved. Six additional wood produc ts
manufac till ing plants have been added,
strategically located near the Com-
pany’s southern wood resources and
pulp and paper facilities. And in south-
ern U.S. Inrests, longer growth cycles
are being direc ted toward the produc-
tion of solid wood produc ts.

Trees are selected (or conversion into
specific wood products, and the thin-
nings, tops,crooked trees, and residuals
are used for papermaking or burned as
fuel. Selected straight trees are pro
cessed into treated poles, one ol the
highest value wood products. Other

opening supplementary distribution
centers for direct supply of dealers, con-
tractors, and retail customers. There
are 23 seh centers in eight states.
About half are oriented primarily to
thecontrac torand home-owner, and the
rest to dealers and industrial buyers.

II’s Long-Bell* brand is already na-
tionally known lor cabinetry and cer-
tain luniher products. Now the IP
symbol itself will be widely applied to
lumber anti plywood made by the
Company to give these products the
quality image already identified with
IPs paper and packaging products.

The Company isnow well positioned
for growth in wood products. It isready
with increased manufacturing capacity,
improved distribution, a broader prod-
uct line, greater growth of sawtimber,
and better product identification—all
to better serve customers.

trees are cut into lumber or plywood— a

with the residuals used for paper-and
thus are much more prexluctive than
ttees used entirely for papermaking.
By giowing and selecting timber lor
wood products, IP tries to get maxi-
mum value out ol every tree.

At the same time, increased emphasis
is being placed on marketing to reach
the ultimate customer more directly.
Distribution channels are being
strengthened. Traditionally. 1P has
used many forms of distribution to
customers and will continue to do so.
However, in recent years, IP has been

/Juring the past three years, mantifalluring
capacity for lumber has doubled. Six
additional wood processing plants like this
Sampit facility, near I’ sGeorgetown,
South Carolina inill, have been added.
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Land Resources Management

International Paper’s
objective is to make optimum
use of its extensive land

resources.

IP owns 8.5 million acres of forest land
outright. It has additional harvest
rights primarily in Canada on 12.1mil-
lion acres plus additional harvesting
rights measured in wood volume. Min-
eral rights cover 9.9 million acres, half
on land owned in fee. For each of those
acres, the Company is seeking the best
single use or combination of uses to
enhance its productivity.

Based on claims, dating back to 1790,
that certain land transactions with
Maine Indian tribes were not approved
by Congress, the Department of Justice
lias brought suit against the State of
Maine, hut has slated that a Congres-
sional solution to the dispute should
he reached. Although IPowns one mil-
lion acres ol laud in the disputed area,
no material effect on the Company is

anticipated.
IP manages its forest not only to supply

current needs, but also to ensure that
even larger amounts of wood will be
available for future generations. The
Company is striving for the greatest
long-term value from its lands. Intelli-
gent development of the Company’s
land resources will enable IP to contin-
ue to provide useful products meeting
customers' needs, and maintain an envi-
ronment for the reproduction of game
and wildlife, public recreation, and
the preservation of scenic beauty.

To assure continuous forest renewal on
IP's 5 million acres of land in the southern
United States—the world's wood basket—
the Company annually plants 86 million
seedlings—five for every tree harvested.

Estimates by the United States Forest
Servile indicate that the U.S. will con-
sume almost twice as much timber in
the seat 2000 as it did in 1970 lo help
meet future needs, IP's own timber pro-
duction program has been designed to
increase annual liber yield per acre
suhstaiitially.

Id increase future usable fiber, many
techniques are being used. New strains
have been selected and developed that
grow larger trees in less time. State uni-
versity studies have estimated that sec-
ond generation "supertrees” currently
being established in seed orchards may
grow up to 75 percent more fiber per
acre than ordinary southern pines. In
the current season, well over (io million
genetically improved seedlings will
have been planted on IP land in the
southeastern United States. Careful
seedling culture and planting tech-
niques—grafting, site preparation,
drainage, matching the species to the
soil and climate, lertili/ation, sched-
uled thinning, and clearing—all add to
greater fiber growth on the same
amount ol land.

In addition, through its Landown-
er Assistance Program, the Company
is working with approximately 1,900
individual landowners, helping them
to improve the productivity of their
woodlands by teaching them the meth-
ods used by International Paper on its
own lands.

Beneath IP lands, mineral potential is
still largely undeveloped but is becom-
ing more clearly identified. Explora-
tion and drilling lor oil and natural
gas are going on at a number of sites.
Extensive deposits of lignite have
also been identified. Developing these
resources adds to the strength ol
the (.onipany and can help .supply
new sources ol energy for national
needs.

In some locations, growing food, rather
than trees, may be the best utilization
of Company lands. Over 40,000 tons ol
rice pet year are being harvested from
Company lands near Houston, Texas.
Some 10,000 acres have been designated
for soybeans and other crops, primarily
in the Mississippi valley, alter existing
hardwood forests were harvested. In
Florida, an additional 1,000 acres were
planted in peanuts.

Soy bran cash crops are now being grown
on rut-over and open land. Arras designated
for crops now involve some 10,000 acres.

IP utilizes twenty-seven nurseries in
thirteen states to provide new, stronger
seedlings for reforestation.

21



Land Rpsources Managempnl



Modern methods of tree
selection, harvesting,
transportation, and utilization
are improving the yield from
every tree.

Increasing amounts of fiber, once left
on the forest floor or discarded during
processing, are now being recovered
and used to produce products.

At left is a shipment of sawmill resid-
uals coming into one of IP sCanadian
linerboard mills. These residuals were
colletted at wood products plants
throughout the surrounding region. To
assure the highest economic recovery
front liarsested trees, wood products
are produced first, and the residuals
are shipped to IP mills for the produc-
tion of paper.

Careful selection and sorting of trees
is an important first step Harvested
logs are sorted into as many as ten gen-
eral classes depending on the highest
value in the marketplace. Priority goes
to tall, straight timber destined for
either pilings or utility poles. A tree
used fora pole isworth up toninetimes
more than if cut into chips to make
paper. When a log can be cut to make
lumber or plywood, that log may be as
much as six times more valuable than
if it were used solely to make paper.
Even small diameter logs can be rut for
lumber before the residual chips go to
the pulp and paper mill.

Mechanization increases the efficiency
of harvesting fiber, (amipans woodland
operations have been increasingly
mechanized in recent years, and this
will continue more rapidly as it is tech-
nologically and economically feasible.
Several new harvesting techniques
have been introduced. Tree harvesters
enable a single operator to fell a tree,

delimb it, and cut it into lengths. In
the Canadian woodlands, large mech-
anized forwarders carry whole trees to
be processed by chippcrs.

Additional fibers and energy are being
recovered from material once left be-
hind. In some of our southern U.S.
woodlands, branches and tops are
chipped in (he woods and later used
to produce pulp. Some hardwood trees,
including twigs, branches, and bark,
are chipped together. Such chips are
being used for as much as to to 30 per-
cent of the total mix at some pulp mills
with no loss of value in the finished
product. Bark, sawdust, and residues
such as spent liquor recovered in pro-
duction processes at the plant are being
used for fuel. On average, IP plants
and mills generate close to 50 percent
of their total energy needs from such
material.

IP's wood processing plants measure, select,
divert, and saw or chop each log to its best
use. Residuals used for fuel can often make
such plants nearly energy self-sufficient.
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General Crude Oil has
been meeting earnings
expectations while
developing the hydrocarbon
and mineral potential of
Company lands.
During tile past year, 29 wells were
drilled in the southern u.s. b\ GCO
itself, or jointls with other companies,
on properties in which IP owns min-
eral rights or has up to 50 percent in-
terest. This drilling activity resulted
in 19 successful wells. The drilling also
generated data on sub-surface geologs
which will complement the findings ol
GCO's extensive seismic programs in
the same areas. Additional details on
exploration and production are dis-
cussed on page 11

The Company increased its partici-
pation in offshore exploration in 1976.

General Crude Qil acquired rights to
explore on eight offshore tracts con-
sisting ol 23.000 net acres on the
Oulei Continental Shell ol the U.S
Three such tracts are in the Gulf
ol \laska; others ate oil the toast ol
Louisiana.

In order to develop oppoitunities
in the North Sea, in 1976 GCO ac-
quired interests ranging from 212 per-
cent to 12 percent in a four-well
program in the German sctor. In 1977,
General Crude will also participate in
the drilling of an exploratory well in
the Dutch sector. During 1976, GCO
acquired, under advantageous terms,
a hall interest in a semi-submersible
chilling rig which has been leased for
chilling oil the California toast.

Ads anted technology will increase
the Company's crude oil recovery in
Western Canada. Through experience

Exploration often requires drilling oil anti gas wells deeper than ever before—more than
three miles below the surface. The r5.000-fool-tleep natural gas well (opposite photo)
and another nearby were successfully drilled in Alabama during z976 by General Crude

Oil in an area where IE has mineral rights.

in recovering heavy oil in California,
GCO engineets are eflet lively utilizing
the Combination Thermal Drive Pro-
cess, I'he proc ess employs underground
combustion to free up thick petroleum
and drive it into producing wells. By
using this technique in its fields of
lieavs oil in Klberta, (.anada. GCO
expects to recover 35 percent of the
original volume of petroleum con-
tained in the reservoir, Under conven-
tional methods, only six percent of the
resetxoit could be recovered. GCO's
thermal recovery group is responsible
lor expanding the use of this technol-
ogy in both existing fields and new
loc ations.

In addition to petroleum, the Company
is searching for a wide range of other
minerals. General Crude's coal explora-
tion group last year completed a com-
prehensive test chilling program to de-
fine the lignite potential of Company
lands, particularly in Arkansas and
Louisiana. Lignite, which has about
half the heat value of high quality coal,
is receiving increasing attention as the
nation looks to alternative sources of
energy to lessen the dependence on
imported oil. Besides lignite, the test
chilling program is looking for the
existence of other minerals, including
commercial days, uranium, bauxite,
phosphates, and other metallics.

Hard rock minerals geologists con-
tinued to expand exploration in Alas-
ka. General Crude has substantial min-
eral rights in Alaska—both in staked
claims and through partnership agree-
ments—o find and develop copper,
lead, zinc and uranium deposits.

On the Company's fee lands south of
Houston, geologists and engineers con-
tinued to develop significant oil and
gas reserves while harvesting rice for
U.S. and world markets.






Research

Three major directions for IP
research are: greater pro-
ductivity of the forest; more
efficient manufacturing; and
continuous product

innovation.

Im,M>rtani anil promising projects are
undciu.n in International Paper's re-
scan It centers, plants, anil wocxllands
in the 1.".S. anil Canada. IP has been a
leader in genetic selection to develop
trees of consistently superior quality
that will grow larger and faster than
their forebears. That continuing pro-
gram has been very successful.

Studies are being intensified in the
biochemistry of trees. One example:
There is a symbiotic relationship be-
tween certain fungi and the roots of
seedlings. These fungi increase the rate
at which roots can absorb nutrients

Researchers at IP's Sterling Forest
laboratory examine an unusual specie of
tropical hardwood.

front the soil. With more rapid nour-
ishment, the seedlings grow (aster and
stronger.Current rescan It concentrates
on lieseloping optimum combinations
of specific fungi, tree types, and soil
conditions to ac hieve this.

Another promising area of research
is the asexual reproduction of trees
from single cells, speeding the replica-
tion of selected variants, so as to re-
produce the tallest straightest trees.
Longer-range research will attempt to
change the genes ot trees to achieve
special characteristics, sue li as inherent
disease and frost resistance or other de-
sired growth qualities.

Containerization of seedlings offers
significant improvement over tradi-
tional bare-root planting. By growing
seedlings in containers it is possible
to provide the ideal environment and
the optimum applic ation of nutrients.
The result is larger, stronger seedlings.
Field planting in biodegradable con-
tainers helps avoid transplant shock,
improves the probability of seedling
survival, and may even reduce the time
needed for the tree's growth to har-
vestability lot wexxl products or pulp.

The Company’s early work in im-
proving plant growth and genetic po-
tential has been largely concentrated
on southern conifers. Now the tech-
niques are being expanded to different
softwexxls in other areas, and even to
certain hardwexxls.

|<

New manufacturing systems are being
developed or studied. The effort Itere
lias two prongs: to reduce ot elminate
pollution problems by changing the
manufacturing process itself, and to
reduce requirements for wexxl, energy,
chemicals, and other materials.

One development now operational
is IP’s oxygen bleac hing process. When
fully developed, this technology will
reduce chemical and energy use and
permit recycling a major part of the
mill effluent back into the production
process. This recycling will reduce en-
vironmental control costs.

Additional areas under investigation
include: washing systems that will
sharply reduce water usage and efflu-
ent: pulping processes that produce
higher yields of fiber; systems for more
efficient generation of energy from
wexxl residuals:  better utilization and
conservation of energy: and more effi-
cient and less costly methods of manu-
facturing and environmental control.
New products for the end-use customer
have a key place in research. One
packaging technique now being worked
on may help improve worldwide dis-
tribution ot food. T his combines a
controlled internal package environ-
ment with new food processing proce-
dures. The final package can help
preserve the flavor and recline spoilage
of meat, [xniltry, and fish being shipped
unfrozen over long distant es.

IP’s wood products research ranges from
studying the effects of climate on tree-
growth cycles to microscopic examination
of wood fiber constituents. Among the
laboratory techniques used it the
distillation of wood liquor in a rotary
evaporator.

Loblolly pines, including shoots and >
roots, are being laboratory grown from
embryo stage to develop asexual
reproductive techniques.






Development for IP People

International Paper

tries to help people

realize their full potential

in line with their abilities,
interests, experience,

and willingness to work.

IP is trying to create an environment
in which all employees can contribute
their thoughts, energies, and skills in
helping to achieve Company objectives.
But the Company also wants an en-
vironment in which people can develop
personally. IP is trying to increase op-
portunities for employees to expand
their skills and knowledge through for-
mal educational opportunities as well
as on-the-job experience.

Part of the overall evaluation of
managers and supervisors is how well
they assist employees in their develop-
ment. At the same time, employees are

Advanced manufacturing methods
training isone of the self-development
opportunities offered supervisors at
IP's mills and plants.

IP hasacontinuing program toattract >
and develop substantial numbers of top
career professionalsand managers in order
to meet the Company’ goals for growth.
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encouraged to discuss matters of con-
cern with their manager or personnel
representative and to identify programs
that will aid their career development.

One proven development opportun-
ity for production employees is the use
of “crew training,"” in which individ-
uals not only learn their own jobs bet-
ter. hut also how they relate to the
values and problems of other jobs and
skills. Through this and other pro-
grams, people are being helped to un-
derstand why and how their own job
is important to themselves, to the Com-
pany, and to society.

Among professional and manage-
ment employees, IP istrying to develop
a high level of expertise in all func-
tional aspects of the business, as well as
understanding of the total Company.
It also encourages independent, busi-
ness-oriented decision-making in all
areas of responsibility. More and more
managers are being exposed to many
aspects of 1Ps major businesses.
International Paper is growing and the
Company is specifically staffing and
training to sustain that growth. The
Company will need several hundred
new top managers and other profes-
sional employees every year for the
next decade. In filling positions, full
opportunity is given to qualified per-
sons already within the Company, and
there is also a healthy infusion of tal-
ent and expertise from outside

We are striving to attain ambitious
goals for equal employment, develop-
ment, and advancement of women and
minorities. Qualified people are being
actively recruited from schools with
substantial female and minority en-
rollments. The performance of man-
agers is measured on how well they
achieve Affirmative Action and obtain
the understanding and support of the
program from employees.

The Company’s compensation pro-
gram is competitive with other leading
companies to help assure a quality
organization. In addition to salaries
and wages, IP provides a comprehen-
sive benefits program which can equal
at least a third of the employee’s earn-
ings. These benefits assure employees
and their families protection and secu-
rity in the event of illness, accident,
death, or other emergencies, during
their working years and upon their
retirement.

In 1976, IP offered a broad variety of
training programs lo supplement on-
the-job learning. The Company offered
nearly 350 supplemental training pro-
grams, professional seminars, and spe-
cial external programs in 1976. These
programs are made available to all em-
ployees who qualify.

In previous pages mention has been
made of many of International Paper's
resources-in land, in physical plant,
and in product innovation. It cannot
be emphasized too strongly that the
Company's greatest resource is dedi-
cated and capable people.

First-hand, working knowledge of IP's >
woodlands, nulls, and plants, plus intensive
sales training workshops are part of the
Company's program for developing
marketing professionals.
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International Paper Company
Consolidated Balance Sheet
In millions of dollars

December 31 1976 1975

Assets
Current Assets

Cash (Note 1) $ 415 $ 472
Temporary investments 284.8 192.6
Accounts and notes receivable 307.7 3221
Inventories (Note 2) 347.6 343.7
Deferred income taxes (Note 3) 37.8 30.7
Total Current Assets 1,019.4 936.3
Property
Plants and Properties (Note 4)
Pulp and paper 2,463.4 2,187.3
Oil and gas 562.0 496.0
Other 547.1 531.7
3,5672.5 3,215.0
Less: Accumulated depreciation and depletion 1,624.6 14717
Ibtal Plants and Properties 1,947.9 1,743.3
Timberlands—net (Note 5)
Owned in fee 398.8 388.8
Capitalized timber harvesting rights 35.6 48.6
Total Timberlands 434.4 4374
Total Property 2,382.3 2,180.7
Other Assets
Investments—at cost (Note 6) 45.0 45.4
Investments in affiliates—at equity 59.2 43.2
Notes and land contracts receivable (Note 7) 20.9 28.0
Cost in excess of assigned value
of businesses acquired—net 52.6 49.1

Environmental construction funds held by trustees
Deferred <barges and other assets

Total Other Assets 237.9 224.0
Total Assets $3,639.6 S3,341.0

The accompanying Statement of Significant Accounting Policies and ) )
Notes to Consolidated Financial Statements are an integral part of these financial statements.
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December 31

Liabilities and Share Owners' Equity
Current Liabilities

1976

Notes payable anti current maturities of long-term debt $ 138.2

Accounts payable
Accrued liabilities
Accrued income taxes

lotal Current Liabilities

Long-Term Debt (Note 8)

Deferred Income Taxes (Note 3)

Reserves and Deferred Liabilities

Commitments and Contingent Liabilities (Notes 16fc 17)
Share Owners' Equity (Note 9)

Serial preferred stock, SI par value

Cumulative $1 preferred stock, no par value

Common stock, $2.50 par value

Capital from conversion of 5% preferred stock

Capital surplus

Retained earnings

Less: Common shares held in treasury, at cost
Total Share Owners' Equity

Total Liabilities and Share Owners' Equity

200.9
146.1

285
513.7

1,054.3
2120
331

5.0
1185
40.4
582.7
1,104.4
1,851.0
245
1,826.5
$3,639.6

1975

$ 1330
189.2
1454

305
498.1

1,137.2
161.8

42.3

54
1125

40.4
427.4
942.2

1,527.9
26.3

1,501.6
$3,341.0

3



International Paper Company

Consolidated Statement of Earnings and Retained Earnings

In millions of dollars except per share amounts

Years Ended December 31

Income

Net sales
Other income, net (Note 11)
Total Income

Costs and expenses
Cost of products sold
Distribution expenses
Selling and administrative expenses
Depict iation
Depletion of oil and gas properties
Cost of timber harvested
Interest
Total Costs and Expenses

Earnings before income taxes
Provision for income taxes (Note 3)
Net Earnings

Retained earnings—beginning of year

Cash dividends 1976 1975
(per share)

S-1.00 preferred stock $4.00 $4.00

Common Stock $2.00 $2.00

Retained Earnings—end of year

Earnings Per Common Share

The atcompanding Statement of Significant Accounting Policies and . .
Notes to Consolidated financial Statements are an integral part of these financial statements.

1976

$3,540.6
409
3,581.5

2,513.8
191.6
191.4
129.0

50.5
33.3
92.4
3,202.0

379.5
125.9
253.6
942.2
1,195.8

2
91.2
$1,104.4

$ 560

1975

$3,080.8
29.2
3,110.0

2,134.0
172.2
156.6
118.6

451
28.8
83.4

2,738.7

371.3
153.3
218.0
812.8
1,030.8

88.4
$ 942.2

$ 493



International Paper Company

Consolidated Statement of Changes in Financial Position

In millions of dollars

Years Ended December Sl

Source of Funds
Net earnings

Expenses not requiring outlays of working capital:

Deprec iation, depletion anil cost of timber
harvested

Deferred income taxes-non-current
Funds provided front operations
Issuance of common stoc k
Issuance of long-term debt
Redunion of long-term investments
Other sources—net

Ibtal Funds Prov ided

Application of Funds

Acquisition of General Crude Oil Company:
Properties acquired
Long-term portion of debt issued and assumed
Other, net
Working capital required by the acquisition

Cash dividends paid

Invested in plants and properties

Invested in timberlands

Reduction of long-term debt

Ibtal Funds Applied
Increase (Decrease) In Working Capital

Changes in Working Capital
Increases (decreases) in current assets
Cash
lempotary investments
Accounts and notes receivable
Inventories
Deferred income taxes

(Increases) decreases in current liabilities

Notes pavable and current maturities of
long-term debt

Accounts payable and accrued liabilities
Accrued income taxes

Increase (Decrease) In Working Capital

1976

$253 6

212.8
43.0
500.4
159.5
412

8.4
718.9

914
398.4
375
124.1

651.4
$ 675

$ 57)
92.2
(14.4)
39

7.1

83.1

(52)
(12.4)
20
(15.6)
$ 67.5

1975

$218.0

192.5
49.1
459.6
21
191.2
47.9
149
715.7

482.6

(288.1)
5.0
1995
88.6
365.2
95.7
69.4

818.4
($102.7)

S 132
(104.3)
(11.7)
193
2.7

(80.8)

(47.1)
(86.8)
112.0
(21.9)
($102.7)



International Paper Company

Statement of Significant Accounting Policies

Consolidation-The consolidated finan-
cial statements include the accounts of
the Company ant! its subsidiaries, ex-
cept tor a wholly-owned financial ser-
vices subsidiary and, in 1976, a real
estate subsidiary in process of liquida-
tion whitl, are accounted for by the
equity method. All significant inter-
company items anti transactions have
been eliminated. Investments in affili-
ated companies, owned 20 pertent or
more, are accounted for by the equity
method, ami accordingly, the Com-
pany's share of affiliates' net income
has been included in the consolidated
results of operations. Cost in excess of
assigned value of businesses acquired is
being amortized over a period ol forts
years.

Foreign Currency Translation—Cash
and amounts receivable or pasable that
are denominated in local ctirrcncy are
translated at the rates of exchange in
effect at the end of the respective
pericxls (current rate). All other bal-
ance sheet accounts are translated us-
ing the rates of exchange in effect at the
time of the transactions (historic rate).
Depreciation expense is translated at
the rates of exchange in effect when the
related assets were acquired, and sub-
stantially all other income and expense
accounts are translated at the rates in
effect during each month. The net
effects of gains or losses on foreign ex-
change are included in other income.

Inventories are slated at the lower of
cost or market. Inventory costs include
raw material, labor, and manufactur-
ing overhead except for certain costs,
principalis depreciation. Cost of raw
materials, paper and pulp products,
lumber, and certain operating supplies
is generalls determined on the last-in,
first-out basis. During periods of rising
prices, this method results in charging
increased inventory production costs to
operations on a current basis and tends
to eliminate inflationary gains on in-
ventory balances from current operat-
ing results. If the first-in, first-out meth-
od had been utilized, it would have had
the effect of increasing inventors bal-
ances by approximately S10K million
and S94 million at Deiember 31 1976
and 1975. respectivels. Other inventor-
ies are stated on the first-in, first-out or
average cost basis.

Plants and Properties are stated at cost.
With regard to the Company'soil and
gas properties, the Companv follows
the "full-cost” method of accounting
under which all direct costs incurred
m the acquisition, exploration, and de-
velopment of oil and gas properties are
capitalized anti amortized on a com-
pany-wide composite method over the
productive life of tile producing prop-
erties.

Depreciation iscomputed principally
on a straight-line method for financial
reporting purposes and on accelerated
methods for tax purposes, based upon
estimated useful lives. Depreciation
rates, for financial reporting purposes,
areas follows: buildings machin-
ery and equipment 5% to 25%; woods
equipment 10% to 16%.

Depletion of oil anti gas properties
is determined on the basis of the per-
centage of the oil and gas revenues dur-
ing the period to the total estimated
future gross revenues from proven
reserves.

Timberlands, including capitalized tim-
ber harvesting rights, ate stated at tost,
less tost of timber harvested. The por-
tion of the iost of timberlands attrib-
uted to standing timber is charged
against income as timber is cut, at rates
determined annually, based on the re-
lationship of unamortized timber costs
to the estimated volume of recoverable
timber. The costs of roads, park devel-
opments. and othet land improvements
are capitalized and amortized over
their economic life.

The Company capitalizes those tim-
ber cutting contracts where the gross
price to be paid is fixed.

Income Taxes Deferred income taxes
are provided for timing differences be-
tween financial and lax reporting. The
investment tax credit is recognized
currently in earnings.

The Companv provides deferred
taxes on the income of its Domestic In-
ternational Sales Corporation (DISC).

The Company does not provide taxes
on undistributed earnings that are con-
sidered permanently reinvested in the
business outside the U.S.

Research and Development Costs
The Company is committed to an on-
going researc h program which is pri-
marily conducted at its four research
centers in the U.S. and Canada. Such
costs amounted to $20.1 million and
S1G5 million in the years 1976 and
1975, respectively, and have been
charged to operations as incurred.

Earnings Per Common Share have been
computed on the basis of the average
number of shares outstanding—1976-
45.2 million; 1975-44.2 million.



Notes to Consolidated Financial Statements

Note 1. Lines of Credit-The Company
maintains bank lines of credit (S232
million at December 31, 1976) with
certain U.S. and foreign banks. There
have been no borrowings under these
lines during 1975 or 1976 and, while
the Company maintains deposits with
some of these banks equal to approxi-
mately 10% of such lines, it is free to
withdraw these deposits at any time.

Note 2. Inventories by major category
include:

(In millions) 1976 1975
Raw materials $120.0 SI181
Finished paper and
pulp products 95.5 92.8
Finished lumber and
plywood products 25.4 26.3
Operating supplies 96.4 95.1
Other 10.3 11.4
Total $347.6  $343.7

Note 3. Income Taxes—I he components
of the provision for income taxes are:

(In millions) 1976 1975
Current
U.s.
Federal $ 455 S 575
State 125 8.4
Outside t’.S. 32.0 41.0
90.0 106.9
Deterred
U.S. Federal 37.7 40.9
Outside U.S. ( 18) 55
35.9 46.4
Total $125.9 S153.3

The principal items giving rise to
deferred income taxes are:

fin millions) 1976 1975
Drilling and exploration

costs, expensed for

tax purposes $17.9 S1 3.6
Deprec iation 16.6 119
Discontinued

Operations 4.4 1
DISC 25 8.8
Foreign exchange losses ( 1-3) ()
Other, net ( 4.2) 121

$35.9 S46.4

The principal components of the Com-
pany's income tax rate are as follows:

1976 1975
Ordinary U.S.
income tax rate 48.0%  48.0%
Reduction resulting from:
Income taxed at capital
gains rate 5.5 3.7
Investment tax creditl 8.4 3.7
Other, net 9 (7
Effectiveincome tax rate 33.2% 41.3%

‘Includes, in 1976, an additional 1%
investment tax credit (ITC) related to an
Employee Stotk Ownership Plan adopted
by the Company in 1976. This additional
ITC (S2.9 million) lias also been reflected
in the accompanying income statement as
compensation expense, Total ITC was:
1976—S31.9 million; 1975—S13.6 million.

Note 4. Plants and Properties by major
classification, and related accumulated
depreciation and depletion reserves,
at December 31, 1976 were as follows:

Accumulated
Depreciation

(In millions) Cost and Depletion Net
Pulp and paper
facilities:
Mills $2,089.3 $1,125.7 $ 963.6
Pac kaging plants  374.1 171.2 202.9
24634 12969 1,166.5
Oil and gas
properties 562.0 94.5 467.5
Other properties
Wood products
facilities 136.5 72.0 64.5
Woodsequipment 206.0 103.6 102.4
Other 204.6 57.6 147.0
547.1 233.2 313.9
Total $3,572.5 $1,624.6 $1,947.9

Note 5. Timberlands- At December 31,
1976, timberlands owned in fee con-
sisted of 7.2 million acres in the U.S.
with a book value of S39Lfi million
and 13 million atres in Canada with a
book value of S7.2 million.

Capitalized timber harvesting rights
consist principally of those timber cut-
ting contracts in the U.S. where the
gross price to he paid has been fixed.

The Company has timber harvesting
licensing arrangements on a total of
124 million acres in the Canadian
provinces of Quebec and New Bruns-
wick plus additional harvesting rights
measured in wood volume in the prov-
ince of Quebec.

Legislation was enacted in Quebec
in 1974 directed towards the eventual
replacement of existing licensing ar-
rangements by guarantees of timber
supplies from public lands. These
guarantees are in the form of grants of
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Notes to Consolidated Financial Statementscontinued

lights to ttil standing timber sufficient
to supple wocxl processing plants for as
long as such plants tarry on normal
operations. Ste li grants are expected lo
be economically equivalent to the
rights presently held.

Note 6. Investments at cost, include, at
December 31, 1976 and 1975, S33.7 mil-
lion representing the cost of 1,404,000
restricted shares of capital stock of
C. R. Bard, Inc. Long-term debt of
$53.3 million (4'A percent Subordi-
nated Debentures due 1996) is ex-
changeable for the C. R. Bard, Inc.
shares at a rate equivalent to $38 a
share. The market price of C. R. Bard,
Int. shares was Si4.63 per share on
December 31, 1976

Note 7. Notes and Land Contracts Re-
ceivable include $6.9 million and
$9.2 million at December 31. 1976 and
1975, respectively, representing the
long-term portion of a secured interest-
bearing note of Donald L. Bren Com-
pany. The note is payable in sub-
stantially equal annual installments
through 1980, and is secured by 132,828
shares of the common stock of Inter-
national Pajier Company. The Com-
pany has a warrant to purchase 4g
percent of the outstanding stock of the
Bren Company at any time through
June 30, 1980 at its then book value.

Note 8 Long-Term Debt—A summary
of long-term debt follows:

(In millions) 1976 1975
5*% Notes—

due 1977-1986 $ 1000 S 110.0
5% Notes—

due 1977-19H6 20.0 220
6H«; Notes—

duel977 1988 120.0 130.0
8"% Notes—

due 1977 1982 275.6 323.3
9*% Notes—

due 1977-1978 69.1 103.9
8.85% Sinking Fund

Debentures—

due 1981 1995 150.0 150.0
8.85% Sinking Fund

Debentures—

due 19K6-2IMMI 150.0 150.0
4% Subordinated

Debentures—due 1996 53.3 53.3
Environmental bond

issues 139.3' 112.1
Other 99.2 101.8

$1,176.5 SI1,256.4

Less—Current maturities 122.2 119.2

Total $1,054.3- S1,187.2

'Average interest rate of 6.5%.

Total maturities over the next five vears

are as follows: 1977-S122.2 million; 1978—
S113.5 million: 1979—$77.8 million: 1980—
S76.1 million: 1981—$78.4 million.

Long term debt at December 31, 1976
includes local borrowings of Canadian

and other subsidiaries outside the f'.S.
amounting to $78.1 million.

Note 9. Capital Stock-A summary of
capital stock at December 31, 1976
follows:

Shares
$4 Preferred Common
Stock Stock’
Auihorized 400.000 72.000.000
Issued 230,579 47.381.674
In Treasury 180.686 684.716
Outstanding 49.893  46.696.958

'In April 1976. the share owners approx ed
the creation of a new class of serial
preferred stock (S1.00 par xalue 15,000.000
shares) and the elimination of preemptive
rights of (ommon stock.

“Shares issued and outstanding increased by
2,447.414 shares during 1970. principalis
due to the sale of 2.25 million shares in
August for approximately S150 million. As
a result ol such sale. S148.9 million has
been credited to capital surplus.

Note 10. Operations Outside the U.S.—
A summary of operations outside the
U.S. (principally Canada) follows:

(2w millions) 1976
Salesl $826.4
Working capital 249.8
Assets 721.6
Undistributed earnings-’ 425.7

'‘Comparable sales for the year ended
December 31, 1975 were $780.6.

"Substantially all of these earnings base
Ejegn pcrmanentlv reinvested outside the

Note 11. Other Income, Net—T he major
components of other income were as
follows:

(In millions) 1976 1975
Interest income $18.8 SI7.6
Equity intarningsof affiliates 9.3 3.8
Sale ol (apital assets 55 1.7
Foreign exchange ( 11) ( -6)
Miscellaneous 8.4 6.7

$40.9 S29.2



Note 12. Incentive Plans—The Com-
pany has a Profit Improvement Plan
under which a maximum of 750.000
shares of treasury stock may beawarded.
Under the Plan, which terminates in
1980, contingent awards of shares of
common stock, covering a three-sear
petiod, are granted by a committee
composed of members of the Board of
Directors who are not eligible for
awards. Awards are earned in any sear
in which earnings per share, as defined,
exc eed the predetermined profit base.
Through December 31, 1976, 212.741
shares have been earned under the
Plan, inc luding 51,601 shares earned in
1976 and 40,113 shares earned in 1975.
At December 31, 1976, 52,276 shares
have been contingently awarded for
the year ending December 31, 1977.
The Company also has an Incentive
Compensation Plan. Participants in-
clude those employees who are in a
posiuon to make substantial contribu-
tions to the management of the Corn-
pans. Awards mas he made in any sear
in which net earnings, as defined,
exceed six percent of share owners'
ecpiity. but are limited to the lessei
amount of eight percent of such excess
or ten percent of the cash dividends
declared on the outstanding common
stoc k of the Company during the sear.
The awards mas he in cash, payable
immediately, OL in treasury common
shares, payable in the future.
Provision for the tost of the Com-
pany's two incentive plans amounted
t0.Si2.2 million and SS.5million lot the
respective years of 1971 and 1975.

Note 13. Retirement Plans-The Com-
pany and its consolidated subsidiaries
have several pension plans which pro-
vide retirement benefits to substan-
tially all employees.

The Company has amended its pen-
sion plans to conform to the provisions
of the Employees Retirement Income
Seturits Yet which became effec tive on
January 1, 1976. The effect of such
amendments on annual pension costs
and the funding of such costs was not
significant.

Annual pension costs, which reflect
amortization of prior service costs over
periods of up to 30 years, are funded
currently by payments to the trustees
ol the various plans. Pension costs were
S57 million in 1976 anti S45 million
in 1975. At December 31, 1976, un-
funded prior service costs amounted to
Si89 million, and it is estimated that the
actuarially computed value of vested
benefits exceeded the value of fund
assets by approximately $76 million.

Note 14. Interim Financial Results—
(unaudited)
Earnings

Net per Common
1976 Sales Earnings Share
(S in millions except per-share amounts)
First S 866.8 S 63.6 S1.43
Second 906.1 83.5 1.88
Thud 884.0 58.8 1.29
Fourth 883.7 47.7 1.02
Year S3,540.6 S253.6 S5.601

‘lotal 1976 per-share amount does not

equal the sum ol the individual quarters
because of the effect on average shares
outstanding ol the sale of 2.25 million
shares in August 1976.

Note 15. Effects of Inflation-(unau-
dited! During recent years, the overall
rate of cost inflation has accelerated
faster than the rate of productivity im-
provement in the Company's opera-
tions. As a result, price increases have
been necessary to achieve and main-

tain profit margins at acceptable levels.
The Company believes that over the
next several years additional price in-
creases, together with aggressive cost
reduction and technological improve-
ments. will be required to provide the
profit margins necessary to justify new
investment in the Company’s princ ipal
businesses. In addition, future invest-
ment decisions will depend upon sound
federal income tax polic ies and realis-
tic environmental regulations.

The Company’s Form I<I-K filed
with the Securities and Exchange Com-

mission, includes certain quantitative
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Notes to Consolidated Financial Statements continued

information with respect to the esti-
mated replacement cost of inventories
anti plant anti equipment at December
ji, 1976, anil the related estimated
effect of such costs on the cost of prod-
ucts sold, tlepretiation expense, and
cost of timber harvested for the year
then ended. A copy of IP's Form 10-K
is available upon request.

Note 16. Commitments Rent expense,
principally relating to vessels and data
processing equipment, was $33 million
in 1976 and $31 million in 1975. At De-
cember 31, 1976, rental commitments
under existing leases were $22 million,
$21 million, S20 million, Si5 million,
anil S9 million for the five years end-
ing 1981, S27 million for the 1982-1986
period, and S10 million thereafter.
The Company has many purchase
commitments involving such matters

as timber supply contracts, material
supply contracts, and construction con-
traits In the opinion of management,
no losses are anticipated in the liquida-
tion of these commitments.

Note 17. Litigation -During 1976, the
Company was fined $50,000 pursuant
to a plea of nolo contendere to a charge
of violation of Federal antitrust laws in
the sale of folding cartons. The Com-
pany is one of the defendants in a
number of purported class actions
which were filed during 1976 and
which seek treble damages for alleged
antitrust violations in the sale of fold-
ing cartons and the sale of box board
used in the manufacture of folding
cartons. All of these cases are in prelim-
inary stages and the court has not yet
determined which, if anv, of the cases
mas be maintained as 1lass actions.

Report of Independent Public Accountants

To the Share Owners of International Paper Company:

In this increasingly litigious society,
the Company is also a defendant in
other cases involving, among other
matters, land sales, environmental pro-
tection, alleged discrimination in em-
ployment practices, securities matters,
and piisate antitrust damage claims
involving the sale of plywood. If the
plaintiffs should prevail in various of
the foregoing cases as class atdons,
damages against the Company could
be substantial. The Company is also
involved in several grand jury invest-
igations concerning compliance with
the antitrust laws. While any litigation
or investigation has an element of un-
certainty, the Company believes that
the outcome of any lawsuit or claim
which is pending or threatened, or all
of them combined, will not have a
materially adverse cflei t on its financial
condition or results of operations.

We have examined the consolidated balance sheet of International Paper Company (a New York corporation) and con-
solidated subsidiaries as of December 31, 1976 am! 1975, and the related consolidated statements of earnings and retained
earnings and changes in financial position for the years then ended. Our examination was made in accordance with generally
accepted auditing standards, anil accordingly included sin h tests of the accounting records and sm h other auditing proce-
dures as we considered necessary in the circumstances. The financial statements of Canadian International Paper Company
included in the consolidated financial statements (constituting approximately 15% of total consolidated assets and 20% of
total consolidated sales for both 1976 and 1975) were examined by other independent public accountants whose report
thereon has been furnished to us and our opinion expressed herein, insofar as it relates to the amounts inilulled for
Canadian International Paper Company, is based solely upon sueh ie|K»rt.

In our opinion, based upon our examination and the report of other independent public accountants, the accompanying
consolidated financial statements present fairly the consolidated financial position of International Paper Company and
consolidated subsidiaries as of December 31, 1976 and 1975, anil the results of theit operations and the changes in their
financial position for the years then ended, in conformity with generally accepted accounting principles consistently
applied during the periods.

New York, N.Y.,
February 8, 1977
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International Paper Company

Ten Year Financial Summary
(In millions of dollars e*(ef>l per-share amounts)

1976 1975 1974 1973 1972 1971 J970___]969___ 1968 1967
Ten Year Summary of Earnings ST pages 1 ftfor a diu union of the results for [Ff>ami

Income:
Net sales $3541 53,081 53012 52,311 52.093 51,970 51.811 51.777 51571 51,121
Other income, net 4 29 53 41 21 17 17 22 19 13
Total Income 3582 3110 3095 235 2111 1,987 1858 1799 1593 1431
Costs and expenses:
Cost of products sold 2514 2131 2128 1661 1511 1432 1323 1246 1115 1,028
Distribution expenses 192 172 186 156 157 148 139 132 120 106
Selling and administrative expenses 191 157 143 129 133 119 139 120 96 86
Depreciation 129 119 108 104 98 97 89 79 78 71
Depletion of oil and gas properties 51 15 - - — - - — — —
Cost of timber harvested 3 29 27 18 n 14 10 9 7 3
Interest 92 83 15 4 38 4 39 26 17 9
Total Costs anil Expenses 3202 2,739 2637 2,109 1,951 1,881 1,739 1612 1,133 1,306
Earnings Before Income Taxes 380 371 158 216 160 106 119 187 160 128
Provision lot income taxes 126 153 195 86 57 37 37 73 62 41
Earnings Before Extraordinary Items 254 218 263 160 103 69 82 11 98 84
Extraordinary items, net - - — — — (15) (39) - - -
Net Earnings $ 254 S 218 $ 263 5 160 5 103 S 51 5 43 5 111 5 98 5 81
Cash Dividends $ 94 $ 8 5 77 5 78 5 67 5 67 S 6/ 5 66 $ 61 5 59
Financial Position
Current assets $1,019 S 936 SI1,017 5 738 5 674 5 59 5 607 S 572 5 538 5 453
Current liabilities 514 498 476 21S 251 226 277 313 225 214
Working capital 505 138 541 460 <423 ' 343 330 259 313 239
Plants and properties—net 1948 1743 1063 989 1030 1060 1,060 978 869 798
Timberlands—net 434 437 372 183 165 166 1 151 153 156
Long-term debt 1,054 1137 727 583 578 564 534 373 359 181
Reserves and deferred liabilities 245 204 159 157 129 160 138 79 58 42
Common share ovs nets' equity 1,822 149% 1361 1173 1106 1,069 1081 1,105 1068 1,036

Per Share of Common Stock
Earnings before extraordinary items $ 560 54.93 S595 5360 5230 S 153 5 18 5254 5218 S 190

Extraordinary items, net - - — - — (:33) (.89) — — -
Net earnings 5.60 493 5.95 3.60 2.30 120 .95 2.54 2.18 1.90
Cash dis idends 2.00 2.00 175 175 150 150 150 150 13811 135
Common shareowners' equity 3001 38 3084 2662 21.83 2403 2438 2493 2395 2311
. 80 62 56 57 42 46 40 46 40 R
Market price range per share (a) |[ow gg 35 0 33 33 28 28 35 26 o5
Stock Price by Quarter (a) 1976 1975
Fourth  Third Second First Fourth  Third .Second First
IUgh 71 75 78 80 tio 62 55 41
ow 63 64 69 58 50 49 41 35

(a) High and low market price on Composite Tape to nearest dollar.
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, 1978 POLL ITEM NUMBER 3

STATE BUDGET AND CONTROL BOARD
POLL OF January 25

Agency: Motor Vehicle Management Division

Subject: Vehicle Purchase Requests
Director Spence recommends approval of the following:

(a) Dept. of Mental Retardation: two 12-passenger van wagons as fleet
additions (see Enclosures 8 through 10);

(b) Dept. of Youth Services: one Plymouth Volare as a fleet addition
(see Enclosure 11); and

(c) Dept. of Corrections: two Ford LTD Il for assignment to two Deputy
Commissioners. Note that assignment of units of this type to larger agency
deputies requires Board approval.

Board Action Requested:

Approve referenced requests, as recommended by Director Spence.

Vote Of Board Member: (Please indicate by initialing appropriate line below.)

| approve of the above action.
I disapprove of the above action.

Hold for regular meeting.

Attachments:

Spence agenda notes plus enclosures (8) through (11).



STATE OF SOUTH CAROLINA
BUDGET AND CONTROL BOARD
DIVISION OF MOTOR VEHICLE MANAGEMENT
P O BOX *33
COLUMBIA. S.C. 29202

A aneron CE STATE BUDGET AND CONTROL BOARD
sronc’ (VI > AGENDA ITEMS
January 25, 1978

Mr. Allan J. Spence, Director, Division of Motor Vehicle Management (DMVM), re-
guests permission to appear before the State Budget and Control Board (SB&CB) to
discuss the following items:

a. Division of Motor Vehicle Management. The Director, DMVM, requests
SB&CB clarification on the vehicle assignment criteria with respect
to full time commissioners.

Recommendation: It is recommended that full time commissioners re-

ceive the same type car as large agency directors. The vehicle on
State contract this particular year is the Ford LTD. Of the fifteen

(15) commissioners in question, nine (9) are presently driving units
comparable or smaller than the Ford LTD. The assignment of the LTD
type unit is also in line with the Boards approval of a recommendation
at its meeting on August 29, 1975, to effect a reduction in class as
a voluntary conservation measure. This has already affected the
Commissioner of DHEC (assignment of a 1976 Chrysler Newport in lieu
of a Buick Electra) and the Commissioner of DSS (assignment of a 1976
Buick LeSabre in lieu of a Buick Electra), to mention just two cases.
With respect to the current model year, the President, University of
South Carolina and the President, College of Charleston have both
ordered a Ford LTD. Please refer to enclosures (1) and (2).

b. The following State agencies requests permission to purchase vehicles:

1. S. C. Department of Mental Retardation (SCDMR). The Commis-
sioner, SCDMR, request permission to purchase two (2) twelve
passenger van wagons as fleet additions to be used in support
of off-campus activities at the Mary E. White building at State
Park. Please refer to enclosures (8) through (10).

Recomnendation: Approval.

3 S. C. Department of Youth Services (DYS). The Director, DYS,
request permission to purchase one (1) Plymouth Volare as a
fleet addition to replace a unit previously furnished by a

local car dealer. This unit will be used as a drivers educa-
tion vehicle at the Birchwood Campus. Please refer to enclos-
ure (11).

Recommendation: Approval.



S. C. Department of Corrections (SCDC). The Commissioner,
SCDC, request permission to purchase two (2) Ford LTD Il for
assignment to the two Deputy Commissioners. Units of this
type may be assigned to deputies of the larger agencies if
prior approval is obtained from the SB&CB.

Recommendation: Approval. The two deputies in question drive in
the excess of 18,000 miles per year with much of the travel being
State-wide.



State Budget and Control Board

Agenda

Items

January 25, 1978

sanctions the standard engine from a fuel conservation aspect. The
federal government has endorsed the move to smaller cars and has of-
ficially adopted 20 MRG as its fleetwide fuel economy average for
1978. Please refer to enclosures (3) through (7).

2. S. C. Department of Mental Retardation (SCDMR). The Commis-
sioner, SCDMR, request permission to purchase two (2) twelve

passenger van wagons as fleet additions to be used in support
of off-campus activities at the Mary E. White building at State

Park. Please refer to enclosures (8) through (10).
Recommendation: Approval.

3. S. C. Department of Youth Services (DYS). The Director, DYS,

request permission to purchase one (1) Plymouth Volare as a
fleet addition to replace a unit previously furnished by a

local car dealer. This unit will be used as a drivers educa-
tion vehicle at the Birchwood Campus. Please refer to enclos-
ure (11).

Recommendation: Approval.

4. S. C. Department of Corrections (SCDC). The Commissioner,
SCDC, request permission to purchase two (2) Ford LTD Il for
assignment to the two Deputy Commissioners. Units of this
type may be assigned to deputies of the larger agencies if
prior approval is obtained from the SB&CB.

Recommendation: Approval. The two deputies in question drive in
the excess of 18,000 miles per year with much of the travel being
State-wide.



CHARLES D. BARNETT. Ph 1) MENTAL RETARDATION COMMISSION
Commissioner Janies B Berry. M D., Chairman

* WALTER R TODD R B. Robinson. Vice Chairman

Mrs. Elizabeth P. Stall, Secretary
Rev. Melvin R. Hyman
Robert H. Loworn
WADE (' WIETERS. Ed D Vince Moseley. M.D.
Deputy Commissioner. Herbert Rudnick
Professional Services

Deputy Commissioner,
Administration

STATE OF SOUTH CAROLINA

DEPARTMENT OF MENTAL RETARDATION
271? MIDDLFBUAG DRIVE
P O BOX 4706
COLUMBIA. SOUTH CAROLINA 29240

MEMO RANDUM

January 4, 1978

TO: Mr. Allan J. Spence, Director
Motor Vehicle Management Division
South Carolina Budget and Control Board

FROM: W alter B. Todd
Deputy Commissioner,
Administration

SUBJECT: Request for Approval to Purchase Additional Vehicles

Request approval to purchase the additional vehicles
described on the enclosed form DMVM-6-77 and Purchasing Requisition
Number 85362.

The ambulance van and a 12 passenger van (modified
for wheel chairs) are needed to support the transportation re-
quirements of an added 88 bed facility, located at State Park.
These requirements cannot be satisfied by the reallocation of
resources from other divisions within the Department of Mental
Retardation.

Your assistance is appreciated.

PIVISPH cr r r.P
VEHCLZ ANA. ip
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DEPAKIMENT OF MI NTAL RETARDATION

MIDLANDS REGION

KM1 | AMknVY HOAD
COLUMBIA. SOUIN (AROI INA ?>2(H

WALTER G fRifS Ft) O CHARLES 0 BARNETT PHO
SUPFRINTFNOE N! STATf COMMISSIONER
MIDI <NOS REGION

JUSTIFICATION FOR PASSENGER VAN TO BE MODIFIED AS AMBULANCE

In order to provide adeouate health care to 88 residents of the Skilled Nursing
facility at the Mary E. White building located at State Park, a twelve passenger
van to be specially equipped as a modified ambulance is requested. Due to the physical
location of the Mary E. White facility away from Midlands Center and the special
nature of the residents, this vehicle ( ambulance ) will be designed and utilized
exclusively in providing emergency and special transportation from Mary E. White to
Midland's Rondeau Hospital and for special referrals to other hospitals and specialists
in the community. Midlands Center has at present one ambulance to provide for
approximately 550 residents on its campus. There are no other vehicles that can be

reassigned.

ADDED OFF-CAMPUS FACILITY.

George C. McLees, |11
Director of Administration

SERVING THE COUNTIES OF AIKEN ALLENDALE RAMBtAG BARWE LL. CALHOUN f AIREIELC, KEPSHAWLEXINGTUN. ORANGEBURG
ANO RtCHLANO THROUGH COMMUNITY SERVICES AND RESIDENTIAL SERVICES AT MIDLANDS CENTER

£rt(fe><>ur?c  (9)
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DEPARTMENT OF MENTAL RETARDATION

MIDLANDS RI CION

(OIUMBIA SOITH ( AROI INA 2<2<!

WAI TfR G_FRIES FDD CHARUSD BARNETT PM D
SU»fRINTfHOCNT STATI (OMM'SSIONIR
MIDI ANOS Rfo'ON

JUSTIFICATION FOR PASSENGER VAN FOR WHEEL CHAIRS

In order to provide transportation to the 88 residents of the Mary E.
White Facility at State Park, a 12-passenger van equipped to accommodate the
handicapped (Wheel Chair Residents) is requested. This van is necessary to
provide for minimum acceptable standards as outlined by Joint Commission On
Accreditation Of Hospitals - Mental Retardation. This vehicle would provide
adequate transportation means for program attendance by residents of Mary E.
White Skilled Nursing Unit. Since Mary E. White is situated away from Midlands
Center, approximately 1 mile, and there are no vehicles that can be reassigned,

this van is a very necessary and important part of that facility.

ADDED OFF-CAMPUS FACILTY.

Gee —
Director of Administration

SFRYING THf COUNTIES Of AIKFN. ALLFNOALF BAMBFRG BARNWFLL CALHOUN FAIRfIfLO. KFRSHAH LFKINGTON ORANGE BURG
ANO RICHLAND THROUGH COMMUNITY SERVICES AND RESIDENTIAL SERVICES A TMIDLANDS CENTER

J 6n



MAKE WHEEL BASE INTERIOR VOLUME TRUNK PRICE
Plymouth Volare 112.5" 98 cubic ft. 15 cu. ft. $4,196.99

Four (4) door sedan with a minimum 225,6 CID engine, power steering, power
brakes, automatic transmission, factory installed air conditioning, tinted
glass, push button AMradio, steel belted tires, left rear view mirror, day/
night inside rear view mirror, body side molding w/plastic inserts, color
optional, and other standard equipment.

JUSTIFICATION

This vehicle is needed to replace Driver Education vehicle previously
furnished by Bob Bennett Ford of Columbia. Funds to purchase this
vehicle has been generated through this program.



STATE BUDGET AND CONTROL BOARD

POLL OF January 25 , 1978 POLL ITEM NUMBER

Agency: O ffice of the Governor, Division of Health & Social Development

Subject: Consultant Services Contract
Consultant: Carl B. Williams
Contract Dollars: $15,000 (25% State, 75% Federal)

Contract Period: 1/11/78 - 6/30/78
Purpose: (Please see attached Report on Consultants)

Board Action Requested:

Approve

Vote Of Board Member: (Please indicate by initialing appropriate line below.)

| approve of the above action.
| disapprove of the above action.

Hold for regular meeting.

Attachments:

Report on Consultants (#80707)



STATE AUDITOR'S OFFICE
REPORT ON CONSULTANTS

O ffice of the Governor
Name of State Agency: Division of Health and Social Development

Date of Report January II, 1973 Prepared by: John J. Zemaitis, Director

Name of Consultant or Firm: Carl B- WiH iams

of Consultant or Finn: 555 Capitol Fall, Suite 510, Sacremento. California 959IA
Address

Terms of Consultant Contract:

Beginning Date: January I, 1978 Ending Date: June 30, 1978

Rate of Pay: $2.500 per week ; Maximum under this contract:$ SI15.000

Source of Funds: $3,750 (25 %); $11,250 (75 *)i ( 'LL
(State)--DSS (Federal) ; (Other)

Purpose Or Goal of Consultant: To assist the state agency by:

1. TO evaluate the effectiveness and efficiency of current Title YX services to the
aged.
2. To recommend ways to reduce or prevent institutionalization of the aged.
3. To review the methodology and provice technical consultation, on an as needed
basis, on the evaluation activities of the Division of Health and Social Development.
A. To provide technical assistance to the Division*of Health and Social Development
on Title XX planning tasks under the present contract.

5. To provide reports as required in items 1 and 2.
6. To provide other *ollow up work concerning Title XX .activities as requested by

the Director of the Division of Health and Social Development.

7- To provide the services of Carl B. Williams for a total of but not less than six
weeks during the contract period, on the basis of one week per month unless
circumstances require and permit earlier completion of work.

Was this Individual or Firm Selected through the Submission of Bids or Proposals?
Yes ho X

If yes, How many Bids or Proposals were Received? jmmmmm e

03/s4/77



STATE BUDGET AND CONTROL BOARD

MEETING OF J,n.ary ?S , 1978 AGENDA ITEM NUMBER 3

Agency: W ildlife and Marine Resources Department

Subject: Sea Grant Program Consortium Proposal

Dr. Edwin Joseph, Sea Grant Director with the Marine Resources Division

of Wildlife & Marine Resources, will present a consortium proposal designed
to facilitate changing the existing Sea Grant Program to what is referred to
as an "Institutional Program™. As proposed, a non-profit corporation to be

known as Institutions For Sea Grant, Inc. would be chartered to act as Sea
Grant recipient for the State of South Carolina. Charter members of the
proposed corporation are: The Citadel, College of Charleston, Clemson
University, Marine Resources Division of the Wildlife and Marine Resources
Department, Medical University and the University of South Carolina.

Board Action Requested:

Consider the proposal

Staff Comment:

Attachments:

Summary of Dr. Joseph’s presentation and copy of proposed articles of
organization for Institutions for Sea Grant, Inc.



SUMVIARY OF COMMENTS ON SOUTH CAROLINA SEA GRANT PROGRAM
PRESENTED TO
BUDGET AND CONTROL BOARD

JANUARY 25, 1978

E.B. JOSEPH, SEA GRANT DIRECTOR

The National Sea Grant Program was created by Congress just
over a decade ago, with the broadly stated purpose of attempting
to serve the coastal and maritime community in the same sense
that the agricultural community was so dram atically assisted by
the Land Grant Act. More explicitly, the act attempts to bring
to bear the expertise which exists in the colleges, universities,
laboratories and institutes on the real and projected problems of
the people of the coastal areas, especially those people who
depend upon marine resources for their livelihood or pleasure.
The program attempts to do this through research, education and
advisory services. All of the coastal states of the nation, and

several of the Great Lakes states are participants in the program.

South Carolina began its Involvement in the National Sea Grant
Program early in 1972 when Governor John West, by Executive Order,

named the present speaker as State Sea Grant Director. His order



further directed me to bring together the appropriate colleges and
universities for the creation of a multi-institutional state program.
The South Carolina Program is now in the middle of its sixth year and
in the grant preparation stage for the seventh. During the first

six years of operation, the program has brought just over two million
dollars of federal funds into the state. These funds have been used
through the following institutions — Clemson, University of South
Carolina, College of Charleston, Medical University of South
Carolina, the Citadel and Marine Resources Division for marine
research, education and advisory purposes. An attachment shows how

those funds have been allocated among the participants.

Up through the present time, the annual grant has been made
to the Marine Resources Division on behalf of itself and the
other member institutions. Wt believe that the time has come
for a change in the structure of the program, and this is the

principal reason for this presentation to you today.

The South Carolina Program is a modest one compared to that
of most other states. If we are to increase our role, we must
change to what Sea Grant calls an Institutional Program. For
that to happen, the grant should not be made directly to a
state agency, and a full time Sea Grant Director is a necessity.
We have proposed a corporate consortium of all the member
institutions which would be the recipient of the grant. The

Board of Directors for this consortium would be the chief



executive officer of the participating institutions. The Sea Grant
Director would be jointly selected by the board and would answer to
the board. The only purpose of the consortium would be to administer

the State Sea Grant Program.

There are many multi-institutional programs in the country,
but in most such cases they occur in states which have a single
university system; this university system serves as the grant
recipient. Our consortium approach is the best means we see to

bring our unrelated institutions into a single program.

Sea Grant is, and always has been, a matching fund program and
we do have some serious problems in this regard if the program is to
develop to the point where it can contribute its maximum benefit
to the state. In these days of legitimate concern over the
growth of state government, especially through federal/state
matching fund programs, there are several important points to
be made regarding Sea Grant. First, although we have brought
two million dollars into the state, we have never sought cash
matching funds from the state. Perhaps of greater interest to
you is the fact that in six years of operation, we have not to
my knowledge added a single permanent employee to state government.
Most of the salary funds involved in the program have supported
state scientists and faculty who were already here or graduate
students who are supported by the program only temporarily.

People tend to be cycled through the program and then move on to

other activities.



In my judgment, the Sea Grant Program, although small, has been
of considerable value to the state. The marine fisheries, a variety of
coastal property holders, many marine businesses and the general public
have benefited. It can be better, serve a larger constituency, and
make a more significant impact on marine education and marine research
in South Carolina, but only if state government makes a deliberate
decision that it wants the program and that it is a recognized,
legitimate endeavor of state government. We earnestly seek your
advice, your encouragement and, hopefully, your endorsement both on
the desirability of the program and the specific course of action

we have proposed in order to pursue it.
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ARTICLES OF ORGANIZATION )
FOR THE )

INSTITUTIONS FOR SEA GRANT, INC. )

PREAMBLE

The Citadel, The College of Charleston, Clemson University,
The Marine Resources Division of the South Carolina Wildlife and Marine
Resources Department, The Medical University of South Carolina, and
The University of South Carolina, by increasing inter-institutional
cooperation while maintaining the distinctive individuality of each
institution, hereby form a non-profit corporation to be called INSTITU-
TIONS FOR SEA GRANT, INC.
ARTI CLE |
The name of this corporation shall be INSTITUTIONS FOR SEA
GRANT, INC.
ARTICLE Il
The principal purpose of the organization shall be to provide
a mechanism for the development and management of the Sea Grant Program
for the State of South Carolina.
ARTICLE 11
The principal office of this corporation shall be located
within the State of South Carolina and the duration of this corporation
shall be perpetual. The removal or resignation of any member shall not
result in the dissolution of the corporation.
ARTICLE v
le  MEMBERSHIP: The membership of Institutions for Sea Grant
shall consist of the following institutions: THE CITADEL, THE COLLEGE
OF CHARLESTON, CLEMSON UNIVERSITY, THE MARINE RESOURCES DIVISION OF THE
SOUTH CAROLINA WILDLIFE AND MARINE RESOURCES DEPARTMENT, THE MEDICAL
UNIVERSITY OF SOUTH CAROLINA, and THE UNIVERSITY OF SOUTH CAROLINA.

These members shall be designated as charter members.
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(N ITEMS OF MEMBERSHIP AND RESIGNATION: The terms of member-
ship shall be perpetual with the right of any institution to resign from
the corporation effective at the end of any fiscal year in which notice
of resignation is given.

I11.  NeW MEMBERSHIP: A majority of the charter members of the
corporation may vote the admission of a new member institution into the
corporation.

ARTICLE \%

BOARD OF DIRECTORS: The Board of Directors for the corporation
shall be the Chief Executive O fficer of each of the participating institu-
tions or his designee.

ARTICLE VI

OFFICERS OF THE BOARD: The O fficers of the Board shall be as
follows: Chairman, Vice Chairman and Secretary-Treasurer. These officers
shall be elected annually by members of the Board of Directors but shall
not serve more than two (2) consecutive terms.

article VI

SEA GRANT DIRECTOR:

I. Appointment: The Board of Directors shall have the express
power to employ an Executive Director to be known as Sea Grant Director
at a salary to be determined by the Board. Salary and fringe benefits
appropriate to the position shall derive from such funds directly assigned
to the Corporation for its functions and purposes.

Il. Responsibilities of the Sea Grant Director: The Sea Grant
Director shall be responsible directly to the Board of Directors of the
Corporation and shall serve under the terms and conditions outlined in a
contract of employment. The Board shall be empowered to delegate to the
Sea Grant Director whatever authority they deem necessary to accomplish
the primary purpose of the Corporation. The Director shall provide leader
ship and coordination of the Sea Grant Program of South Carolina under the
broad policies as established by the Board of Directors.

ARTICLE VIl

The Autonomy of Institutions: Membership in the Corporation
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shall in no way infringe upon the autonomy of any member institution. The
Corporation shall have no authority or control in the budgeting or finan-
cial affairs of member institutions.
article IX
The Corporation shall be empowered to request and receive funds
in the name of the Corporation from local, State, Federal and private
sources, these same funds to be used solely for the purpose of the Corp-
oration.
ARTICLE X
All contracts shall have the following signatures: Chairman
of the Board of Directors, (in his absence), the Vice-Chairman, and the

Sea Grant Director.

WITNESSED ON THIS

day of , 1978.

THE CITADEL

Witness for General George M General George M. Seignious, 111,

Seignious, 111 President

CLEMSON UNIVERSITY

W itness for Robert C. Edwards Robert C. Edwards, President
COLLEGE OF CHARLESTON

Witness for Theodore S. Stern Theodore S. Stern, President
MARINE RESOURCES DIVISION OF THE
SOUTH CAROLINA WILDLIFE AND MARINE
RESOURCES DEPARTMENT

Witness for Edwin B. Joseph Edwin B. Joseph, Director
MEDICAL UNIVERSITY OF SOUTH CAROLINA

Witness for William H. Knisely W illiam H. Knisely, President

UNI1VERISTY OF SOUTH CAROLINA

W itness for James B. Holderman James B. Holderman, President
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STATE BUDGET AND CONTROL BOARD

MEETING OF January 25 , 1978 AGENDA ITEM NUMBER 4

Agency: Department of Corrections

Subject: Discussion of (a) Possible Impact of Proposed Litter Control Act; and
(b) Recently Established National Correctional Facility Standards

(Please refer to pages 2 and 3 of Leeke letter and copy of referenced
legislation attached for details on (a). See page 3 of Leeke letter for detail
on (b).)

Board Action Requested:

Staff Comment:

Attachments:

Leeke 1/17/78 letter to Governor Edwards plus attachments 1 & 2.



January 17, 1978

The Honorable James B. Edwards
Governor, State of South Carolina
The State House

Post Office Box 11450

Columbia, South Carolina 29221

bear Governor Edwards:

This is a request to appear before the Budget and Control Board in
executive session at the earliest possible date. The purpose will be to
follow up preliminary discussions with the Board on December 7, 1977, per-
taining to the proposed negotiated consent decree in the pending federal
court suit Mattison, et. al. V. S. C. Board of Corrections, et. al.
CA-76-318.

It is imperative that the Budget and Control Board make an early
decision in this matter because plaintiff's attorneys have advised that
they are prepared to litigate if a consent decree is not finalized in the
near future. In the event a consent decree cannot be finalized and liti-
gation results, all concessions gained by the State through several
months negotiations will be nullified. The Board of Corrections believes
this would be most unfortunate for the Department and for the State.

For your information the background and pertinent points related to
this case are summarized below.

1) MATTISON CASE:
BACKGROUND AND PERTINENT FACTS

. The Mattiaon suit is limited to the Central Correctional Insti-
tution and focuses on two complaints: A) overcrowded and in-
adequate facilities, and B) lack of adequate inmate protection.

. The court certified the 3uit as a class action in December, 1977.

. Deputy Attorney General Bert Goolsby informed the Board of Connec-
tions that it would be more advisable to pursue a negotiated consent
decree than to litigate because: A) Direct cost of litigation to
the State would he enormous; B) he is not optimistic that the State
can win the case completely if litigatedi C) a litigated order,
following a State loss would most likely be more costly to implement
than a negotiated consent decree. D) litigation would be extremely
time consuming and disruptive to agency operations: and E) South
Carolina, like Mississippi, could be required to release a sub-
stantial number of potentially dangerous inmates to alleviate
overcrowding.



Letter to Governor Edwards
January 17, 1978
Page Two

. The Board of Corrections voted to pursue a negotiated consent
decree realizing that it could not be culminated without the
prior knowledge and support of both the Budget and Control
Hoard and the General Assembly.

. To meet the conditions and timetable which have been negotiated
over the past several months will require an increase in our
Fy '78-'79 appropriation of $750,793 (See Attachment 1).

Mb major increase in the overall expenditures for capital im-
provements will be required; however, the timetable for con-
structing the 576-bed medium security facility scheduled for

Phase 11l (1981-'86) will have to be moved forward to Phase Il
(1979-'81). This will increase Phase Il costs by $13,914,000
and reduce Phase Ill by a like amount. Therefore, the total

cost of the Ten Year Growth & Capital Improvements Plan
($116,094,440 In 1976 doilarsT remains unchanged? Renovations

to cellblock one in the amount of $35,000 will be required and
this amount has been included in our Phase Il capital improvements
request submitted to Mr. Putnam.

I am requesting that the Budget and Control Board support the Board of
Corrections' efforts to finalize a negotiated consent decree in the Mattison
suit with the following action: Recommend that the General Assembly increase
the Department of Corrections' FY '78-'79 appropriation by $750,793.

I would also like to discuss two other issues with the Board when | appear:
1) Earned Work Credit provisions of the Litter Control Act, and 2) New National
Standards pertaining to correctional facility construction. Neither of these
issues need to be discussed in executive session.

2) EARNED WCRX CREDIT PROVISIONS OF THE LITTER CONTROL ACT

The Ten Year Growth and Capital Improvements Plan emphasized that both
capital and operating costs could be substantially reduced through enactment
of legislation providing additional alternatives to incarceration. Last year
a bill providing extended work release which is expected to decrease our long-
range bed space needs was enacted. Another opportunity to reduce the bed space
requirements and costs without a significant increase in danger to the public
will be considered by the General Assembly this year.

. Abill entitled the Litter Control Act (Attachment 2) has been
introduced in the House of Representatives. Mr. Mangum served
cm the committee which drafted and introduced this bill. Among
the provisions of this bill are sections authorizing the award
of additional time credits toward release and parole eligibility
for inmates engaged in litter control and other productive work.

. Potentially the passage of this legislation could stabilize the
inmate population in Department of Corrections' facilities at
about 8,000 inmates. This would reduce our overall capital im-
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provesmnt needs from $116 ,09* ,4*0 (1976 Dollars) to $82,442,396 -
a saving of $33.6 Million. The emulative saving (cost avoidance)
in operating costs over the next five years would be lietween IS
and 20 Million dollars.

I as requesting that the Budget and Control Board review the impll-
cations of the Litter Control Act and. if appropriate, reooeseend it
to the General Assembly for passage.

3) COISTWCTIMG ICW FACILITIES TOJOT RKCEHTLT ESTABLISHED NATI OKAi, STANDARDS

In the abeenoc of definitive national standards, bed space requirements
and cost projections in our Ten Tear Growth end Capital Improvements Plan war*
calculated using SO square feet of sleeping space per Individual in double
occupancy cells.

The Coomlssion on Accreditation far Corrections has subsequently estab-
lished comprehensive standards. Ona of the required standards is 60 square
feet of sleeping space in single occupancy cells far rsediur security institu-
tions .

The coat of meeting this stanuard in Phase Il of our plan which has been
submitted to Mr. Putnam is projected to be $4,385,000 - an increase of 7.313
in Pitass Il oosts.

At present, no penalties would result fror failure to east this standard;
however, the long range impact could be substantial because.

The U. S. Department of Justice is expected to adopt these
standards in the near future which will give then greater
weight In any subsequent litigation, federal administrative
action or determinations regarding South Carolina's eligibi-
lity for federal funds.

Any subsequent requirement to comply with these standards,
should this occur, would bs extremely costly in that double
occupancy cells would have to be reduced to single occupancy
and new bed space constructed.

I am requesting that the Budget and Control Board specifically address
this issue in oonaidering our Plase Il request. The Board of Corrections
rctcoseaendc authorisation and funds to build now facilities to meet national
standards. Costs to meat these new standards ($4,385,000) have been included
in our request for Phase Il capital improvewit bonds.

In summary , | an requesting that the Budget end Control Board:

1) Support our efforts to finalise a negotiated consent order
in the Mattison case. This would require an additional
$750,793 in our FT '78-'79 appropriations and moving
$13,414,000 in capital ooet from Phase IlIl (1981-36) to
Phase Il (1979-81).
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2) Review the Litter Control Act and, if appropriate, recommend

it to the General Assembly for passage,
3) Approve a Modification in our existing Ten Tear Growth and

Capital Improvements Plan which would permit us to construct
Medium security facilities to meat national standards -
single occupancy cells with 60 square feat in each.

information pertaining to these natters prior

Should you naad additional
Board, please advise.

to my appearance before the Budget and Control

Kindest personal regards.

Sincerely,

Willies D. Leeks

WDL;osnh
Attachments (2)

cc: Hr. William T. Putnam
Budget 6 Control Board Members
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Attorney: Todd
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A BILL

TO PROVIDE FOR PROCEDURES FOR EFFECTIVE CONTROL OF LITTER AND
OPEN DUMPS WITHIN THIS STATE; TO PROHIBIT CERTAIN LITTER OR
LITTER-RELATED ACTS; TO AVEND SECTION 2U-3-20, QGODE OF LANS
OF SOUTH CAROLINA, 1976, RELATING TO THE EMPLOYNVENT OF CERTAIN
PRISONERS, SO AS TO PROVIDE FOR THE USE OF PRISON INMATES TO
ASSIST IN LITTER CONTROL; TO AVEND SECTION 27-13-230, RELATING
TO ADDITIONAL CREDIT FOR DUTY INVOLVING WORK DURING AN DITIRE
WEEK, SO AS TO PROVIDE THAT WHEN AN INMATE OF THE DEPARTMMENT
OF CORRECTIONS IS ASSIGNED TO A PRODUCTIVE DUTY ASSIGNMENT

THE TERM OF HIS SENTENCE AND THE TIME REQUIRED TO BE SERVED

BEFORE ELIGIBILITY FOR PAROLE MAY BE REDUCED; AND TO PROVIDE
PENALTIES.

Be it enacted by the General Assembly of the State of South Carolina:
SECTION 1. This act may be cited as the "Litter Control Act of

SECTION 2. Recognizing the rapid population growth of the State
of South Carolina and the ever-increasing mobility of its people,
as well as the fundamental need for a healthful, clean and
beautiful environment, and further recognizing that the pro-
liferation of open dumps and accumulation of litter discarded
throughout this State impairs this need and constitutes a public
health hazard, and further recognizing that there is an imperative
need to anticipate, plan for and accomplish effective litter
control, there is hereby enacted this act.

SECTION 3. The purpose of this act is to accomplish litter
control throughout this State by delegating to the Department

of Health and Enviommental Control the authority to conduct a



continuous program to control, prevent and eliminate open
dumps and litter from the State to the maximum practical
extent. Every other department of state government and all
local governmental units and agenciesof this State shall
cooperate with the Department of Health and Environmental
Control in the administration and enforcement of this act.
The Intent of this act is to supplement and to coordinate
existing litter and open dump control, prevention and el na.
tlon efforts and not terminate existing efforts, not, except
as specifically stated, repeal or affect any law or regulation
governing or prohibiting litter or the control and disposition
of solid waste.
SECTION k. As used in this act unless the context indicates
otherwise:

(1) "Department" means the Department of Health and
Environmental Control;

(2) "Commissioner” means the commissioner of the department;

(3) "Disposable package or container"™ means all packages
or containers defined as such by rules and regulations adopted
by the department; i

() "Litter" means all waste material including but not
limited to disposable packages or containers, trash, garbage
or refuse, but not including the wastes of the primary processes

of mining, logging, sawmilling or farming;
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(5) "Litter receptacle”™ means those containers adopted
by the department which may be standardized as to size, shape,
capacity and color and which may bear a state anti-litter
symbol, as well as any other receptacle suitable for the
depositing of litter}

(6) "Person™ means an individual, partnership, copartnership,
cooperative, firm, company, public or private corporation, political
subdivision, aeency of the State, trust, estate, Joint structure
company or any other legal entity or their legal representative,
aeent or assigns.

(7) "Vehicle™ means every device capable of being
moved upon a public highway and in, upon or by which any person
or property is or may be transported or drawn upon a public
highway, except devices moved by human or animal power or used
exclusively upon stationary rails or tracks;

(8) "W atercraft® means any boat, ship, vessel, barge or
other floating craft;

(9) "Public place' means any area that is used or held out
for use by the public, whether owned or operated by public or
private interests.

(10) "Open dump" means a land disposal site for solid waste
which does not qualify as a sanitary landfill.

(11) "Solid waste” means any garbage, refuse, sludge from
a waste treatment facility, water supply plant, or air pollution
control facility and other discarded material, Including solid,
liguid, semisolid or contained gaseous material resulting from
industrial, commercial, mining and agricultural operations and

from community activities.



This term does not include solid or dissolved material
in domestic sewage, or solid or dissolved materials in irrigation
return flows or industrial discharges which are point sources
subject to NPDES permits under the Federal Water Pollution
Control Act, as amended, or the Pollution Control Act of South
Carolina, as amended, or source, special nuclear, or byproduct
m aterial as defined by the Atomic Energy Act of 195”7, as amended.

(12) "Sanitary landfill" means a method of disposing of
solid waste on land without creating pollution, nuisances,
environmental threats or hazards to public health and safety.

(13) "3oard" means the South Carolina Soard of Health
and Environmental Control.
SECTION 5. The Board shall have the power to promulgate ftules and
regulations necessary to carry out the provisions, purposes and
intent of this act; provided, however, such rules and regulations
shall be approved by Joint Resolution of the General Assembly
prior to becoming effective.
SECTION 6. The commissioner may designate trained employees of the
department to be vested with police powers to enforce and administer
the provisions of this act and all rules and regulations adopted
thereunder. The commissioner shall also have authority to
contract with other state and local governmental agencies having
law enforcement capabilities for services and personnel reasonably
necessary to carry out the enforcement provisions of this act.

In .addition, state highway patrol officers, wildlife officers,



fire marshals and police officers, and those employees of the
Department of Health and Environmental Control and the Parks,
Recreation and Tourism Department vested with police powers
all shall enforce the provisions of this act and all rules
and regulations adopted thereunder and are hereby empowered
to issue citations to or arrest without warrant, persons
violating any provision of this act or any of the rules and
regulations adopted hereunder. All of the foregoing enforcement
officers may serve and execute all warrants, citations and other
process issued to enforce the provisions of this act.
SECTION 7. (A) No person shall dump, throw, drop, deposit,
discard or otherwise dispose of litter or other solid waste upon
any public property in the State or upon private property in
this State or in the waters of this State whether from a vehicle
or otherwise, including but not limited to any public highway,
public park, beach, campground, forest land, recreational area,
trailer park, highway, road, street or alley except:

(1) When such property is designated by the State
for the disposal of litter and other solid waste and such
person is authorized to use such property for such purpose;

(2) Into a litter receptacle in such a manner that
the litter will be prevented from being carried away or deposited
by the elements upon any part of such private or public property

or waters.



(B) Responsibility for the removal of litter from propertyj
or receptacles shall be upon the owner of the property or upon /

the owner of the property where the receptacle is located.

(C) Any person violating the provisions of this section
shall be guilty of a misdemeanor and upon conviction shall be
fined not less than ten dollars nor more than two hundred dollars
for each offense and notwithstanding any other provision of law,
magistrates and municipal courts=shall have jurisdiction to try
violations of this act. The court, in lieu of any monetary fine
imposed, may direct the substitution of litter-gathering labor
under the supervision of the court, not to exceed one hour for
each five dollars of fine imposed. In addition to any other
punishment authorized by this section, in the sound discretion
of any court in which conviction is obtained, such person may
be directed by the judge to pick up and remove from any public
place or any private property with prior permission of the legal
owner upon which it is established by competent evidence that
such person has deposited litter, any or all litter deposited
thereon by anyone prior to the date of execution of sentence.
SECTION 8. Pertinent portions of this act may be posted by
the department along the public highways of this State and in

all campgrounds and trailer parks, at all entrances to state parks,



forest lands and recreational areas, at all public beaches and
at other public places In this State where persons are likely

to be Informed of the existence and content of this act and

the penalties for violating Its provisions.

SECTION 9. The department is authorized to solicit and accept
grants or contributions from private and public sources to be used
to carry out the provisions of this act. Notwithstanding any
other provision of law, any contributions received by the
department from private sources pursuant to thisssection shall
be treated as a tax deductible charitable or benevolent con-
tribution for income tax purposes.

SECTION 10. There is hereby created an account within the state
general fund to be known as the "Litter Control Account". Grants
and contributions received by the department pursuant to Section 9
shall be placed in this Litter Control Account. This account
may be supplemented by the General Assembly through annual
appropriation. The department may make such funds available to
litter control organizations as it deems appropriate and the
department shall be responsible for assuring that all entities
receiving funds pursuant to the provisions of this act shall
carry out the intent of this act.

SECTION 11. The department may allocate funds annually to

study research and development in the field of litter control

as well as to study methods for the implementation in this

State of such research and development. In addition, funds may



be used for the development of public educational programs
concerning litter problems and grants may be made available

for these purposes to those persons deemed appropriate and
qualified by the commissioner. Further, any monies received

by the department may be used to match federal funds for the
purpose of establishing or studying a resource recovery system.
SECTION 12. In addition to the direct support of tangible
activities related to letter and open dump control, the department
shall:

(1) Serve as the coordinating agency between the various
industry and other organizations seeking to aid in the anti-
litter and open dump closure effort.

(2) Cooperate with local governmental and other entities
to accomplish coordination of local anti-litter and open dump
closure efforts;

(3) Cooperate with local governmental and other entities
to accomplish development of educational programs in the
elementary and secondary school systems;

() Encourage, organize and coordinate voluntary local
campaigns seeking to focus the attention of the public on the
programs of this State to control and remove litter and open dumps;

(5) Investigate the availability of and apply for funds
available from any private or public source to be used to implement
the provisions of this act, and to coordinate and to make reccmmenda

tions regarding the expenditure of all funds in the possession of



private or public sources which are designated for litter
control.

(6) Encourage industry and other organizations which are
active in anti-litter efforts to provide active cooperation
with the department so that additional effect may be given
to the anti-litter and open dump closure campaign of this
State;

(7) Hire temporary employees, including but not limited
to, students enrolled in educational institutions in South
Carolina to participate in summer work programs of litter
and open dump control;

(8) Make demonstration grants to county and municipal
governments and other state agencies;

(Q) Seek contributions from public and private sources;

(10) Analyze the cost benefit of recycling and neutilizing
litter and, whenever determined to be cost effective, promote
such practices;

(11) Encourage the use of litter receptacles at public
places and by commercial establishments where litter is a
byproduct of the operations of such establishments.

SECTION 13. The department may hire, train and equip individuals
who shall be designated Litter Control Officers and who shall be
vested with police powers as set forth in Section 6 and whose

duties shall include:
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(1) Educating and informing the public and nenmprrja]
entities of provisions governing the regulation and control
of solid wastes;

(2) Periodically investigate and file written reports
of the investigation to the department on sanitary landfill
operations;

(3) Investigate and file written reports of the investigation
on all complaints citing violations of this act;

(k) Patrol and monitor the public highways in areas of
responsibility to be designated by the department to police
violation of this act;

(5) Issue citations for violations of this act;

(6) Institute and prosecute actions for violations
of this act;

(7) Promote public awareness of the problems sought
to be remedied by the provisions of this act.

SECTION 14. The department shall contract with as many counties
as funding permits for litter removal along public roads and
beaches using prison inmates subsidized by the State on a per
mile or per sauare mile basis. Participation by the counties
shall be entirely voluntary. The rate of subsidy per mile

or per square mile shall be negotiated between the department
and the counties, if necessary, taking into accounty specified
varying conditions that affect the cost of litter removal. The

rates established shall not exceed the cost of doing the same
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include in its/annual report to the Budget and Control Board
an analysis of the job and program assignments of inmates.
This plan shall include such programs as litter removal,
prison industries, work release, education and counseling. The
Department of Corrections shall make every effort to cHn-tnd ?p
not only inmate idleness but also occupation in marginally
productive pursuits. The State Reorganization Commission,

the State Budget and Control Board and the Governor's Office
shall comment in writing to the board concerning any’ necessary
alterations in this plan."”

SECTION 16. Section 27-13-230 of the 1976 Cede is amended to read
"Section 27-13-230. The Commissioner of the Department of
Corrections may allow any prisoner in the custody of the
department, who is assigned to a productive duty assignment,

a reduction from the term of his sentence of zero to. one_dav
for every two days so employed; provided, however, no inmate
suffering the penalty of life Imprisonment shall be entitled

to credits under this provision. A maximum annual credit shall
be limited to one hundred eighty days. The amount of credit to
be earned for each duty classification shall be determined by
the commissioner and published by him in a conspicuous place
available to inmates at each correctional institution. No
credits earned under this section shall be applied in a manner
which would prevent full participation in the department's

prerelease program."
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work with civilian labor. The department shall contract

(intially with no more than three countieslfor a period of at least
six months in a carefully designee and monitored experiment to
determine the costs of litter removal under varying conditions.
Upon completion of these experiments the board shall issue a
written statement of the factors to be incorporated in determining
the per mile or per square mile rate of subsidy and, subject to
published alterations in this State, shall negotiate all sub-
sequent contracts on the basis of the factors specified in the
statement. The State Reorganization Commission shall review

the published statement and comment in writing to the board

and the General Assembly concerning any necessary alterations.
(SECTION 15? Section 2k-3-20 of the 1976 Code is amended by

adding at the end:

"(c) Notwithstanding the provisions of Section 2U-3-10
or any other provisions of law, the board shall malce available
for use in litter control and removal of any or all prison
inmates not engaged in programs determined by the board to be
more beneficial in terms of rehabilitation and cost effectiveness.
Provided, however, that the Board of Corrections shall not make
available for litter control those inmates who, in the Judgment
of the board, pose a significant threat to the community or who
are not physically, mentally or emotionally able to perform

work required in litter control. The Board of Corrections shall
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SECTION 17. For the purpose of determining the time required
to be served by a prisoner before he shall be eligible to be
considered for parole, notwithstanding any other provision of
law, all prisoners shall be given benefit of earned work credits
awarded pursuant to Section 16.

SECTION 18. No vehicle shall be driven or moved on any public
highway unless such vehicle is so constructed or loaded as to
prevent any of its load from dropping, sifting, leaking or
otherwise escaping therefrom, except that sand, salt or other
chemicals may be dropped for the purpose of securing traction,
and water or other substance may be sprinkled on a roadway in
the cleaning or maintaining of such roadway by public authority
having Jurisdiction. Any person operating a vehicle from which
any glass or objects have fallen or escaped, which would
constitute an obstruction or injure a vehicle or otherwise
endanger travel upon such public highway shall immediately
cause the public highway to be cleaned of all such glass or
objects and shall pay any costs therefor.

SECTION 1Q. This act shall take effect upon approval by the Governor
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GOV, EDWARDS AND MEMBERS OF THE BUDGET AND CONTROL BOARD,

| WOULD LIKE TO DISCUSS T™O ISSUES WITH THE BOARD AT THIS TIME.
THEY ARE: 1) THE "EARNED WORK CREDIT" PROVISIONS OF THE LITTER CONTROL
ACT, AND 2) NEW NATIONAL STANDARDS PERTAINING TO CORRECTIONAL FACILITY
CONSTRUCTION.

1) EARNED.WORILCREDIL PLOV]SLONS CE TUE_ LLITER CONTROL ACT
THE TEN YEAR GROWTH AND CAPITAL IMPROVEMENTS PLAN EMPHASIZED THAT

BOTH CAPITAL AND OPERATING COSTS COULD BE SUBSTANTIALLY REDUCED THROUGH
ENACTMENT OF LEGISLATION PROVIDING ADDITIONAL ALTERNATIVES TO INCARCERATION,
LAST YEAR A BILL PROVIDING EXTENDED WORK RELEASE WHICH IS EXPECTED TO DE-
CREASE OUR LONG RANGE BED SPACE NEEDS WAS ENACTED, ANOTHER OPPORTUNITY TO
REDUCE THE BED SPACE REQUIREMENTS AND COSTS WITHOUT A SIGNIFICANT INCREASE
IN DANGER TO THE PUBLIC WILL BE CONSIDERED BY THE GENERAL ASSEMBLY THIS
YEAR,
. A BILL ENTITLED THE LITTER CONTROL ACT (ATTACHMENT 1) HAS
BEEN INTRODUCED IN THE HOUSE OF REPRESENTATIVES, MR, MANGUM
SERVED ON THE COMMITTEE WHICH DRAFTED AND INTRODUCED THIS
BILL. AMONG THE PROVISIONS OF THIS BILL ARE SECTIONS
AUTHORIZING THE AWARD OF ADDITIONAL TIME CREDITS TOWARD
RELEASE AND PAROLE ELIGIBILITY FOR INMATES ENGAGED IN LITTER
CONTROL AND OTHER PRODUCTIVE WORK.
. POTENTIALLY THE PASSAGE OF THIS LEGISLATION COULD STABILIZE
THE INNATE POPULATION IN DEPARTMENT OF CORRECTIONS' FACILI-
TIES AT ABOUT 3,000 INMATES (SEE ATTACHMENT 2).
, THE STATISTICAL SERVICES DIVISION OF THE BUDGET AND CONTROL
BOARD PROJECTED OUR MINIMUM BED SPACE REQUIREMENTS TO BE
12,500 by 1986. STEPHEN CARTER AND ASSOCIATES USED THESE
PROJECTIONS IN DEVELOPING OUR TEN YEAR GROWTH AND CAPITAL
IMPROVEMENTS PLAN AND ESTIMATED THE CAPITAL COSTS OF NEW
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BED SPACE REQUIREMENTS - EXCLUDING HEALTH CARE, SUPPORT FACILITIES,
AND OTHER CAPITAL NEEDS - IN 1976 DOLLARS TO BE $116,099,990,
CURRENT PROJECTIONS OF THE ACTUAL COSTS TO CONSTRUCT THE 8,000
NEW BEDS CALLED FOR IN THE TEN YEAR PLAN IS $171,567,696 (SEE
ATTACHMENT 3). THE INCREASED COSTS ($55,973,256) FOR IMPLEMENTING
THE TEN YEAR PLAN REFLECTS THE IMPACT OF INFLATION.

OUR ESTIMATES ARE THAT ENACTMENT OF THE "EARNED WORK CREDIT"

PROVISIONS OF THE LITTER CONTROL ACT WOULD REDUCE THE DEPARTMENTS

CAPITAL COSTS BY AT LEAST $33,6 MILLION FROM THE $116,099,990

PROJECTED BY STEPHEN CARTER AND ASSOCIATES AND BY A MUCH GREATER

AMOUNT IF CURRENT CAPITAL COST PROJECTIONS ARF USED,

. THIS 9,000 REDUCTION OF EED SPACE IN NEEDS SHOULD ALSO YIELD A
CUMULATIVE SAVINGS (COST AVOIDANCE) IN OPERATING COSTS OF BETWEEN
15 AND 20 MILLION DOLLARS OVER THE NEXT FIVE YEARS,

.| AM REQUESTING THAT THE BUDGET AND CONTROL BOARD REVIEW THE
IMPLICATIONS OF THE LITTER CONTROL ACT AND, IF APPROPRIATE,
RECOMMEND IT TO THE GENERAL ASSEMBLY FOR PASSAGE.

2) msiBumiOEL Eicinnf£ESJOEHIJ?Em im ~

STANDARDS
IN THE ABSENCE OF DEFINITIVE NATIONAL STANDARDS, BED SPACE REQUIRE-

MENTS AND COST PROJECTIONS IN OUR TEN YEAR GROWTH AND CAPITAL IMPROVEMENTS
PLAN WERE CALCULATED USING 50 SQUARE FEET OF SLEEPING SPACE PER INDIVIDUAL
IN DOUBLE OCCUPANCY CELLS,

THE COMMISSION ON ACCREDITATION FOR CORRECTIONS HAS SUBSEQUENTLY
ESTABLISHED COMPREHENSIVE STANDARDS, ONE OF THE REQUIRED STANDARDS IS
60 SQUARE FEET OF SLEEPING SPACE IN SINGLE OCCUPANCY CELLS FOR MEDIUM
SECURITY INSTITUTIONS,
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THE COST OF MEETING THIS STANDARD IN PHASE Il OF OUR PLAN WHICH
HAS BEEN SUBMITTED TO MR, PUTNAM IS PROJECTED TO BE $0,385,000 - AN IN-
CREASE OF 7.31% IN PHASE Il COSTS,
AT PRESENT, NO PENALTIES WOULD RESULT FROM FAILURE TO MEET THIS
STANDARD; HOWEVER, THE LONG RANGE IMPACT COULD BE SUBSTANTIAL BECAUSE
. THE U.S. DEPARTMENT OF JUSTICE IS EXPECTED TO ADOPT
THESE STANDARDS IN THE NEAR FUTURE WHICH WILL GIVE THEM
GREATER WEIGHT IN ANY SUBSEQUENT LITIGATION, FEDERAL
ADMINISTRATIVE ACTION OR DETERMINATIONS REGARDING SOUTH
CAROLINA'S ELIGIBILITY FOR FEDERAL FUNDS.
ANY SUBSEQUENT REQUIREMENT TO COMPLY WITH THESE STANDARDS,
SHOULD THIS OCCUR, WOULD BE EXTREMELY COSTLY IN THAT DOUBLE
OCCUPANCY CELLS WOULD HAVE TO BE REDUCED TO SINGLE OCCUPANCY
AND NEW BED SPACE CONSTRUCTED.

| AM REQUESTING THAT THE BUDGET AND CONTROL BOARD SPECIFICALLY
ADDRESS THIS ISSUE WHEN CONSIDERING OUR PHASE Il REQUEST. THE BOARD
OF CORRECTIONS RECOMMENDS AUTHORIZATION AND FUNDS TO BUILD NEW FACILITIES
TO MEET NATIONAL STANDARDS. COSTS TO MEET THESE NEW STANDARDS ($9,385,000)
HAVE BEEN INCLUDED IN OUR REQUEST FOR PHASE Il CAPITAL IMPROVEMENT BONDS,



Draft No. 2 ) </ ' attachment 1
House: Dancerfield, Hodges /'t'0 <4 2X 16

Attorney: Todd
Stenoeraoher: Brinkley, Reynolds
Date: 12-5-77

A BILL

TO PROVIDE FOR PROCEDURES FOR EFFECTIVE CONTROL OF LITTER AND
OPEN DUVPS WITHIN THIS STATE; TO PROHIBIT CERTAIN LITTER OR
LITTER-RELATED ACTS;, TO AVEND SECTION 2L-3-20, CODE OF LAWS
OF SOUTH CAROLINA, 1976, RELATING TO THE EMPLOYMENT OF CERTAIN
PRISONERS, SO AS TO PROVIDE FOR THE USE OF PRISON INMATES TO
ASSIST IN LITTER CONTROL; TO AVEND SECTION 27-13-230, RELATING
TO ADDITIONAL CREDIT FOR DUTY INVOLVING WORK DURING AN ENTIRE
WEEK, SO AS TO PROVIDE THAT WHEN AN INMATE OF THE DEPARTMENT
OF CORRECTIONS IS ASSIGNED TO A PRODUCTIVE DUTY ASSIGNMENT
THE TERM OF HIS SENTENCE AND THE TIME REQUIRED TO BE SERVED

BEFORE ELIGIBILITY FOR PAROLE MAY BE REDUCED; AND TO PROVIDE
PENALTIES.

Be it enacted by the General Assembly of the State of South Carolin
SECTION 1. This act may be cited as the "Litter Control Act of
1977".

SECTION 2. Recognizing the rapid population growth of the State
of South Carolina and the ever-increasing mobility of its people,
as well as the fundamental need for a healthful, clean and
beautiful environment, and further recognizing that the pro-
liferation of open dumps and accumulation of litter discarded
throughout this State impairs this need and constitutes a public
health hazard, and further recognizing that there is an imperative
need to anticipate, plan for and accomplish effective litter
control, there is hereby enacted this act.

SECTION 3- The purpose cf this act is to accomplish litter
control throughout this State by delegating to the Department

of Health and Enviommental Control the authority to conduct a



continuous program to control, prevent and eliminate open
dumps and litter from the State to the maximum practical
extent. Every other department of state government and all
local governmental units and agenciesof this State shall
cooperate with the Department of Health and Environmental
Control in the administration and enforcement of this act.
The intent of this act is to supplement and to coordinate
existing litter and open dump control, prevention and elimina-
tion efforts and not terminate existing efforts, not, except
as specifically stated, repeal or affect any law or regulation
governing or prohibiting litter or the control and disposition
of solid waste.
SECTION L. As used in this act unless the context indicates
otherwise:

(1) "Department” means the Department of Eealth and
Environmental Control;

(2) "Commissioner" means the commissioner of the department;

(3) "Disposable package or container” means all packages
or containers defined as such by riles and regulations adopted
by the department; '

() "Litter" means all waste material including but not
limited to disposable packages or containers, trash, garbage
or refuse, but not including the wastes of the primary processes

of mining, logging, sawmilling cr farming;
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(5) "Litter receptacle” means those containers adopted
by the department which may be standardized as to size, shape,
capacity and color and which may bear a state anti-litter
symbol, as well as any other receptacle suitable for the
depositing of litter;

Person' means an individual, partnership, copartnership,
cooperative, firm, company, public or private corporation, political
subdivision, agency of the State, trust, estate, Joint structure
company or any other legal entity or their legal representative,
agent or assigns.

(7) "Vehicle” means every device capable of being
moved upon a public highway and in, upon or by which any person
or property is or may be transported or drawn upon a public
highway, except devices moved by human or animal power or used
exclusively upon stationary rails or tracks;

(8) "W atercraft" means any boat, ship, vessel, barge or
other floating craft;

(9) "Public place” means any area that is used or held out
for use by the public, whether owned or operated by public or
private interests.

(10) "Open dump" means a land disposal site for solid waste
which does not qualify as a sanitary landfill.

(11) "Solid waste™ means any garbage, refuse, sludge from
a waste treatment facility, water supply plant, or air pollution
control facility and other discarded material, including solid,
liquid, semisolid or contained gaseous material resulting from
industrial, commercial, mining and agricultural operations and

from community activities.



This term does not include solid or dissolved material
In domestic sewage, or solid or dissolved materials in irrigation
return flows or industrial discharges which are point sources
subject to NPDES permits under the Federal Water Pollution
Control Act, as amended, or the Pollution Control Act of South
Carolina, as amended, or source, special nuclear, or byproduct
m aterial as defined by the Atomic Energy Act of 1957, as amended.

(12) "Sanitary landfill" means a method of disposing of
solid waste on land without creating pollution, nuisances,
environmental threats or hazards to public health and safety.

(12) "Board" means the South Carolina Board of Health
and Environmental Control.
SECTION 5« The Board shall have the power to promulgate Joules and
regulations necessary to carry out the provisions, purposes and
intent of this act; provided, however, such rules and regulations
shall be approved by Joint Resolution of the General Assembly
prior to becoming effective.
SECTION 6. The commissioner may designate trained employees of the
department to be vested with police powers to enforce and administer
the plrovisions of this act and all rules and regulations adopted
thereunder. The commissioner shall also have authority to
contract with other state and local governmental agencies having
law enforcement capabilities for services and personnel reasonably
necessary to carry out the enforcement provisions of this act.

In addition, state highway patrol officers, wildlife officers,



fire marshals and police officers, and those employees of the
Department of Health and Environmental Control and the Parks,
Recreation and Tourism Department vested with police powers
all shall enforce the provisions of this act and all rules
and regulations adopted thereunder and are hereby empowered
to issue citations to or arrest without warrant, persons
violating any provision of this act or any of the rules and
regulations adopted hereunder. AIll of the foregoing enforcement
officers may serve and execute all warrants, citations and other
process issued to enforce the provisions of this act.
SECTION 7. (A) No person shall dump, throw, drop, deposit,
discard or otherwise dispose of litter or other solid waste upon
any public property in the State or upon private property in
this State or in the waters of this State whether from a vehicle
or otherwise, including but not limited to any public highway,
public park, beach, campground, forest land, recreational area,
trailer park, highway, road, street or alley except:

(1) When such property is designated by the State
for the disposal of litter and other solid waste and such
person is authorized to use such property for such purpose;

(2) Into a litter receptacle in such a manner that
the litter will be prevented from being carried away or deposited
by the elements upon any part of such private or public property

or waters.



(B) Responsibility for the removal of litter from property/

or receptacles shall be upon the owner of the property or upon /

the owner of the property where the receptacle is located.

(C) Any person violating the provisions of this section
shall be guilty of a misdemeanor and upon conviction shall be
fined not less than ten dollars nor more than two hundred dollars
for each offense and notwithstanding any other provision of law,
magistrates and municipal courts=shall have jurisdiction to try
violations of this act. The court, in lieu of any monetary fine
imposed, may direct the substitution of litter-gathering labor
under the supervision of the court, not to exceed one hour for
each five dollars of fine imposed. In addition to any other
punishment authorized by this section, in the sound discretion
of any court in which conviction is obtained, such person may
be directed by the judge to pick up and remove from any public
place or any private property with prior permission of the legal
owner upon which it is established by competent evidence that
such person has deposited litter, any or all litter deposited
thereon by anyone prior to the date of execution of sentence.
SECTION 8. Pertinent portions of this act may be posted by
the department along the public highways of this State and in

all campgrounds and trailer parks, at all entrances to state parks,



forest lands and recreational areas, at all public beaches and
at other public places In this State where persons are likely

to be informed of the existence and content of this act and

the penalties for violating its provisions.

SECTION 9. The department is authorized to solicit and accept
grants or contributions from private and public sources to be used
to carry out the provisions of this act. Notwithstanding any
other provision of law, any contributions received by the
department from private sources pursuant to thisssection shall
be treated as a tax deductible charitable or benevolent con-
tribution for income tax purposes.

SECTION 10. There Is hereby created an account within the state
general fund to be known as the "Litter Control Account”. Grants
and contributions received by the department pursuant to Section 9
shall be placed in this Litter Control Account. This account
may be supplemented by the General Assembly through annual
appropriation. The department may make such funds available to
litter control organizations as it deems appropriate and the
department shall be responsible for assuring that all entities
receiving funds pursuant to the provisions of this act shall
carry out the intent of this act.

SECTION 11. The department may allocate funds annually to

study research and development in the field of litter control

as well as to study methods for the implementation in this

State of such research and development. In addition, funds may



be used for the development of public educational programs
concerning litter problems and grants may be made available

for these purposes to those persons deemed appropriate and
aualified by the commissioner. Further, any monies received

by the department may be used to match federal funds for the
purpose of establishing or studying a resource recovery system.
SECTION 12. In addition to the direct support of tangible
activities related to letter and open dump control, the department
shall:

(1) Serve as the coordinating agency between the various
industry and other organizations seeking to aid in the anti-
litter and open dump closure effort.

(2) Cooperate with local governmental and other entities
to accomplish coordination of local anti-litter and open dump
closure efforts;

(3) Cooperate with local governmental and other entities
to accomplish development of educational programs in the
elementary and secondary school systems;

(k) Encourage, organize and coordinate voluntary local
campaigns seeking to focus the attention of the public on the
programs of this State to control and remove litter and open dumps;

(5) Investigate the availability of and apply for funds
available from any private or public source to be used to implement
the provisions of this act, and to coordinate and to make recommenda

tions regarding the expenditure of all funds in the possession of



private or public sources which are designated for litter
control.

(6) Encourage industry and other organizations which are
active in anti-litter efforts to provide active cooperation
with the department so that additional effect may be given
to the anti-litter and open dump closure campaign of this
State;

(7) Hire temporary employees, including but not limited
to, students enrolled in educational institutions in South
Carolina to participate in summer work programs of litter
and open dump control;

(8) Make demonstration grants to county and municipal
governments and other state agencies;

(Q) Seek contributions from public and private sources;

(10) Analyze the cost benefit of recycling and neutilizing
litter and, whenever determined to be cost effective, promote
such practices;

(11) Encourage the use of litter receptacles at public
places and by commercial establishments where litter is a
byproduct cf the operations of such establishments.

SECTION 13. The department may hire, train and equip individuals
who shall be designated Litter Control Officers and who shall be
vested with police powers as set forth in Section 6 and whose

duties shall include:
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(1) Educating and informing the public and commercial
entities of provisions governing the regulation and control
of solid wastes;

(2) Periodically investigate and file written reports
of the investigation to the department on sanitary landfill
operations;

(3) Investigate and file written reports of the investigation
on all complaints citing violations of this act;

(JQ Patrol and monitor the public highways in areas of
responsibility to be designated by the department to police
violation of this act;

(5) Issue citations for violations of this act;

(6) Institute and prosecute actions for violations
of this act;

(7) Promote public awareness of the problems sought
to be remedied by the provisions of this act.

SECTION IA.} The department shall contract with as many counties
as funding permits for litter removal along public roads and
beaches using prison inmates subsidized by the State on a per
mile or per square mile basis. Participation by the counties
shall be entirely voluntary. The rate of subsidy per mile

or per square mile shall be negotiated between the department
and the counties, if necessary, taking into accounty specified
varying conditions that affect the cost of litter removal. The

rates established shall not exceed the cost of doing the same
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work with civilian labor. The department shall contract

lintially with no more than three counties Ifor a period of at least
six months in a carefully designed and monitored experiment to
determine the costs of litter removal under varying conditions.
Upon completion of these experiments the board shall issue a
written statement of the factors to be incorporated in determining
the per mile or per square mile rate of subsidy and, subject to
published alterations in this State, shall negotiate all sub-
sequent contracts on the basis of the factors specified in the
statement. The State Reorganization Commission shall review

the published statement and comment in writing to the board

and the General Assembly concerning any necessary alterations.
(SECTION 15? Section 27-3-20 of the 1976 Cede is amended by

adding at the end:

"(c) Notwithstanding the provisions of Section 2U-3-10
or any other provisions of law, the board shall make available
for use in litter control and removal of any or all prison
inmates not engaged in programs determined by the board to be
more beneficial in terms of rehabilitation and cost effectiveness.
Provided, however, that the Board cf Corrections shall not make
available for litter control those inmates who, in the Judgment
of the board, pose a significant threat to the community or who
are not physically, mentally or emotionally able to perform

work required in litter control. The Board of Corrections shall
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Include In Its/annual report to the Budget and Control Board /

an analysis of the Job and program assignments of inmates.
This plan shall include such programs as litter removal,
prison industries, work release, education and counseling. The
Department of Corrections shall make every effort to minimize
not only inmate idleness but also occupation in marginally
productive pursuits. The State Reorganisation Commission,

the State Budget and Control Board and the Governor's Office
shall comment in writing to the board concerning any necessary
alterations in this plan."

SECTION 16. Section 2U-13-230 of the 1976 Cede is amended to re
"Section 27-13-230. The Commissioner of the Department of
Corrections may allow any prisoner in the custody of the
department, who is assigned to a productive duty assignment,

a reduction from the term of his sentence of zero to, one day
for every two days so employed; provided, however, no inmate
suffering the penalty of life imprisonment shall be entitled

to credits under this provision. A maximum annual credit shall
be limited to one hundred eighty days. The amount of credit to
be earned for each duty classification shall be determined by
the commissioner and published by him in a conspicuous place
available to inmates at each correctional institution. No
credits earned under this section shall be applied in a manner
which would prevent full participation in the department's

prerelease program."”
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SECTION 17. For the purpose of determining the time required
to be served by a prisoner before he shall be eligible to be
considered for parole, notwithstanding any other provision of
law, all prisoners shall be given benefit of earned work credits
awarded pursuant to Section 16.

SECTION 18. No vehicle shall be driven or moved on any public
highway unless such vehicle is so constructed or loaded as to
prevent any of its load from dropping, sifting, leaking or
otherwise escaping therefrom, except that sand, salt or other
chemicals may be dropped for the purpose of securing traction,
and water or other substance may be sprinkled on a roadway in
the cleaning or maintaining of such roadway by public authority
having Jurisdiction. Any person operating a vehicle from which
any glass or objects have fallen or escaped, which would
constitute an obstruction or injure a vehicle or otherwise
endanger travel upon such public highway shall immediately
cause the public highway to be cleaned of all such glass or
objects and shall pay any costs therefor.

SECTION 1Q. This act shall take effect upon approval by the Governor
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Status

Approved
6
Funded

Submitted to
Budget &
Control Bd.
Approval 6
Funding

Pending
<

Approved In
Principle
No Formal
Request
Until 1980

SOUTH CAROLINA DEPARTMENT OF CORRECTIONS

TEN YEAR CAPITAL

OVERVIEW - PHASLS I, 11, 6 111
PHASE |
Description Beds Location

Type | Medium 576 Oaklawn
Type 11 Minimum 528 Cross Anchor
Type 11 Minimum 96 W ateree
Prototype Design Fees
Abattoir Columbia
Renovations: MacDougall

W ateree

State Pk. Mosp.

Kirkland
Total Phase | 1,200

PHASE 11

Type 1l Minimum 528 Region |
Type 111 Work Release 96 Region |1
Type 111 Work Release 144 Region |
Infirmary (20 Bed) Region |
Type 111 Work Release 96 Region 111
Type 11 Minimum 96 Region Il
Renovations Miscellaneous
Construction Personnel
Construction Equipment
Type | Medium 576 Region 11
Type | Medium 528 Region |
Type | Medium 528 Region 111
Type |1 Minimum 528 Region |
Type 111 Work Release 96 Region 111
Total Phase I1 3,216

With Accreditation
Less Accreditation

IMPROVEMENT  PLAN-

Total Phase Il Without Accreditation
PHASE 111
Type | Maximum 48 Region 11
Type 11l Work Release 9b Region |
Type 111 Work Work Release 144 Region Il
Type Il Minimum 96 Region 11
Type 111 Work Release 144 Region 11l
Type | Medium 480 Region 1
Type |1 Minimum 384 Region |
Type 11 Minimum 432 Region 111
Type 111 Work Release 96 Region |
Cont'd

Armcvmz/ST 3

Current or
Projected Co

> 9,728,720
7,485,040
460,000
1,050,000
250,000
40,000
377,000
180,000
150,000
$19,720,760

8,920,000
829,000
1,440,000
600,000
1,075,000
552,000
1,485,000
1,561,000
420,936
13,414,000
12,618,000
11,911,000
8,745,000
829,000
$64,399,936

4,385,000
$60,014,936

396,000
899,600
842,000
475,200
1,274,400
9,719,200
1,900,800
6,168,960
899,600

Next Page



Status

Approved In
Princ iple
No Formal
Request

U ntil

1980

SOUTH CAROLINA DEPARTMENT OF CORRECTIONS

TEN YEAR CAPITAL IMPROVEMENT PLAN

OVERVIEW - PHASES I, Il, & III
cont’d
PHASE 111

Description Beds Location
Type 1l Minimum 384 Region 11
Type 111 Work Release 48 Region 11
Type | Medium 288 Region 111
Type 111 Work Release 144 Region |
Type Il Minimum 528 Region 11
Type 111 Work Release 96 Region 111
Type 11l Work Release 144 Region 111
Type 111 Work Release 48 Region 111
Type | Maximum 48 Region 11
Warehouse Region |
Warehouse Region 11
Warehouse Region 111
R.C.C.O. Region |
R.C.C.O Region I
R.C.C.O Region 111
Construction Personnel
Construction Equipment
Total Bedspace6 1976 Dollars 3-648
R.C.C.0. Whses., & Construction Personnel 6 Equipment
Adjustments For Inflation to 1981 Dollars
Total Phase III
Accreditation Phase 111 $2,101,000 Inflated

SUMVARY
Beds
Phase | 1,200
Phase 11 3,216
Phase 111 3,648
Total Phase I, I, [III 8,064

Less Stephen Carter Estimates
Uitterential of Projected Costs Above
Stephen Carter's Estimates

Current or
Projected Cost

1,900,800
184,800
5,771,520
1,324,400
7,639,840
528,000
1,324,800
184,800
369,000
115,000
230,000
115,000
118,000
118,000
118,000
1,346,000
351,000
$41,803,720
2,511,000
43,132,280
$87,447,000

$ 19,720,760
64,399,936
87,447,000

171,567,696

116,094,440
$ 55,473,256
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MEMORANDUM

TO: Mr. William T. Putnam
State Auditor

FROM: George F. Oliver
Grants Services A
Grants and Contrcf

DATE: January 25, 1978

SUBJECT: Summary of Federal Funds Requests Approved by Budget and Control
Board, July 15, 1977 - January 9, 1978

The attached is a summary of federal fund requests approved by the
Budget and Control Board since July, 1977. The summary has been developed
for each state agency with total number of requests and dollar amounts
associated with these actions.

In addition, a separate summary of subcontracts between state
agencies is provided for each state agency.

The Grants and Contracts Review Unit has also developed a recording
system by agency for each project since July, 1977, if additional infor-
mation is desired.

dc
Enclosure



DATE OF ACTION

July - December, 1977
Subcontracts

January 9, 1978
Subcontracts

Subtotal
Subcontracts

TOTAL

#
PROJECTS

793
179

76
15

869

194

SUMMARY

FEDERAL

858,296,056
-45,842,898

20,256,672
-1,449,880

878,552,728
-47,292,778

831,259,950

B & C BOARD

STATE

119,268,243

5,546,324

124,814,567

124,814,567

ACTION

OTHER

54,829.256

1,220,685

56,049,941

56,049,941

TOTAL

1.032,393,555

-45,842,898

27,023,681
-1,449,880

1,059,417,236

-47,292,778

1,012,124,458

INDIRECT

4,028,733

520,230

4,548,963

4,548,963

NEW PERSONNEL

PERM. TEMP.
1,986.64 411.33

126.15 88.25
2,112.79 479.58
2,112.79 479.58



AGENCY
NUMBER

A20
BO4
DIO
D15
D25
D30
D35
E04
E20
FO8
F16
F24
HO3
HO6
HO9
H12
H15
H18
H21
H24
H27
H31
H35
H39
H43
H47
H51
H55
H59
H63
H67
H71
H75
H79
H87
H91
H95
Jo4
J12
J16
J20

AGENCY

Legislative Audit Council
Judicial Dept

SLED

Division of Admin
Health & Social Dev
Economic Opp

Disaster Preparedness
Lt. Governor's O ffice
Attorney General
Research £ S tatistical
Motor Vehicle Mgmt
State Personnel

Comm on Higher Educ
Higher Ed Tuition Grants
The Citadel

Clemson

College of Charleston
Francis Marion

Lander
S. C.
use
use
uUsC

State

Aiken

Coastal

USC Spartanburg

USC Two Yr Reg

Winthrop

MUSC

Adv Coun, Voc & Tech Ed
Tech & Comp Ed

Dept Education

ETV

Opportunity School
School for Deaf/Blind
Archives & History
State Library

Arts Commission

Museum Com

DHEC
Mental
Mental
Alcohol

Health
Retardation
& Drug Abuse

#
PROJECTS

w

=Y

- W
WARANO ONWWNDRAWNDODOWOINNN

=
o

56

122
58

55
13

12

20

86

21

JULY

FEDERAL

39,467
45,392
132,058
170,695,060
536,635
1,767,960
969,468
19,003
1,231,712
257,000
395,079
257,279
365,403
734,958
105,602
1,064,401
1,919,956
173,482
94,548
819,176
18,411,013
39,252
3,855
7,416
67,952
637,239
15,545,388
205,436
13,832,336
103,499,375
117,261
146,498
545,879
220,536
2,685,308
971,272
48,345
27,280,887
751,910
16,355,035
403,966

1977

- JANUARY 9,

STATE

8,711
229
952,874
74,886
33,142
323,766
3,635
219,105

250
144,848
182,943

8,217,379

11,361
63,441
411,605
25,107
356

5,158,680

395
10,955
57,203

1,372,745

1,123,240
3,769,576

122,701
9,000

39,596
114,456

7,050,844

146,009
27,059

9,355,692

366,782

1,803,905

77,283

1978

OTHER

3,204,338
115,770
420,670

80,723

83,000
103,562
62,377
4,000

19,844
20,766

19,523
101,962
134,415

28,153
1,622,534

3,253,283
860,820
1,871,495
15,072

92,370
616,598
12,936
12,033,698

41,200
81,939

TOTAL

39,467
54,103
132,287
174,852,272
727,291
2,221,772
1,293,234
22,638
1,531,540
257,000
478,329
505,689
610,723
8,956,337
116,963
1,147,686
2,352,327
198,589
114,427
921,138
23,704,108
39,252
3,855
7,811
78,907
722,595
18,540,667
205,436
18,208,859
108,129,771
2,111,457
170,570
585,475
427,362
9,736,152
1,733,879
88,340
48,670,277
1,118,692
18,200,140
563,188

INDIRECT

194,521
20,815
5,200
69,992
3,395

6,970

14,560

56,474
36,452
3,057
i)
10,789
310,832
7,317

1,092
4,153
8,022

2,152,889

324
75,983
120,489
15,272

9,347

357
287,586

63,923
9,807
4,822

NEW PERSONNEL

PERM . FMP .
3
8 07
3
5
1.5 1
22.75
3 1.5
6
2
3 4
5 20
15.5 4
6 43
1.5 50
3 1
122.94 57.5
.75
.33
5
13.5 13
170.5 24
1
295.3 48
402.35
12 4
20.25
1
5 15
1.5 5
145.2 44
8
574
8 6



AGENCY
NUMBER

LO4
LO8
L12
L16
L24
L28
L32
NO4
N12
N16
N20
P04
PO8
P12
P24
P25
P28
P32
P36
P40
R36
R48
R52
R60
uo4
Y08
204

AGENCY

DSS

Vocational Rehabilitation
John de la Howe

Foster Care for Children
Comm for Blind

Aging

Housing Authority
Corrections

Youth Services

Juvenile Plcmt & Aftercare
Law Enf Trng Council

W ater Resources

Land Resources

Forestry

W ild life & Marine Res
Coastal Council

PRT

Development Board

P atriots Point

Clark H ill

Labor

ABC Commission

E thics

Employment Security
Aeronautics

Old Exchange Bldg
Highways & Pub Trans

Tota 1
Subcontracts

TOTAL

¢
PROJECTS

21
12

B ow
WWWerFrrrMAWR

WP
R FRPOR

=
PLOONRp PRy, AN

=Y

869
194

FEDERAL

369,867,243
4,937,692
88,450
56,696
464,854
80,005
1,249,496
3,410,664
1,357,691
116,633
53,742
170,750
729,098
225,735
3,145,071
609,332
4,839,074
100,000
4,362,500
10,000
2,224,412
22,200
2,802
13,339,241
80,029
700,000
82,909,520

878,552,728

-47,292,778

831,259,950

STATE

70,009,271
51,322

401,171
325,032
12,959
12,270
78,250
82,636
94,005
984,873
133,217
225,677

2,240,000
10,000
996,268

176,922
12,595
650,000
7,038,340

124,814,567

124,814,567

OTHER

26,016,304
25,489

10,586

15,000
47,955
50,200
246,877
19,329
4,675,362

41,791

TOTAL

465,892,818
5,014,503
88,450
56,696
464,854
80,005
1,249,496
3,822,421
1,682,723
129,592
66,012
264,000
859,689
369,940
4,376,821
761,878
9,740,113
100,000
6,602,500
20,000
3,220,680
22,200
2,802
13,516,163
92,624
1,350,000
89,989,651

56,049,941 1,059,417,236
47,292,778

56,049,941 1,012,124,458

INDIRECT

4,042

132,958
159,239

10,701
840
125,384
22,413
884

187,232

410,330

4,548,963

4,548,963

NEW PERSC IfTDL

PERM.
1
2
4

32

28.5
6
4

2,112.79

2,112.79

7" MP.

4.75

NP O

30

m39.58

199.58



AGENCY
NUMBER

A20
B04
DIO
D15
D25
EO4
E20
FO8
F16
HO9
HI2
HIS5
H27
H43
H47
H51
H59
H67
H63
H71
H75
H91
Jo4
JI?
J16
J20
LO4
LO8
L12
L16
L28
NO4
HI2
N16
N20
P08
P28
R36
R48
R52

AGENCY

Legis Audit Cous
Judicial

SLED

DOA

Health S Soc Dev

Lt. Governor
Attorney General
Research & S tatistics
Motor Veh Mgmt
Citadel

Clemson

College of Charleston
use

USC 2 Yr Reg

W inthrop

MUSC

Tech & Comp Ed

ETV

Dept of Education
Opportunity School
Sch for Deaf/Blind
Arts Commission
DHEC

Mental Health

Mental Retardation
Alcohol & Drug Abuse
Social Services

Vocational Rehabilitation

John de la Howe

Foster Care for Children

Aging
Corrections
Youth Services

Juvenile Plemt & Aftercare

Law Enf Trng Council
Land Resources

PRT

Labor Dept

ABC

Ethics

#
PROJECTS

=

=

=

'_\
PR WONOWWOXD R, WRMDMNWPWOPEEDNONNPWNRFRPWRORPRPEPNENONNRENDN

FEDERAL

39,467
45,392
130,000
426,405
73,937
240
1,031,712
42,000
63,079
27,353
257,329
71,255
67,478
32,867
34,501
111,935
5,988,157
4,900
2,255,858
80,498
395,903
376,862
1,358,707
249,456
15,095,113
36,530
179,130
965,476
88,450
56,696
80,005
3,132,690
1,256,229
116,633
53,742
480,246
80,349
884,579
22,200
2,802

SUBCONTRACTS

STATE

OTHER TOTAL

39,467
45,392
130,000
426,405
73,937
240
1,031,712
42,000
63,079
27,353
257,329
71,255
67,478
32,867
34,501
111,935
5,988,157
4,900
2,255,858
80,498
395,903
376,862
1,358,707
249,456
15,095,113
36,530
179,130
965,476
88,450
56,696
80,005
3,132,690
1,256,229
116,633
53,742
480,246
88,349
884,579

22,200
2,802

INDIRECT

NEW PERSONNEL

PERM.

TEMP



agency’ AGENCY
NUMBER

R60 Employment Sec
uo4 Aeronautics
TOTAL

1
PROJECTS

10
1

194

FEDERAL

11,581,939
6,678

-47,292,778

STATE



State
State Agency Identifier
Division of 8-D15-040
Administration
State 3-F24-006
Personnel
Division
Clemson 3-H12-032
University
University of 3-H27-054

South Carolina

FEDERAL
GRANTS AND CONTRACTS

Time Z of Z of Z of No. New
Amount Period Fed. Funds State Funds Other Funds Personnel
474,916 5-6-77 474,916 0 0 0
12-31-77 100%
59,601 1-1-78 29,246 6,674 23,631 0
10-30-73 49% 11% 40%
104,652 7-18-77 104,652 0 0 18 (PT)
7-14-78 100%
1,525 7-1-77 1,525 0 0 0
6-30-78 100%

Program Purpose

To provide training and
services to migrant and
seasonal farm workers

To provide a supervisory
and management growth and
development training pro-
gram (7 projects)

To assist 15 individuals
with mental/emotional
problems in Anderson,

Oconee, and Pickens Countie!

in developing their capa-

bilities through a horti-
cultural training and work
program

Archeological survey in
the area of the Cooper
River Rediversion Project

GCR Recommendation

Approve

Approve

Approve

Approve

Remarks

These are flow -
through funds and
are carried over
from previous year
funding. Indirect
costs were not
utilized in origi-
nal award. Agency
is in process of
establishing an
indirect cost rate.
All future programs
w ill indicate this
requirement.



FEDERAL
GRANTS AND CONTRACTS

State Time Z of Z of Z of No. New

State Agency Identifier Amount Period Fed. Funds State Funds Other Funds Personnel Program Purpose GCR Recommendation Remarks

University of 8-H27-062 346,339 6-1-78 315,948 30,891 0 0 A program to identify, re- Approve A continuing

South Carolina 6-30-80 91% P cruit and sponsor economi- project. 1.5
cally disadvantaged student! full-time and 3
to prepare for, enter, and part-time posi-
succeed in postsecondary tions are currently
institutions funded.

Medical 8-H51-144 75,238 7-1-78 73,378 .. 1,860 0 1 Research project to study Approve 2 personnel

University 6-30-79 982 2% the chemical properties of shifted to federal
antibodies funds from state

funds

Medical 3-H51-145 73,299 7-1-77 68,934 9,365 0 1 Research study on enzymes Approve

University 6-30-78 88% 12% and reastions responsible
for healthy tissues

Medical 8-H51-146 57,970 9-1-78 57,970 0 0 1.2 To study mechanism of RNA Approve

University 8-30-30 100% mutations, increasing
knowledge of genetic
mutations

Medical 3-H51-147 47,378 2-1-78 36,035 11,343 0 0 To study the role of relaxiii Approve

University 1-31-79 76% 24% during pregnancy in higher
mammals

Medical 8-H51-148 75,600 10-1-77 75,600 0 0 0 To expand the primary Approve

University 9-30-78 100% residency training program
in internal medicine and
pediatrics

Medical 8-H51-149 50,410 3-1-77 31,000 19,410 0 1 Program to establish con- Approve

University 8-30-73 61% 3% tinuing education programs

for a consortium of Charles
ton Higher Education Com-
mission schools



FEDERAL
GRANTS AND CONTRACTS

12

13

14

15

16

17

18

State Time Z of Z of Z of No. New
State Agency Identifier Amount Period Fed. Funds State Funds Other Funds Personnel  Program Purpose GCR Recommendation Remarks
Medical 8-H51-150 426,407 7-1-77 330,851 71,356 24,200 0 To train and deploy pri- Approve
University 6-30-78 7% 17% 6% mary care physicians'
assistants in SC
Medical 8-H51-151 355,527 7-1-78 255,150 74,241 26,136 0 To train and deploy pri- Approve
University 6-30-79 72% 21% ™o mary care physicians'
assistants in SC
Medical 8-H51-152 82,157 7-1-78 65,305 16,852 0 4.55 To expand an existing Approve
University 6-30-79 80% 20% residency in general den-
tistry to train dental
practitioners to function
at higher skill and broader
levels
Medical 8-H51-153 155,000 7-1-77 155,000 0 0 0 To provide family planning Approve
University 6-30-73 100% services to Trident Health
District
Medical 8-H51-154 21,540 7-1-78 21,540 0 0 0 To provide salary support Approve subsequent
University 6-30-79 100% during sabbatical of Dr. to B&C Board
William E. Forran, Jr., to approval of foreigr
accept Senior International travel
Fellowship in London
Medical 8-H51-155 311,764 7-1-78 284,907 26,857 0 6 FT To provide basic residency  Approve
University 6-30-79 91% P 21 PT grants and training to
gualified students of
psychiatry
Medical 8-H51-156 370,563 7-1-78 38,110 332,453 0 0 To augment state funds in Approve
University 6-30-79 10% 90% teaching of psychiatry and

to provide stipends for
gualified students



19

20

21

22

23

24

25

State Agency

Technical and
Comprehensive
Education
(Midlands)

Technical and
Comprehensive
Education
(Midlands)

Technical and
Comprehensive
Education
(Orangeburg-
Calhoun)

Technical and
Comprehensive
Education
(Aiken)

Technical and
Comprehensive
Education
(Trident)

Technical and
Comprehensive
Education

Technical and
Comprehensive
Education

State
Identifier

8-H59-060

8-H59-066

3-H59-067

8-H59-068

8-H59-071

8-H59-073

8-H59-074

Amount

62,000

60,587

94,574

720

19,950

81,182

12,750

Time
Period

7-1-77
6-30-78

1-1-78
9-30-78

7-1-78
6-30-79

12-19-77
2-18-78

7-1-78
6-30-79

9-1-78
8-30-79

7-1-77
12-31-77

X of X of X of No. New
Fed. Funds State Funds Other Funds Personnel

62,000 0 0 0

100%

60,587 0 0 13 PT

100%

63,546 0 31,028 0

67% 33%

390 330 0 0

5% 46%

9,975 0 9,975 0

50% 50%

81,182 0 0 3

100%

12,750 0 0 0

100%

FEDERAL

GRANTS AND CONTRACTS

Program Purpose

To increase retention rate
of special student groups
by providing support
services

To employ 12 unemployed
persons for training as
groundskeepers (CETA VI)

To provide remedial and
other special services for
low income students with
academic potential

To produce printed publicit. t

for a showing of the
Russell Dam film, "A
Question of Values”

Use of video classroom
presentations to free

instructor for time to
deal with individuals

To educate womer in engi-
neering and industrial
technology programs

To administer the classroom

training component of the
Migrant and Seasonal Farm
Workers Program

GCR Recommendation

Approve

Conditional

Aoproval

Approve

Approve

Approve

Approve

Approve

Remarks

Grant was approved
7-1-77 and project
was continued at
that time

To conform with
B&C action re

CETA Titles Il
VI

and



State Agency

Technical and
Comprehensive
Education

(Spartanburg)

Technical and
Comprehensive
Education

(Spartanburg)

Department of
Education

Department of

Education

Department of
Education

S. C. Arts
Commission

State

Identifier

8-H59-083

8-H59-087

8-H63-049

8-H63-052

8-H63-053

8-H91-026

Amount

38,298

6,717

16,622

2,548,935

29,673,594

60,000

Time
Period

7-1-77
6-30-78

7-1-78
6-30-79

7-1-78
6-30-79

7-1-77

9-30-78

7-1-77
9-30-78

7-1-78
6-30-79

X of

Fed. Funds State Funds Other

30,639
80%

5,370
80%

16,622
100%

1,703,693

67%

6,814,774
2%

30,000
50%

X of

0

354,848
14%

16,215,691
55%

FEDERAL

GRANTS AND CONTRACTS

X of

7,659
2%

1,347
20%

490,394
19%

6,643,129
22%

30,000
50%

No. New
Funds Personnel

0

.66

Program Purpose

To provide means for finan-
cially deprived to continue
educations and at the same
time be provided work
experience

To purchase closed circuit
TV equipment to be used in
arts and sciences division

To provide technical educa-
tional assistance to 4
school districts (Williams-
burg, Fairfield, McCormick,
and Sumter #17)

To improve vocational
education program in all
school districts in SC

Provide for vocational
educational program in
postsecondary technical
centers and various adult
and special vocational
educational projects

To implement a major long-
range program of community
arts agency development in
SC

GCR Recommendation Remarks

Approve

Approve

Approve

Approve 3 personnel are
currently employed
on this program

Approve 67 personnel are
currently employed
on this program

Approval on the

condition that

modification will
be made when indi-
rect cost rate is
established



FEDERAL

GRANTS AND CONTRACTS

State Time X of X of X of No. New
State Agency Identifier Amount Period Fed. Funds State Funds Other Funds Personnel Program Purpose GCR Recommendation _ RemarKks
) ) \mendment to project
Hea_lth and 8-J04-011 472,382 7-1-77 472,332 0 0 0 To provide comprehensive Approve ipproved by Board on
Environmental 12-31-78 100% immunization services in 1-14-77, New totals are:
Control order to reduce the spread federal. $654,465:
and occurrence of communi- >tate, $195,000; for a
cable diseases total project cost of
$349,465,
Mental B-J12-0O08 26,321 7-1-78 26,321 0 0 0 To provide a basic residency Approve
Health 6-30-79 100% training in psychiatry
Commission for 3-L24-005 177,401 7-1-77 73,657 103,744 0 0 To provide services for Approve
the Blind 6-30-78 42% 58% Title XX eligible clients
through mobility instructor;
home teachers, and radio
services
Commission for 8-L24-006 19,545 7-1-77 19,545 0 0 3 To provide employment for Approve
the Blind 6-30-78 100% unemployed as horticulture
assistant, and screening
specialist and secretary,
leading to an increase in
services
Commission for 3-L24-007 13,333 9-1-77 12,000 1,333 0 0 To provide training to the Approve
the Blind 3-31-78 90% 10% staff of the commission
through conference, training
sessions, and development
of library resources
Department 3-NC4-035 66,416 11-1-77 49,812 16,604 0 7 To amend the existing con- Approve The new contract
of Corrections 6-30-78 7% 25% tract to provide for 7 total is $639,553:
positions for the Title XX federal, $470,360;
Psychiatric Unit at state, $153,707;

Kirkland other $10,586



State
State Agency Identifier

38 Department of 8-N04-045
Corrections

39 Public Service 8-R04-001
Comini ssion

Amount

22,415

6,197

Time
Period

1-1-78
12-31-781

3-1-78
2-28-79

Fed.

Z of

11,208
50%

5,147
83%

Z of

11,207
50%

1,050
17%

GRANTS AND CONTRACTS

Z of

Funds State Funds Other

0

0

FEDERAL

No. New
Funds Personnel

Program Purpose GCR Recommendation

To provide for alcohol abuse Approve
services through counselors

who are responsible for

developing working relation

ships with community

resources

To purchase (B radios for Approve
inspectors' patrol cars to

assist in controlling motor

carriers

Remarks



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMARY SHEET

Name of Agency: Division of Administration

Title of Project: Seasonal Farmworkers

Proposed Dates: Beginning: b-6-77 Ending: 12-31-77

Date of Report: 1-12-7g Prepared by: Zlner C.

Federal Source: V. S. Department of Labor

Control Number: ~.D15-040__ Federal Catalog No. 17.230
I. Program

a. Purpose: To provide skilled training and services to migrant
and seasonal farmworkers.

b. Public Benefit: To provide training and services to migrant
and seasonal farmworkers.

c. Permanence as to Federal Financing: Funding is expected to continue.

I Financial

a. Total Amount: $474 ,yj.6

b. Amount Federal:$ " -~ Amount State: $_
Amount Other: $ 0 X
Funds Available to Match Program: Yes No
Amount: $ n/ a

d. Fringe Benefits Included: Yes No
Amount: $8844

e. Indirect Cost: $3789
f. Cost Sharing: In Kind: $_ Cash: $

9- Amount of state dollars freed up as a result of receipt of federal dollars:

$ C

I Personnel

a. Number of new federally funded personnel: C

b. Number of personnel shifted to federal funds as a result of new program

. 0
or service:

c. Number of new state funded positions resulting from program: £

d. Total amount for new positions:$

e. Number of temporary positions: C Amount: $ (




STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUf-MARY SHEET

Name of Agency: State Personnel Division _

Title of Project: Seven Intergovernmental Personnel Projects

Proposed Dates: Beginning: 1-1-73 Ending: 10-30-78

Date of Report: 1-1-73 Prepared by: George F. Oliver

Federal Source: U- S. Civil Service Commission

Control Number: 3-F24-006 Federal Catalog No. o
I, Program

a. Purpose: To provide and suDport training efforts in supervisory and management
growth and development

b. Public Benefit: Improve personnel administration in 7 state and county
personnel sections

c. Permanence as to Federal Financing: A 9 month Droject

Financial

a. Total Amount: $ 59,601

b. Amount Federal:$ 29,246 49 9 Amount State: $ 6.674 n %
Amount Other: $ 23,681 40 oy

c. Funds Available to Match Program: Yes ( x1 No O
Amount: $ 6,674

d. Fringe Benefits Included: Yes C No cz3
Amount: $ n/a

e. Indirect Cost: $ indirect cost rate anplied for

f. Cost Sharing: In Kind: $ 3,257 Cash: & 3,417

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0
Personnel
a. Number of new federally funded personnel: g

b. Number of personnel shifted to federal funds as a result of new program

or service: 0
c. Number of new state funded positions resulting from program: g
d. Total amount for new positions:$ Q
e. Number of temporary positions: 0 Amount: $ 0

NOTE: State Personnel Division is using carry-over funds to support these
seven projects. Indirect cost rate was not established on orior award, and
is currently being applied for. Indirect cost rate will be utilized on
future use of IPA funds.



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SU MARY SHEET

Name of Agency: Clemson "niversity
Title of Project: Title VI - CETA
Proposed Dates: Beginning:  7-18-77 Ending: 7-14-78
Date of Report: 12-28-77 Prepared by: Elmer C. V/hitten, Jr
Federal Source: U. S. Tepartment of Labor through office of Manpower
Control Number: 8-W12-032 Federal Catalog No. IT.-32
I. Program
a. Purpose: To assist fifteen (15) individuals with mental/emotional
problems in Andersen, Oconee and Pickens counties in developing
their potential capabilities through participation in a horti-
cultural training and work programs.
b. Public Benefit: To provide participants with employment and training
which may enable them to obtain employment.
c. Permanence as to Federal Financing: May continue.
Il. Financial
a. Total Amount: $ 104,652
b. Amount Federal :$ 104,652 IOC*  Amount State: $ O %
Amount Other: $ %
c. Funds Available to Match Program: Yes T 1| No
Amount: $ nl/a
d. Fringe Benefits Included: Yes | X | No
Amount: $ 12,107
e. Indirect Cost: $ 0 (see note)
f. Cost Sharing: In Kind: $ 0 Cash: $ ¢
g. Amount of state dollars freed up as a result of receipt of federal dollars:
5 0
I11. Personnel
a. Number of new federally fundea personnel: 0
b. Number of personnel shifted to federal funds as a result of new program
or service:
c. Number of new state funded positions resulting from program: £
d. Total amount for new positions:$ £
e. Number of temporary positions: _ Amount: $ 80>260
NOTE: The allowable administration/indirect cost is utilized in
the amount of 310,465 for the three graduate assistants and staff

travel.



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMVARY SHEET

Name of Agency: University of South Carolina

Title of Project: Archeological, Historical, and Cultural Resources of the Cooper
River Tiediversion Project

Proposed Dates: Beainnina: 7-1-77 Ending: 6-30-78

Date of Report: 1-6-77 Prepared by: George F. Oliver

Federal Source: U. S. Army Corp of Engineers

Control Number: 3-H27-054 Federal Catalog No. contract
I. Program
a. Purpose: Archeological survey work in the area of the rediversion of the

Cooper River project

b. Public Benefit: Preserve the historical and archological information as

prescribed by state and federal EPA laws

c. Permanence as to Federal Financing: 12-month project

t

I Financial

a. Total Amount: $ 1,525

b. Amount Federal:$ 1,525 100% Amount State: $ O
Amount Other: $ 0 . %

¢. Funds Available to Match Program: Yes 1 1 No
Amount: $ nla

d. Fringe Benefits Included: Yes | X No o
Amount: $ 134

e Indirect Cost: $ 263

f  Cost Sharing: In Kind: $ Cash: $

9. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0
11 Personnel
a. Number of new federally funded personnel: 0
b. Number of personnel shifted to federal funds as a result of new program

or service: 2

c. Number of new state funded positions resulting from program: 0
d. Total amount for new positions:$ Q
e. Number of temporary positions: 0 Amount: $ 2— -



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUFMARY SHEET

Name of Agency: University of South Carolina

Title of Project: Trio Programs (Upward Bound, Talent Search, and Special Services)

Proposed Dates: Beqginning: 6-1-78 Ending: 6-30-80
Date of Report: 1-6-77 Prepared by: Goerge F. Oliver
Federal Source: U. S.Office of Education
Control Number: 8-H27-062 Federal Catalog No. 13.492; 13.483;
"13/432
Program
a. Purpose: To identify, recruit, and sponsor economically and/or educationally

disadvantaged students to prepare for, enter, and succeed in postsecondary
educational institutions

b. Public Benefit: Provides educational assistance to potential and enrolled
students to enable them to complete a college career

c. Permanence as to Federal Financing: A continuous program

Financial

a. Total Amount: $ 346,839

b. Amount Federal :$ 315,948 91 % Amoi ; State: $ 30,391 9 %
Amount Other: $ 0 %

c. Funds Available to Match Program: Yes 1 x | No 1 1
Amount: $ 30,891

d. Fringe Benefits Included: Yes 1 x | No | |
Amount: $ 27,341

e. Indirect Cost: $ 23,404

f. Cost Sharing: In Kind: $ 0 Cash: $ 30,891

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$JO

Personnel

a. Number of new federally funded personnel: g

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: 0.

d. Total amount for new nosiHons.'S 0

e. Number of temporary positions: Q Amount: $ 9

NOTE: This project funds 1.5 full-time positions and 3 oart-time positions
as well as 3 part-time students for $194,231.



Name of Agency: Medical University
Title of Project: Quantative Protein Sequencing Using Mass Spectrometry
Proposed Dates: Beginning: 7-1-73 Ending: 6-39-79
Date of Report: 12-27-72 Prepared by: George F. Oliver.
Federal Source: National Science Foundation
Control Number: ..3:HEKI44. Federal Catalog No. b?.559,
| . Program
a. Purpose: Research project to study the chemical proDerties of antibodies
b. Public Benefit: Increase scientific information as to the structural simi-
larities in the framework amino acid composition
c. Permanence as to Federal Financing: 1st year of a 36-month study
I1. Financial
a. Total Amount: $ 75,338
b. Amount Federal:$ 73,373 98 % Amount State: $ 1,360 2
Amount Other: $ 0 %
c. Funds Available to Match Program: Yes 1 H No
Amount: $ 1.860
d. Fringe Benefits Included: Yes | x1 No
Amount: $ 2491
e. Indirect Cost: $ 7,928
f. Cost Sharing: In Kind: $ 1.360 Cash: $ 0
g. Amount of state dollars freed up as a result of receipt of federal dollars:
$ 0
[11. Personnel
a. Number of new federally funded personnel: -L
b. Number of personnel shifted to federal funds as a result of new program
or service: ? ($a ,.27A)
c. Number of new state funded positions resulting from program: Q
d. Total amount for new positions:$__ 10084
e. Number of temporary positions: Q Amount: $_

STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

%



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SURPWARY SHEET

Name of Agency: Nedical University

Title of Project: Lysosomal Proteases of Oral Tissues

Proposed Dates: Beqinning: 7-1-77 Ending: 6-30-78

Date of Report: 1-10-78 Prepared by: George F. Oliver

Federal Source: National Institute of Health

Control Number: 3-H51-145 Federal Catalog No. 13.341
I.  Program

a. Purpose: A research project to identify the enzymes and reactions responsible
for the maintenance of healthy tissues

b. Public Benefit: Increases knowledge to identify the defects resoonsible
for the various connective tissue diesases and thereuoon develop corrective
actions

c. Permanence as to Federal Financing: 1st year of a 4-year study

Il.  Financial

a. Total Amount: $ 78,299

b. Amount Federal :$ 63,934 88 % Amount State: $ 9.365 12
Amount Other: $ 0 %

c. Funds Available to Match Program: Yes P x 1 No e 1
Amount: $ 9,365

d. Fringe Benefits Included: Yes P No rn
Amount: $ 2.617

e. Indirect Cost: $ 8,692
f. Cost Sharing: In Kind: $ 9,365 Cash: $ 0

g. Amount of state dollars freed up as a result of receipt of federal dollars:

1. Personnel

a. Number of new federally funded personnel: I

b. Number of personnel shifted to federal funds as a result of new program

or service: .35
c. Number of new state funded positions resulting from program: 0
d. Total amount for new positions:$ 16,400
e. Number of temporary positions: 0 Amount: $ 9




STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Medical University _
Title of Project: RNA Polymerase Mediated Mutagenesis
Proposed Dates: Beginning: 9-1-78 Ending: 8-30-80
Date of Report: 1-11-73 Prepared by: George F. Oliver/RAE
Federal Source: National Science Foundation
Control Number: 8-H51-146 Federal Catalog No. _ 13.393
I.Program
a. Purpose: To study the mechanism of RNA mutations induced by a substance
formed by a combination of two or more molecules
b. Public Benefit: The research should result in a better knowledge of genetic
mutations
c. Permanence as to Federal Financing: A request for two-year funding;
100% federal
I1.  Financial
a. Total Amount: $ 57.970
b. Amount Federal:$ 57.970 100 % Amount State: $ O
Amount Other: $ 0 %
c. Funds Available to Match Program: Yes O No m
Amount: $ n/a
d. Fringe Benefits Included: Yes | x| No 1111
Amount: $ 4,366
e. Indirect Cost: $ 13,899
f. Cost Sharing: In Kind: $ 0 Cash: $ 0
g. Amount of state dollars freed up as a result of receipt of federal dollars:
$ 0
[11. Personnel
a. Number of new federally funded personnel:
b. Number of personnel shifted to federal funds as a result of new program
or service: «20
c. Number of new state funded positions resulting from program: 9
d. Total ernourt for new positions:$ 26.275
e. Number of temporary positions: Q Amount: $ Q




STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SURMARY SHEET

Name of Agency: Medical University

Title of Project: The Structure and

Function of Relaxin

Proposed Dates: Beginning: 2-1-73 Ending: 1-31-79
Date of Report: 1-11-78 Prepared by: George F. Oliver/RAE
Federal Source: National Institute of Health
Control Number: 8-H51-147 Federal Catalog No. 13.231
I. Program
Purpose: To study the role relaxin (a hormone) plays during pregnancy in

higher mammals in order for

humans to be treated through therapeutic

administration of relaxin to deficient patients to alleviate complications

during preghancy
Public Benefit:

the public's health

Increasing the knowledge of professionals to

improve

c. Permanence as to Federal Financing: Second year for funding for four
year project
Il. Financial
a. Total Amount: $ 47,378
b. Amount Federal:$ 36,035 76 % Amount State: $ 11,343 24
Amount Other: $ 0 %
Funds Available to Match Program: Yes | ~ No
Amount: $ 11,343
d. Fringe Benefits Included: Yes No
Amount: $ 4,389
e. Indirect Cost: $ 8,821
f. Cost Sharing: In Kind: $_ 11,343 Cash: $
g- Amount of state dollars freed up as a result of receipt of federal dollars:
$ 0
I11. Personnel
a. Number of new federally funded personnel:
b. Number of personnel shifted to federal funds as a result of new program

or service:

q

c. Number of new state funded positions

d. Total

e. Number of temporary positions:

amount for new positions:$£

resulting from program:__ g

Q Amount: $ 0

1.4 positions to be re-funded 9 16,644

%



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Medical University

Title of Project: Primary Care Residency Program in C

Proposed Dates: Beqinning: 10-1-77 Ending: 9-30-78

Date of Report: 1-11-78 Prepared by: George F. Oliver/RAE
Federal Source: Publ ic Heal th Service

Control Number: 8-H51-148 Federal Catalog No. 13.884

a.

Program

Purpose: To expand the primary residency training program in
internal medicine and pediatrics

b. Public Benefit: An opportunity for traditional specialities to realign and
update their efforts in response to the critical national need for primary
care physicians

C. Permanence as to Federal Financing: one /ear

Financial

a. Total Amount: $ 75,600

b. Amount Federal :$ 75,600 100 % Amount State: $ 0 %
Amount Other: $0 T

c. Funds Available to Match Program: Yes | ! No P H
Amount: $ n/a

d. Fringe Benefits Included: Yes | x| No | ]
Amount: $ 8,250

e. Indirect Cost: $ 5,600

f. Cost Sharing: In Kind: $ 0 Cash: $ 2

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ @)

Personnel

a. Number of new federally funded personnel: £

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new nositions:$_0 _

e. Number of temporary positions: O Amount: $ 0

The final decision as to personnel has not been made, but 349,545 has been
budgeted for personnel.
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STATE AUDITOR' S OFFICE
GRANTS AND CONTRACTS REVIEW SUMARY SHEET

Name of Agency: Medical University

Title of Project: Continuing Educational Opportunities

Proposed Dates: Beginning: 3-1-77 Ending: 3-30-78

Date of Report: 1-13-73 Prepared by: fipproe F. Oliver

Federal Source: U S. Office of education. Title | (Subcontract. SC Higher Education
Commission)

Control Number: 8-H51-149 Federal Catalog No. 13 «/I?/

I. Program

a. Purpose: The Charleston Higher Education Cormission, composed of Baptist
College, College of Charleston, Citadel, Marine Resources Division, Medical
University, and Trident Technical College, has established a program of continuing
educational ooportunitites for Low Country students

b. Public Benefit: Increase the opportunity for citizens to gain college
credits without formally pursuing a college degree

c. Permanence as to Federal Financing: . continuing nroject

Il. Financial

a. Total Amount: $ 50,410

b. Amount Federal:$ 31,000 61 X Amount State: $ 19/110 39
Amount Other: $ 0 X
Funds Available to Match Program: Yes No u
Amount : $ 19,410

d. Fringe Benefits Included: Yes No L_J
Amount: $ 1,770

e. Indirect Cost: $ 2,430

f. Cost Sharing: In Kind: $_ 19,410 Cash: $

g. Amount of state dollars “reed up as a result of receipt of federal dollars:

$_2

[11. Personnel
a. Number of new federally funded personnel:
b. Number of personnel shifted to federal funds as a result of new program

or service: 0

c. Number of new state funded positions resulting from program:. Q

d. Total emourt for new positions:$ 19,629

e. Number of temporary positions: 0 Amount: $

1



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Medical University
Title of Project: South Carolina Physicians' Assistants Program
Proposed Dates: Beqinning: 7-1-77 Ending: 6-30-78
Date of Report: 7-1-77 Prepared by: George F. Oliver/RAE
Federal Source: Public Health Service, DEN
Control Number: 8-H51-150 Federal Catalog No. _ 13.305
. Program

a. Purpose: To train and deploy primary care physicians' assistants in SC
requiring 70-80 quarter hours credit and certification as an assistant to
a primary care physician

b. Public Benefit: In relieving primary medical care problems, the public is

benefitted
c. Permanence as to Federal Financing: An on-going program since 1972
I'l. Financial

a. Total Amount: $ 426,407

b. Amount Federal:$ 330,851 77 % Amount State: $ 71,356 17
Amount Other: $ 24,200 6 2

c. Funds Available to Match Program: Yes  |-x~1 No k-l
Amount: $ 71,356

d. Fringe Benefits Included: Yes 1 x| No 1 1
Amount: $ 26,749

e. Indirect Cost: $ 24,507 (8f0 of direct costs allowed)
f. Cost Sharing: In Kind: $ 71,356 Cash: $ 0

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

I11. Personnel

a. Number of new federally funded personnel: Q

b. Number of personnel shifted to federal funds as a result of new program

or service: 2

c. Number of new state funded positions resulting from program: Q

d. Total amount for new positions:$ Q

€. Number of temporary positions: 0 Amount: $ O

12 positions re-funded at $167,000



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMARY SHEET

Name of Agency: Medical University
Title of Project: Training of Physicians 1 Assistants in SC
Proposed Dates: Beginning: 7-1-78 Ending: 6-30-79
Date of Report: 1-12-78 Prepared by: George F. Oliver/RAE
Federal Source: Public Health Service, DEW
Control Number: 8-H51-151 Federal Catalog No. 13.305
I. Program

a. Purpose: To train and deploy primary care physicians' assistants in SC
giving them 70-80 quarter hours of training credit

b. Public Benefit: In relieving primary medical care problems, the public is

benefitted
c. Permanence as to Federal Financing: An on-going program since 1972
I'l. Financial

a. Total Amount: $ 355,527

b. Amount Federal :$ 255,150 72 % Amount State: $ 74,241 21 %
Amount Other: $ 26,136 7 %

c. Funds Available to Match Program: Yes [ x1 No | |
Amount: $ 74,241

d. Fringe Benefits Included: Yes 1 x | No | 1
Amount: $ 26,751

e. Indirect Cost: $ 18,900 (8% of direct charges allowable by DHEW)

f. Cost Sharing: In Kind: $ 74,241 Cash: $0

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

I1l. Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program

or service: 2

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ Q

e. Number of temporary positions: 0 Amount: $ 0

12 positions re-funded at $167,697
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STATE AUDITOR'S OFFICE

GRANTS AND CONTRACTS REVIEW SUPNARY SHEET

Name of Agency: Medical University
Title of Project: General Practice Residency in Dentistry
Proposed Dates: Beginning: 7-1-78 Ending: 6-30-79
Date of Report: 1-12-78 Prepared by: George F. Oliver/RAE
Federal Source: Public Health Service, DHEW
Control Number: 8-H51-152 Federal Catalog No. _ 13.320
I . Program
a. Purpose: To expand an existing residency in general dentistry to train dental
practitioners to function at higher skill and broader levels
b. Public Benefit: Better trained dental professionals
c. Permanence as to Federal Financing: An extension of an existing grant; the
first year funding request of a three-year project
I'l. Financial
a. Total Amount: $ 82.157
b. Amount Federal :$ 65,305 80 % Amount State: S 16,352 20 %
Amount Other: $0 %
c. Funds Available to Match Program: Yes 1 x | No 1 1
Amount : $ 16,852
d. Fringe Benefits Included: Yes | x | No
Amount: $ 7,233
e. Indirect Cost: $ 4,837 (8% of direct charges allowed by DHEW)
f. Cost Sharing: In Kind: $ 0 Cash: $ 16,852
g. Amount of state dollars freed up as a result of receipt of federal dollars:
$.0
[11. Personnel
a. Number of new federally funded personnel: 4.55
b. Number of personnel shifted to federal funds as a result of new program
or service: 0
c. Number of new state funded positions resulting from program: O
d. Total amount for new positions:$ 51.557
e. Number of temporary positions: 0 Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Aaency: Medical University
Title of Project: Family Planning Services for Charleston County
Proposed Dates: Beqinning: 7-1-77 Ending: 6-30-7S
Date of Report: 1-12-78 Prepared by: George F. Oliver/RAE
Federal Source: S. C. Department of Health and Environmental Control (subgrant)
Control Number: 8-H51-153 Federal Catalog No. 13.766

. Program

a. Purpose: The provision of family planning services in accordance with the
statewide and Trident Health District family planning programs to patients in
the Trident Health District in need of subsidized services who accept such

services
b. Public Benefit: This is a most important service to the state in general

c. Permanence as to Federal Financing: One year request for a continuing
program
Il. Financial

a. Total Amount: $ 155,000

b. Amount Federal:$ 155,000 100 % Amount State: $ 0
Amount Other: $ 0 %

c. Funds Available to Match Program: Yes [ No
Amount: $ n/a

d. Fringe Benefits Included: Yes J x 1 N 1 |
Amount: $ 15,660

e. Indirect Cost: $ 0

f. Cost Sharing: In Kind: $ 0 Cash: $ 0

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

1. Personnel

a. Number of new federally funded personnel: Q

b. Number of personnel shifted to federal funds as a result of new program

or service: 0

c. Number of new state funded positions resulting from program: 0

d. Total amourt for new positions:$ 0

e. Number of temporary positions: 0 Amount: $ 0

16 positions re-funded at $121,891
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Medical University

Title of Project: Teaching of Infectious Diseases

Proposed Dates: Beginning: Ending: 6-30-79

Date of Report: 1-12-78 Prepared by: George F. Oliver/RAE
Federal Source: John E. Fogarty International Center

Control Number: 8-H51-154 Federal Catalog No. 13.407

Program

a. Purpose: Salary support during sabbatical leave for Dr. William, Edmund
Forran, Jr., to accept a Senior International Fellowship at St. George's
Hospital Medical School, University of London, London, England

b. Public Benefit: To better prepare young physicians

Permanence as to Federal Financing:

One time request

Financial

a. Total Amount: $ 21’540

b. Amount Federal:$ 21,540 100 % Amount State: $ 2
Amount Other: $ 0 X
Funds Available to Match Program: Yes No
Amount: $ nla

d. Fringe Benefits Included: Yes No
Amount: $ n/a

e. Indirect Cost: $

f. Cost Sharing: In Kind: $_ Cash: $

g- Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program

or service: 0

c. Number of new state funded positions resulting from program: Q

d. Total amount for new positions:$ 2

e. Number of temporary positions: 2 Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Medical University

Title of Project: Psychiatry Basic Residency--NIHM Training Grants

Proposed Dates: Beginning: 7-1-78 Ending: 6-30-79

Date of Report: 1-12-78 Prepared by: George F. Oliver/RAE
Federal Source: National Institute of Mental Health

Control Number: 8-H51-155 Federal Catalog No. _ 13.244

Program

a. Purpose: To provide basic residency grants and training to qualified
students of psychiatry

b. Public Benefit: A better qualified health services provider

c. Permanence as to Federal Financing: One year request for funding; program
has been in existence since 1971

Financial

a. Total Amount: $ 311.764

b. Amount Federal:$ 284,907 91 X Amount State: $ 26,857 9
Amount Other: $ 0 X

c. Funds Available to Match Program: Yes | xlI No O
Amount: $ 26,347

d. Fringe Benefits Included: Yes | x| No e 1
Amount: $ 9,257

e. Indirect Cost: $ 21,104
f. Cost Sharing: In Kind: $ [ Cash: $ 26,357
g. Amount of state dollars freed up as a result of receipt of federal dollars

$ 0

Personnel

a. Number of new federally funded personnel: 6

b. Number of personnel shifted to federal funds as a result of new program
or service: ®

c. Number of new state funded positions resulting from program:____

d. Total amount for new positions:$ 38.003

e. Number of temporary positions: 21 Amount: $ 220,800

All salary support is paid by the grant--positions re-funded
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Medical University

Title of Project: Undergraduate Psychiatry Training Grants

Proposed Dates: Beginning: 7-1-78 Ending: 6-30-79
Date of Report: 1-12-78 Prepared by: George F. Oliver/RAE
Federal Source: National Institute of Mental Health
Control Number: 8-H51-156 Federal Catalog No. 13.244
I . Program

a. Purpose: To augment state funds in the teaching of psychiatry and to
provide stipends for qualified students

b. Public Benefit: A better qualified health care professional

c. Permanence as to Federal Financing: One year funding request for a program
which has been in existence since 1971

Il. Financial

a. Total Amount: $ 370,563

b. Amount Federal :$ 38,110 10 X Amount State: $ 332,453 0 %
Amount Other: $0 X

c. Funds Available to Match Program: Yes 1 x | No 1 |
Amount: $ 332,453

d. Fringe Benefits Included: Yes | x| No [ 1
Amount: $ 50,805

e. Indirect Cost: $ 2,823 (8% of direct charges allowed by HEW)

f. Cost Sharing: In Kind: $ 285,000 Cash: $ 47,453

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$P

I1l. Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program

or service: (@)

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$_0

?
e. Number of temporary positions: L Amount: $ 7,300

5 positions re-funded at $23,487
Now funded under grant



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Technical and Comprehensive Education (Midlands)
Title of Project: Special Services Project
Proposed Dates: Beginning: 7-1-77 Ending: 6-30-78
Date of Report: 1-9-73 Prepared by: R. Archie Ellis
Federal Source: HBW—O ffice of Education
Control Number: 8-H59-060 Federal Catalog No. 13.432

I. Program

a. Purpose: To increase the retention rate of special student groups by providing

support services as an aid towards the goal of graduation and successful
employment

b. Public Benefit: Midlands TEC proposes to identify, select, and enroll into
the special services project 150 students that are enrolled in any 1 and/or 2
year program of study by September 1979

c. Permanence as to Federal Financing: 2nd year funding request; will apply
for third year

II. Financial

a. Total Amount: $ 62,000

b. Amount Federal :$ 62,000 100 % Amount State: $ 0 *
Amount Other: $0 %

c. Funds Available to Match Program: Yes | ; No joX
Amount: $_nla

d. Fringe Benefits Included: Yes | x | No 1 |
Amount: $ 7,092

e. Indirect Cost: $ 4,582 (rate approved by HBW for service projects)

f. Cost Sharing: In Kind: $ 2 Cash: $ 0

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0
[11.  Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ O

e. Number of temporary positions: 0 Amount: $ 0

5 positions re-funded at $48,326 plus fringe of $7,092



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Technical and Comprehensive Education (Midlands)

Title of Project: CETA Title VI--Training for Groundskeepers

Proposed Dates: Beqinning: 1-1-78 Ending: 9-30-78

Date of Report: 1-12-78 Prepared by: R. Archie Ellis

Federal Source: Manpower Division, Governor's Office

Control Number: 3-H59-066 Federal Catalog No. 17.232
| . Program

11.

Purpose: To employ 12 unemployed persons under CETA (Title VI) for
training as groundskeepers

Public Benefit: Providing a suitable work situation to increase proper
trai ning in horticulture

Permanence as to Federal Financing: 9 months funding request

Financial

Total Amount: $60,587

Amount Federal :$ 60,537 100 X Amount State: $ 0O X
Amount Other: $0 X

Funds Available to Match Program: Yes (_ No I x 1
Amount: $nla

Fringe Benefits Included: Yes | x | No 1 ]
Amount: $5,400

Indirect Cost: $0--rate applied for--contract will be modified to reflect
indirect when rate is established
Cost Sharing: In Kind: $ 0] Cash: $ 0

Amount of state dollars freed up as aresult of receipt of federal dollars:

$0

Personnel

Number of new federally funded personnel: «

Number of personnel shifted to federal funds as a result of new program

or service: 0

Number of new state funded positions resulting from program: 2

Total amount for new positions:$ 59.4QQ (incindps fringp)

Number of temporary positions: o] Amount: $ 2
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Name of Agency:

Title of Project:

Proposed Dates:
Date of Report:
Federal Source:

Control Number:

I . Program

a. Purpose:

STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Technical and Comprehensive Education (Midlands)

CETA Title VI--Training for Groundskeepers

Beginning: 1-1-78 Ending: 9-30-78

1-12-78 Prepared by: R Archie Ellis

Manpower Division, Governor's Office

8-H59-066 Federal Catalog No.

To employ 12 unemployed persons under CETA (Title VI) for

training as groundskeepers

b. Public Benefit: Providing a suitable work situation to increase proper

trai ning in horticulture

c. Permanence as to Federal Financing:

I'l. Financial

a. Total Amount: $ 60,587

b. Amount Federal :$ 60,587 100 % Amount State: $ 0
Amount Other: $0 %

c. Funds Available to Match Program: Yes i
Amount: $nl/a

d. Fringe Benefits Included: Yes | X ]
Amount: $ 5,400

e. Indirect Cost: $0--rate applied for--contract will be modified

9 months funding request

indirect when rate is established

f. Cost Sharing: In Kind: $ 0 Cash: S

g. Amount of state dollars freed up as a result of receipt of federal

I1l. Personnel

a. Number of new federally funded personnel:

b. Number of personnel shifted to federal funds as a result of new program

or service: 0

c. Number of new state funded positions

1. Total amount for new positions:! 59.4QQ finrlurips fringe)

e. Number of temporary positions: Q Amount: $

resulting from program:

%
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Technical and Comprehensive Education (Orangeburg-Calhoun)
Title of Project: Special Services for Disadvantaged Youth
Proposed Dates: Beginning: Ending: 6-30-79
Date of Report: 1-10-78 Prepared by: R. Archie Ellis
Federal Source: HEW--Office of Education
Control Number: 8-H59-067 Federal Catalog No. 13.482

I . Program

a. Purpose: To provide remedial and other special services for youths with
academic potential from low-income families, thus increasing the retention

and graduation rate of such students

b. Public Benefit: An effort to channel the potentially productive students to
a meaningful and contributing career

c. Permanence as to Federal Financing: Second year request for a two-year
project ending 6-30-79

I'l. Financial

a. Total Amount: $ 94,574

b. Amount Federal:$ 63,546 67 % Amount State: $ 0 %
Amount Other: $ 31,028 33 9 (institutional and local funds)

c. Funds Available to Match Program: Yes | *] No
Amount: $ 31,028

d. Fringe Benefits Included: Yes P H No | |
Amount: $ 9,886

e Indirect Cost: $ 4,707 (3% of salaries & fringe allowed by HW on service grants)

f. Cost Sharing: In Kind: $ 0 Cash: $ 31,028

g. Amount of state dollars freed up as a result of receipt of federal dollars:

I1l. Personnel

a. Number of new federally funded personnel: 0

b. Number of personnel shifted to federal funds as a result of new program

or service : 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ 0

e. Number of temporary positions: 0 Amourt: $ 0

5 personnel re-funded at $58,839 including fringe benefits
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: State Board for Technical and Comprehensive Education (Aiken)
Title of Project: Minigrant--S. C. Committee for the Humanities
Proposed Dates: Beginning: 12-19-77 Ending: 2-18-78
Date of Report: 1-12-78 Prepared by: R. Archie E llis
Federal Source: S. C. Committee for the Humanities (subgrant)
Control Number: 8-H59-068 Federal Catalog No. 45.129

I . Program

a. Purpose: To produce printed publicity for a showing of the Russell
Dam film —"A Question of Values”

b. Public Benefit: To give the public the facts concerning Russell Dam

c Permanence as to Federal Financing: A two-months project

Il. Financial

a. Total Amount: $ 720

b. Amount Federal:$ 390 54 X Amount State: $ 330 46 %
Amount Other: $ 0 X
Funds Available to Match Program: Yes rn No
Amount: $ 330

d. Fringe Benefits Included: Yes No
Amount: $ n/a

e. Indirect Cost: $ none allowed

f. Cost Sharing: In Kind: $_ Cash: $ 330

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0
[11. Personnel
a. Number of new federally funded personnel: Q

b. Number of personnel shifted to federal funds as a result of new program

or service: Q

c. Number of new state funded positions resulting from program: 0

d. Total emourt for new positions:$ 0

e. Number of temporary positions: 0 Amount: $ 0]




STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Technical and Comprehensive Education (Trident)

Title of Project: Equipment and Materials to Improve Undergraduate Instruction
Proposed Dates: Beginning: 7-1-73 Ending: 6-30-79
Date of Report: 1-13-73 Prepared by: R. Archie Ellis
Federal Source: U. S. Office of Education. Library and Learning Resources
Control Number: 8-H59-071 Federal Catalog No. 13.518

Program

a. Purpose: Using video classroom presentations, thus allowing television to

assume some of the role of content presenter of teaching materials. The instructor

will be free for more time to deal with individual student problems

b. Public Benefit: A better orepared graduate

c. Permanence as to Federal Financing: One year request

Financial

a. Total Amount: $ 19,950

b. Amount Federal:$ 9,975 50 % Amount State: $ 2
Amount Other: $ 9,975 50 % (local funds)
Funds Available to Hatch Program: Yes m No
Amount: $ 9,975

d. Fringe Benefits Included: Yes No
Amount: $ nla

e. Indirect Cost: $ not allowable

f. Cost Sharing: In Kind: $_ Cash: $ 9,975

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

Personnel

a. Number of new federally funded personnel: 0

b. Number of personnel shifted to federal fur.ds as a result of new program

or service: 2

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ 0

e. Number of temporary positions: 0 Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Technical and Comprehensive Education
Title of Project: Female Access to Courses in Engineering and Industrial Technology
Proposed Dates: Beginning: 9-1-78 Ending: 8-30-79
Date of Report: 1-12-78 Prepared by: Archie Ellis
Federal Source: Office of Education--DHEW
Control Number: 8-H59-073 Federal Catalog No. _ 13.554

I. Program

a. Purpose: To educate women in engineering and industrial technology programs
which are open to them and the jobs available once these programs are successfully

completed

b. Public Benefit: To alleviate a need for skilled workers in engineering and
industrial crafts in the Trident area

c. Permanence as to Federal Financing:
A one-year request

. Financi al

a. Total Amount: $ 81,132

b. Amount Federal :$ 81,182 100.% Amount State: $ 0 %
Amount Other: $ 0 %

c. Funds Available to Match Program: Yes | ; No fox
Amount: $ nla

d. Fringe Benefits Included: Yes 1 x | No 1 |
Amount: $ 5,610

e. Indirect Cost: $ 24,172 -- 42%

f. Cost Sharing: In Kind: $ 0 Cash: $ 0
g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

M. Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program

or servic e : 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ 33,000

e. Number of temporary positions: 0 Amount: $ 2
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Name of Agency:

STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEI SUMMARY SHEET

Technical and Comprehensive Education

Title of Project: CETA, Title Ill, Migrant and Seasonal Farm Workers
Proposed Dates: Beginning: 7-1-77 Ending: 12-31-77
1-13-78 Prepared by: R. Archie Ellis

Date of Report:
Federal Source:

Control Number:

U. S. Department of Labor

8-H59-074 Federal Catalog No. 17.230

Program
a. Purpose: To administer the classroom training component of the Migrant

and Seasonal Farm Workers Program

b. Public Benefit: Providing specific skills
seasonally unemployed

to participants who are otherwise

c. Permanence as to Federal Financing: 6 months

Financial
a. Total Amount: $ 12,750

b. Amount Federal:$ 12,750 100 % Amount State: $ O

Amount Other: $ 0 X

c. Funds Available to Match Program: Yes 11 No
Amount: $ n/a

d. Fringe Benefits Included: Yes | | No ud
Amount: $ nla

e Indirect Cost: $ contract signed prior to 7-1-77 and expired 12-31-77

f. Cost Sharing: In Kind: $ 0 Cash: $ 0
g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program

or service: 0
c. Number of new state funded positions resulting from program: 0
d. Total amourt for new nositions:s_q
e. Number of temporary positions: 0 Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Technical.and Comprehensive Education (Spartanburg)

Title of Project: Work-Study

Proposed Dates: Beginning: 7-1-77 Ending: 6-30-78

Date of Report: 1-13-73 Prepared by: R. Archie Ellis
Federal Source: Regional Office of Education

Control Number: 3-H59-033 Federal Catalog No. 13.463

Program

Purpose: To provide a method for financially deprived citizens to continue
their education and at the sane tine provide work experience

Public Benefit: Filling special students' needs

Permanence as to Federal Financing: One year funding requested. An
on-going project

Financial

Total Amount: $ 38.293

Amount Federal :$ 30.639 80 * Amount State: $ 0
Amount Other: $ 7,659 20 % (local funds)

Funds Available to Match Program: Yes f No
Amount: $ 7,659

Fringe Benefits Included: Yes No
Amount: $ nla

Indirect Cost: $ 4% allowed for administration

Cost Sharing: In Kind: $ Cash: $ 7,659

Amount of state dollars freed up as a result of receipt of federal dollars:

$ o)

Personnel

Number of new federal ly funded personnel:
Number of personnel shifted to federal funds as a result of new program

or service: 0

Number of new state funded positions resulting from program:

Total amount for new nositions:$ 0

Number of temporary positions: 0 Amount: $
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Board for Technical and Comprehensive Education (Spartanburg)

Title of Project: Equipment and Materials to Improve Undergraduate Instruction

Proposed Dates: Beginning: 7-1-73 Ending: 6-30-79
Date of Report: 1-13-78 Prepared by: R. Archie Ellis
Federal Source: U. S. Office of Education--sLibraries.and Learning Resources
Control Number: 3-H59-087 Federal Catalog No. 13.518
I . Program
a. Purpose: To purchase closed circuit television equipment which will be used

in the college's arts and sciences division

b. Public Benefit: Setter instruction for students

c. Permanence as to Federal Financing: One-tine application

I'l. Financial

a. Total Amount: $ 6,717

b. Amount Federal:$ 5,370 80 % Amount State: $ 0
Amount Other: $ 1*347 20 % (local funds)

c. Funds Available to Match Program: Yes 1 x | No | 1
Amount : $ 1>347

d. Fringe Benefits Included: Yes 1 j No | x |1
Amount: $ na

e. Indirect Cost: $ 0--not allowable for equipment purchases

f. Cost Sharing: In Kind: $ O Cash: $ 1,347 .

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

I1l. Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program

or service: 2

c. Number of new state funded positions resulting from program: 0

d. Total amount for new posifions:$_0

e. Number of temporary positions: 0 Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Department of Education
Title of Project: State Technical Assistance--"Follow through”
Proposeci Dates: Beginning: 7-1-78 Ending: 6-30-79
Date of Report: 1-6-7S Prepared by: George F. Oliver
Federal Source: U. S. Office of Education
Control Number: 3-H63-049 Federal Catalog No 13.433

| . Program

a. Purpose: To provide technical educational assistance to four school

districts (Williamsburg, Fairfield, McCormick, and Sumter #17)

b. Public Benefit: Imnrove the quality of education through coordination between
state educational administration and follow through project directors

c. Permanence as to Federal Financing: A continuous program

Financial

a. Total Amount: $ 16,622

b. Amount Federal:$ 16,622 109% Amount State: $ O %
Amount Other: $ 0 X

c. Funds Available to Match Program: Yes | | No LZ3
Amount: $ nla

d. Fringe Benefits Included: Yes | x] N C77L
Amount: $ 2,068

e. Indirect Cost: $ 2,243

f. Cost Sharing: In Kind: $ 0 Cash: $ 2

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ Q

Personnel

a. Number of new federally funded personnel: 66

b. Number of personnel shifted to federal funds as a result of new program
or service:

c. Number of new state funded positions resulting from program: 0

d. Total amount for new posifions:$ 12,311

e. Number of temporary positions: 0 Amount: $ 9




STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SU/NARY SHEET

Name of Agency: South Carolina Department of Education

Title of Project: Vocational--Program Improvement—Sub-part 3

Proposed Dates: Begqinning: 7-1-77 Ending: 9-30-78
Date of Report: 1-10-73 Prepared by: George F. Oliver
Eederal Source: U. S. Office of Education
Control Number: 8-H63-052 _ Federal Catalog No. 13. 05

I. Program

a. Purpose: Funds are used to improve the state's vocational educational

by funding projects from school districts for research development,

programs, new curriculum development, and develooment of new courses and

occupations

b. Public Benefit: To advance and improve vocational education in South

Carolina and increase ability of youth to become gainfully employed

c. Permanence as to Federal Financing: A continuous program
»

. Financial

a. Total Amount: $ 2,543,935

b. Amount Federal:$ 1,703,693 67 % Amount State: $ 354,348
Amount Other: $ 490,394 19 o

c. Funds Available to Natch Program: Yes | x] No
Amount: $ 845,247

d. Fringe Benefits Included: Yes | * | No
Amount: $ 13,310

e Indirect Cost: $ 37,121

f. Cost Sharing: In Kind: $ 0 Cash: $ 0

g9- Amount of state dollars freed up as a result of receipt of federal

$ 5

Personnel

a. Number of new federally funded personnel:

b. Number of personnel shifted to federal funds as a result of new program

or service:
c. Number of new state funded positions resulting from program: J

d. Total amount for new positions:$ 2

e. Number of temporary positions: g Amount: $ 0

13 positions re-funded from continuation of program funding

14

dollars:

system
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: South Carolina Department of Education

Title of Project: Vocational Education-Basic Grant, Sub-part 2

Proposed Dates: Beqinning: 7-1-77 Ending: 9-30-78

Date of Report: 1-10-73 Prepared by: George F. Oliver
Federal Source: U. S. Office of Education

Control Number: 3-H63-053 Federal Catalog No. 13.493

Program

a.

Purpose: This program provides for vocational education in postsecondary
and adult programs (15%), vocational education to handicaoped (10%), dis-
advantaged (20%), cooperative education, day care services, special adult
categories, and self equality

b. Public Benefit: Increases the types of vocational educational programs
available in various categories to SC citizens

c. Permanence as to Federal Financing: A formula grant (continuous program)

Financial

a. Total Amount: $ 29,673,594

b. Amount Federal :$ 6,314,774 23 * Amount State: $ 16,215,691 55
Amount Other: $ 6,643,129 22 % (local funds)

c. Funds Available to Match Program: Yes P H No boeeeee 1
Amount: $ 25,160,636

d. Fringe Benefits Included: Yes No U
Amount: $ 35,778

e. Indirect Cost: $ 53,671

f. Cost Sharing: In Kind: $ O Cash: $ 16,215,691

g. Amount of state dollars freed up as aresult of receipt of federal dollars

$ 0

Personnel

a. Number of new federally funded personnel: 67*

b. Number of personnel shifted to federal funds as a result of new program
or service: 2

c. Number of new state funded positions resulting from program: 0]

d. Total amount for new posifions:$_ 0

e. Number of temporary positions:____ 0 Amount: $ 0

#NOTE: Program requires a 50/50 matching over all sub parts of vocational
technical program. This nart (sub Dart 2) reflects all the remaining state
allocation to vocational education that was not reported in sub parts 3, 4,

and 5 under P. L. 94-432
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Name of Agency:

Title of Project:

Proposed Dates:
Date of Report:
Federal Source:

Control Number:

|. Program

a. Purpose:

STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Arts Commission

Community Arts Agency Development

Beginning: 7-1-78 Ending: 6-30-79
1-10-78 Prepared by: R. Archie Ellis
National Foundation for the Arts and Humanities

8-H91-026 Federal 45.007

Catalog No.

To implement a major long-range program of community arts agency

development in SC to be administered through a grant-in-aid program for
community arts development program and neighborhood arts development program

b. Public Benefit:

An attempt to provide for orderly growth through long-range

planning at the grass roots level

c. Permanence as to Federal Financing: One yee”r request
11. Financial

a. Total Amount: $ 60,000

b. Amount Federal :$ 30,000 50 % Amount State: $ 0 %
Amount Other: S 30,000 50 %

c. Funds Available to Match Program: Yes i X No j i
Amount: $ 30,000

d. Fringe Benefits Included: Yes j [ No | x |
Amount: $ n/a

e. Indirect Cost: $ O0--rate applied for--this project will be modified when

f. Cost Sharing:

g. Amount of state dollars freed up as a result of receipt of federal

M. Personnel

a. Number of new federally funded p e

rate is established

In Kind: $ 10,000 Cash: $ 20,000

dollars:

$0

rs onnel: 0

b. Number of personnel shifted to federal funds as a result of new program

or service: Q
c. Number of new state funded positions resulting from program: p
d. Total amount for new positions:$ Q
e. Number of temporary positions: 0 Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS ADD CONTRACTS REVIEW SUMARY SHEET

Name of Agency: Health and Environmental Control

Title of Project: Disease Control--Immunization

Proposed Dates: Beginning: 7-1-77 Ending: 12-31-78
Date of Report: 12-28-77 Prepared by: Elmer C. Whitten, Jr.
Federal Source: H\J
Control Number: 8-J04-011 Federal Catalog No. 13.263
| . Program

a. Purpose: g0 raise the immunity levels of the children under 15 years of age

9% series complete and establish full access mechanisms to make available
comprehensive immunization services to 100% of approximately 46,000 children

born each year- ) . ]
b. Public Benefit: Reduction in the occurrence and spread of communicable

disease

c. Permanence as to Federal Financing: Expected to continue

I'l. Financial

a. Total Amourt: $ 472,332 (this amount reflects the increase in federal funds)

b. Amount Federal:$ 472,3S2 100 % Amount State: $ 0 %
Amount Other: $ 0 %

c. Funds Available to Match Program: Yes XXZ No 1*1
Amount: $ nla

d. Fringe Benefits Included: Yes P H No 1
Amount: $ 50,300

e. Indirect Cost: $ 61,965
f. Cost Sharing: In Kind: $ Cash: $ 0

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

Personnel

a. Number of new federally funded personnel: 0

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: O

d. Total amount for new positions:$ 0

e. Number of temporary positions: 0 Amount: $ 0
NOTE: This is an amendment to the project 'poroved by the B&C Board 9-14-77.

The federal award for $654,465 of federal funds and $195,000 state funds was
delayed because of delay in passing HBW Aporooriation B ill.
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Name of Agency:

Title of Project:

Proposed Dates:
Date of Report:
Federal Source:

Control Number:

| . Program

a. Purpose:

STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SURWARY SHEET

Department of Mental Health

Psychiatry--Basic Residency Training

Beginning: 7-1-78 Ending: 6-30-79
12-27-77 Prepared by: Elmer C. Whitten, Jr,
H E W

8-J12-908 Federal Catalog No. 13.24n

To provide competent, qualified and motivated physicians with a

comprehensive, integrated, and eclectic training program which will enable

them to

reach a high level of professional competence

b. Public Benefit: Development of physicians'skills in psychiatry

c. Permanence as to Federal Financing: Expected to continue through 6-30-80

Il. Financial

a. Total Amount: $ 26,321

b. Amount Federal :$ 26,321 100 % Amount State: $ 0
Amount Other: $ 0 %
Funds Available to Match Program: Yes No
Amount: $ n/a _
Fringe Benefits Included: Yes No
Amount: $ 22,174

e. Indirect Cost: $ 4,147

f. Cost Sharing: In Kind: $_ Cash: $

g. Amount of state dollars freed up as a result of receipt of federal dollars:

I11. Personnel

$ 0

a. Number of new federally funded personnel: 0

b. Number of personnel shifted to federal funds as a result of new program

or service: 9

c. Number of new state funded positions resulting from program: O

d. Total amount for new positions:$ 0

e. Number of temporary positions: 9 Amount: $ 9
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUWARY SHEET

Name of Agency: Pnim.1 asi on t.h* PlinH
Title of Project: Title XX
Proposed Dates: Beginning: Ending: 6-30-+78
Date of Report: 1-13-78 Prepared by: Elmer C. Ahitier., .Tn
Federal Source: HEW through .DSS
Control Number: 8-124-005 Federal Catalog No. ;1 4
I . Program
a. Purpose: To provide services for the blind to eligible clients by

acquiring the services of a radio announcer and assistants,
Mobility Instructors, Home Teachers, and Electronic Technicians
and secretaty.

b. Public Benefit: Provisions of services to enable eligible clients
to work toward achieving a self-supporting or self-maintenance
status.

c. Permanence as to Federal Financing: Expected to continue.

Financial

a. Total Amount: $ 177,401

b Amount Federal :$ 73,657 42% Amount State: $ 103,744 56%
Amount Other: $ X

c. Funds Available to Match Program: Yes J2 no [ i
Amount: $ 103,744

d. Fringe Benefits Included: Yes Q No | |
Amount: $ 15,035

e, Indirect Cost: $ <-5,706

¢ Cost Sharinq: In Kind: $ 0 Cash: ¢ 103,744

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

Personnel

a. Number of new federally funded personnel: 0

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ 0

e. Number of temporary positions: __ Amount: $ £

Total number of personnel funded: 8 for 83,392



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Commission for the Blind

Title of Project. CETA Title VI Project

Proposed Dates: Beginning: 7-1-77 Ending: 5-30-78
Date of Report: 1-13-78 Prepared by: Elmer C. Whitten, Jr.
Federal Source: U. S. Department of Labor through Manpower
Control Number: 8-L24-006 Federal Catalog No. 17.232
I. Program

a. Purpose: To provide for a horticulture assistant to work in the horticulture
complex and for two persons to work in the screening program to identify

persons who may be legally blind or have glaucoma Droblems

b. Public Benefit: Reduce unemoloyment of the disadvantaged
c. Permanence as to Federal Financing: Expected to continue
Il. Financial

a. Total Amount: $ 19,545

b. Amount Federal :$ 19,545 IDO " Amount State: $ 0
Amount Other: $ 0 %

c. Funds Available to Match Program: Yes No
Amount: $ n/a

d. Fringe Benefits Included: Yes m No
Amount:

e. Indirect Cost: $

f. Cost Sharing: In Kind: $_ Cash: $

g. Amount of state dollars freed up as a result of receipt of federal

$ 0
I11. Personnel
a. Number of new federally funded personnel: 2

dollars:

b. Number of personnel shifted to federal funds as a result of new program

or service: 9

c. Number of new state funded positions resulting from program: Q

d. Total amount for new positions:$ 17.759

e. Number of temporary positions: Q Amount: $ 0
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Commission for the Blind
Title of Project: Inservice Training
Proposed Dates: Beginning: 9-1-77 Ending: 8-31-78
Date of Report: 1-13-73 Prepared by: Elmer C. lIlhitten, Jr.
Federal Source: HEW
Control Number: 8-L24-007 Federal Catalog No. 13.629

I. Program

a. Purpose: To provide training to the staff of the commission through the

development of library resources and conferences or training sessions

b. Public Benefit: Improved staff capability through a more individualized
approach to staff development

c. Permanence as to Federal Financing:

I'l. Financial

a. Total Amount: $ 13,333

b. Amount Federal:$ 12,000 90 % Amount State: $ 1*333 10 %
Amount Other: $0 %

c. Funds Available to Match Program: Yes | x| No j |
Amount: $ 1»333

d. Fringe Benefits Included: Yes 1 [ No 1x |
Amount : $nla

e. Indirect Cost: $ O--anplicable to salaries and wages only

f. Cost Sharing: In Kind: $ a Cash: $ 1,333

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ Q
[11. Personnel

a. Number of new federally funded personnel: 2

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ 0

e. Number of temporary positions: B Amount: $ 0

36



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUMMARY SHEET

Name of Agency: Department of Corrections

Title of Project: Title XX

Proposed Dates: Beginning: 11-1-77 Ending: 6-30-73
Date of Report: 1-12-78 Pre pared by: Elmer C. W hitten, Jr.
Federal Source: HEW through Department of Social Services
Control Number: 8-N04-035 Federal Catalog No. 13.754
I.  Program

a. Purpose: This is an amendment to the existing Title XX contract for seven
additional positions for the Title XX Psychiatric Unit at Kirkland

b. Public Benefit: Provision of services to inmates to ensure that psychiatric
evaluations and necessary services are provided

c. Permanence as to Federal Financing: Expected to continue

. Financial

Total Amount: $ 66,416

Amount Federal:$ 49,812 75* Amount State: $ 16>604 25 X
Amount Other: $ 0 X
Funds Available to Match Program: Yes f~n No
Amount: $ 16,604

d. Fringe Benefits Included: Yes | X]j No L_J
Amount: $ 7,316

e. Indirect Cost: $ 0 (see note)

f. Cost Sharing: In Kind: $ 16,604 Cash: $

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ a

[11. Personnel
a. Number of new federally funded personnel:
b. Number of personnel shifted to federal funds as a result of new program

or service: 2

c. Number of new state funded positions resulting from program: 0

d. Total amount for new ncsiFions:$ 45,253

e. Number of temporary positions: 0 Amount: $

NOTE: This is an amendement to a existing contract which has already been
approved by the Budget and Control 3oard on 12-7-77 (See 8-N04-035). This

brings the total Title XX contract to $639,553--Federal, $470,260; state,
$158,707; other, $10,536.
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STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SUfMARY SHEET

Name of Agency: Department of Corrections

Title of Project: Utilization of Local Resources

Proposed Dates: Beginning: 1-1-78 Ending: 12-31-78

Date of Report: 1-12-78 Prepared by: Elmer C. Whitten, Jr.
Federal Source: HEU through Commission on Alcohol and Drug Abuse

Control Number: 8-N04-045 Federal Catalog No. _ YL251

Program

a

Purpose: To provide alcohol abuse counselors who are also responsible for
developing working relationships with community resources to ensure that SCDC

can meet the needs of the alcohol-related offender

b. Public Benefit: Provision of services to the alcohol-related offender
through utilization of local resources

c. Permanence as to Federal Financing: Federal funds will be available for
25% of the program operation next year. After that, the State will have to
pay for 100% of the program

Financial

a. Total Amount: $ 22,415

b. Amount Federal :$ 11,208 50 % Amount State: $ 11,207 50
Amount Other: $ 0 %
Funds Available to Match Program: Yes OMH No
Amount: $ 11,207

d. Fringe Benefits Included: Yes No |
Amount: $ 1,514

e. Indirect Cost: $ not permitted

f. Cost Sharing: In Kind: $_ Cash: $ 11,207

g. Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

Personnel

a. Number of new federally funded personnel: 0

b. Number of personnel shifted to federal funds as a result of new program
or service: 0

c. Number of new state funded positions resulting from program: Q

d. Total amount for new positions:$ 9

e. Number of temporary positions: 0 Amount: $ 2

Total number of personnel employed: 2 at $13,943

33



STATE AUDITOR'S OFFICE
GRANTS AND CONTRACTS REVIEW SURMARY SHEET

Name of Agency: Public Service Commission

Title of Project: CB's for PC

Proposed Dates: Beqinning: 3-1-78 Ending: 2-28-79

Date of Report: 1-12-78 Prepared by: Elmer C. Uhitten, Jr.
Federal Source: DOT through Office of Highway Safety

Control Number: 8-R04-001 Federal Catalog No. 20.600

Program

a. Purpose: To provide citizens band radios for insDectors' patrol cars to
assist in controlling motor carriers

b. Public Benefit: Imnroved enforcement activity of commercial motor carriers
and increased monitoring of Channel 9 in SC

c. Permanence as to Federal Financing: One-time funding

Financial

a. Total Amount:. $ 6,197

b. Amount Federal:$ 5,147 83 9% Amount State: $ 1,050 17
Amount Other: $ 0 % )

c. Funds Available to Hatch Program: Yes | X No r~i
Amount: $ 1.050

d. Fringe Benefits Included: Yes ( | No ra
Amount: $ n/a

e. Indirect Cost: $ not allowed

f. Cost Sharing: In Kind: $ cash: $ 1,050

g- Amount of state dollars freed up as a result of receipt of federal dollars

$ 0

Personnel
a. Number of new federally funded personnel: 0
b. Number of personnel shifted to federal funds as a result of new program

or service: 0

c. Number of new state funded positions resulting from program: 0

d. Total amount for new positions:$ 2

e. Number of temporary positions: 0 Amourt: $ 2
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STATE BUDGET AND CONTROL BOARD

MEETING OF January 25 , 1978

Agency: Finance Division, Grants & Contracts Review Unit

Subject: Educational Television Writer-in-Residence Project

The referenced project was disapproved at the 12/21/77 meeting because
no indirect cost was requested.

ETV General Manager Cauthen now requests reconsideration of this
project. He indicates that the $5,586 of indirect costs will be transferred to
the General Fund from ETV’s Operating Revenue Account.

Board Action Requested:

Grants & Contracts Review Unit recommends approval.

Staff Comment:

Attachments:

Oliver 1/20/78 memo to Putnam; Cauthen 1/18/78 letter to Oliver; analysis
sheet on referenced project.



WILLIAM T PUTNAM
State Auditor

STATE OF SOUTH CAROLINA

OFFICE OF THE STATE AUDITOR
P O BOX 11333

COLUMBIA
20211
MEMORANDUM
TO: Mr. William T. Putnam
State Auditor ,
FROM: George F. O liverX ~"nZzZ "Ny

Grants Services-'AdnnnTstrator
Grants and Contracts Review Unit

DATE: January 20, 1978

RE: Request from ETV Network for reconsideration of The
Writer-in-Residence Project

The Budget and Control Board disapproved the W riter-in-
Residence project submitted by ETV because no indirect cost was
requested from the National Endowment for the Arts.

The General Manager of ETV, Mr. Henry J. Cauthen has
requested the Board to reconsider this disapproval as his agency
w ill transfer to the General Fund the requested indirect cost of
$5,586 from funds available to this agency - (see attached Letter
of Commitment).

The Office of Grants and Contracts Review recommends

approval of this request as they now have indirectly complied with
the Budget and Control Board policy on indirect cost recovery.

Attachment



South Carolina ETV Network

drawer 1 2712 nullwi kx1 avenue <iilumtni south Carolina 292SO

HENRY J. CAUTHEN

»|
general manager

January 18, 1978

Mr. George Oliver
Grants O fficer

Budget and Control Board
P. 0. Box 11333
Columbia, S. C. 29211

Dear Mr. Oliver:

RE: Your GCR-5 disapproving our Writer-In-Residence
Grant, Control Number 8-H67-007.

After reconsideration, ETV will transfer indirect costs in the amount of

$5,586 to the General Fund from "Other Funds" (Operating Revenue Account)
upon completion of the grant period. This should satisfy the requirements
outlined in your memorandum of December 22, 1977.

Sincerely,

Henry J. Cauthen
President & General Manager

HJC/brs

member ot the commission R.M. IEEFERIES, |R., chairman |. WILLIAM BRADFORD mC.K CONNELLY. |[R . MRS. T.C COXE, |R . DAVID G
ELLISON |OHN M. RIVERS RICHARD E TUKEY ex officio members SEN REMBER1 C. DENNIS SEN. |. RALPH GASQUt RtP F. IULIAN
Lea MOND RLP HUDSON | BARKSDALE CYRIL B BUSBEE



STATE AUDITOR'S OFFICE .
GRANTS AND CONTRACTS REVIEW SUWARY SHEET
Name of Agency: South Carolina ETV Commission
Title of Project: Writer-in-Residence Program
Proposed Dates: Beginning: 1-1-78 Ending: 12-31-78
Date of Report: 11-29-77 Prepared by: George F. Oliver

Federal Source: National Endowment for the Arts

Control Number: 8-H67-007 Federal Catalog No.

I. Program

a. Purpose: To continue the writer-in-residence program and create a forum
for unknown contemporary writers from the new south

b. Public Benefit: Provide public information and break down outdated
stereotypes of life in the south

c. Permanence as to Federal Financing: & continuing 12-month program

. Financial

a. Total Amount: $ 40.630

b. Amount Federal:$ 20.240 50 % Amount State: $ 20,390 50 %
Amount Other: $ 0 %
Funds Available to Match Program: Yes nn No O
Amount: $ 20,390
d. Fringe Benefits Included: Yes No
Amount: $ 2,790
e. Indirect Cost: $ 8,790 (used as match for program)
f. Cost Sharing: In Kind: $ 20,390 Cash: $ 0

g- Amount of state dollars freed up as a result of receipt of federal dollars:

$ 0

I11. Personnel
a. Number of new federally funded personnel 1
b. Number of personnel shifted to federal funds as a result of new program

or service: 0

c. Number of new state funded positions resulting from program: 0
d. Total amount for new positions:$ 29.240 (includes fringe benefits)

e. Number of temporary positions: a Amount: $ 0
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STATE BUDGET AND CONTROL BOARD

MEETING OF January 25 , 1978 AGENDA ITEM NUMBER __
Agency: Occupational Therapy Board

Subject: Civil Contingent Fund Request
An advance of $1,550 is requested to enable this recently-established

Board to begin its licensing process. This Board will be supported by fees
and agrees to repay the requested advance on or before June 30, 1978.

Board Action Requested:

Consider referenced request

Staff Comment:

Attachments :

Occupational Therapy Board 12/12/77 letter to Board



MEDICAL UNIVERSITY OF SOUTH CAROLINA
OCCUPATIONAL THERAPY 4SW
171 ASHLEY AVENUE
CHARLESTON, SOUTH CAROLINA 29403

DECEMBER 12, 1977

S. C. BUDGET AND CONTROL BOARD
c/o State Auditor’s Office

P. 0. Box 11333

Columbia, SC 29211

The South Carolina Occupational Therapy Board was established by
Governor James B. Edwards on June 1, 1977 when he signed into law (R224,
SI03)"An Act To Provide For The Regulation of Occupational Therapists;

To Create The South Carolina Board Of Occupational Therapy And To Provide
Penalties For Violations”. The South Carolina Occupational Therapy Practice
Act was enacted to provide protection of those consumers requiring
occupational therapy services. The members of the Board were appointed in
October. Because of the timing of the signing of the bill (R224, S103)
and the identification of the Board members, a budget was not established
until December 1977.

The Board will be self-sustaining, in that fees from occupational
therapists in the state will provide the capitol needed for the Board’s
operation. However, until this necessary system can be arranged by the
Occupational Therapy Board, it is requested that $1,550.00 be advanced
from the Civil Contingent Fund. These monies will allow the Board to
begin the licensure process, and once that has begun, revenue will be
forthcoming. The $1,550.00 will be repaid on or before June 30, 1978.



S. C. Budget and Control Board

Page

December 12,

DT/acm

1977

Administration
Personal Service
Other Personal Service

Temporary-Part time help
Per Diem - Boards & Commissions
Total Personal Service

Other Operating Expense

Travel
Telephone - Telegraph
Printing Binding Advertising
Other Contractural Services
O ffice Supplies
Postage
Insurance
Contributions
Total Other Operating
Total Administration

Total Occupational Therapy

Respectfully,

M arilyn Collier,

Donna Toole,

OTR

300
450
750

300
150

50

75

50

100

50
25
800
1,550

1,550

OTR

t/



TO: Thad Dreher
FROM: George N. Dorn,
DATE: December 29, 1977

SUBJECT: The South Carolina Occupational Therapy Association Inc.

Recommend approval of this matter and original was lost in the

m ail.

GND.Jr/fthb

cc: E. C. Garvin
E. A Vaughn, Jr.
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STATE BUDGET AND CONTROL BOARD

MEETING OF  January 25 » 1978 AGENDA ITEM NUMBER 3

Agency: Motor Vehicle Management Division

Subject: Vehicle Assignment Criteria Clarification

Division Director Spence requests that the Board clarify its position
with respect to the application of the assignment criteria to full-time
commissioners.

Board Action Requested:

Director Spence recommends that full-time commissioners receive the
same type car as large agency directors.

Staff Comment:

Attachments:

Spence agenda notes and Enclosures (1) and (2).



STATE OF SOUTH CAROLINA
BUDGET AND CONTROL BOARD
DIVISION OF MOTOR VEHICLE MANAGEMENT
R. O BOX 633
COLUMBIA. SC. 29202

ALLAH J SRCMCE
STATE BUDGET AND CONTROL BOARD
*>0\7imﬂ\c/fff>f*’-*«<< AGENDA ITEMS

January 25, 1978

Mr. Allan J. Spence, Director, Division of Motor Vehicle Management (DMVM), re-
guests permission to appear before the State Budget and Control Board (SB&CB) to
discuss the following items:

a. Division of Motor Vehicle Management. The Director, DMVM, requests
SB&CB clarification on the vehicle assignment criteria with respect
to full time commissioners.

Recommendation: It is recommended that full time commissioners re-
ceive the same type car as large agency directors. The vehicle on
State contract this particular year is the Ford LTD. Of the fifteen

(15) commissioners in question, nine (9) are presently driving units
comparable or smaller than the Ford LTD. The assignment of the LTD
type unit is also in line with the Boards approval of a recommendation
at its meeting on August 29, 1975, to effect a reduction in class as
a voluntary conservation measure. This has already affected the
Commissioner of DHEC (assignment of a 1976 Chrysler Newport in lieu
of a Buick Electra) and the Commissioner of DSS (assignment of a 1976
Buick LeSabre in lieu of a Buick Electra), to mention just two cases
With respect to the current model year, the President, University of
South Carolina and the President, College of Charleston have both
ordered a Ford LTD. Please refer to enclosures (1) and (2).



~ e n Jo-1- ' wWe |-
other lower echelon officials aim em-
ployes have done

State cars unless exceptions arc ap-
proved will have to be used for four
years or 60 000 miles before being trad-
ed a recommendation prompted by a
corresponding increase in manufacturers
warranties. Spence reported

This new depreciation schedule su-
percedes the former policy under which
the state cars were replaced every three
years or after they logged 50.000 miles

New assignment cUusifwamns gen-
erally dictate a sttpdown in models for
executives, supervisory and general use
categories, the budget board was told

iEligible heads of agencies, boards
and commissions as well as presidents of
colleges and universities with budgets
exceeding $15 million a year would get
cars in the category of Pontiac Bonne'
ville. Buick LeSabre or Mercury Mar
quis. comfortable but not considered
"top of the line "

Those corresponding officials with
agency budgets of less than $i million a
year bul who travel over 20.000 miles per
year would be eligible lo drive Dodge
Royal Monaco Ford LTD. Chevrolet Im-
pala and Plymouth Gran Fury Custom,
still  full-sued but less expensive vehi-
cles

Agency heads and their deputies
driving 18.000 miles a year would qualify
for intermediates such as Dodge Coro-
net. Ford Torino Chevrolet Chevelle.
Plymouth Fury or American Motors Ma-
tador

Compacts such as Dodge Dart. Mer-
cury Comet. Chevrolet Nova and Ford
Maverick, to mention a few would be
assigned to supervisors and employes
driving over 18000 miles a year and to
general pools

All of the vehicles would be air con-
dtioned and some, particularly the high-
er-priced vehicles would have such fea-
tures as power steering and brakes

A major change in the states our
chase policy, Spence said, is that low
bids will be accepted from manufactur
ers based on specifications

Constitutional officers and executives
in the "Class | Prestige" category which
includes the governor, will get vehicles
purchased "as required and will be able
In choose the model In the past, they
have drawn such luxury cars as large-
sized Buicks. Oldsmobiles and Cadillacs

Gov. James B Edwards, who
pledged as an administration goal to
bring the fleet-car system under tighter
controls, said constitutional officers
*'should have any kind of car they want."
since they have to face the voters as
elective officials

The move to require 18,000 miles a
year travel before becoming eligible for
a permanently-assigned car brought a
comment from Slate Auditor and hoard
secretary Pat Smith "Anyb»xlv driving
1.500 miles per month is doing a lot of.
driving and is not gelling much worn
done." Smith said

Hut Furman McEachern. head ol the
General Services Division said that em |

—



VEHICLE ASSIGNMENTS - FULL TIME COMMISSIONERS

ABC Commission

Mr. Powell 1977 Ford LTD
Mr. Ingram 1975 Buick Lesabre
Mr. Allen 1976 Pontiac LeMans

EMPLOYMENT SECURITY COMMISSION

Mr. Harper 1976 Ford LTD
Mr. Cromer 1976 Ford LTD
Mr. Baldwin 1976 Ford LTD

Industrial Commission

Mr. MacMillan 1976 Plymouth Gran Fury

Mr. Reid 1975 Pontiac Bonneville

Mr. Nelson 1975 Chrysler Newport

Mr. Dreher 1974 Mercury Monterey
* Ms. Leverette 1977 Pontiac LeMans (General Serv. Motor Pool)
* Mr. Addis 1977 Pontiac LeMans (General Serv. Motor Pool)

Public Service Commission
None. Commissioners drive own vehicles.

Tax Commission

Mr. Wasson 1975 Oldsmobile 88
Mr. Finch 1975 Pontiac- Bonneville
Mr. Plowden 1976 Ford LTD

¢+Units of comparable type or smaller than the Ford LTD

Z~IVI7T<VxzlU 0)



Served Ity Washington, Piedmont, Pee l)ee and West Carolina Hareaus

Section B Columbia, S.C., Saturday, August 30, 1975 Page One

- Policy To Control

State Cars Okayed

By DOUGLAS MAULDIN

Geverameaul Affairs Stall

The State Budget and Control Board
moved Friday to lighten control and use
of slate-owned motor vehicles by adopt-
ing a series of cost-cutting recommenda-
tions from its new division of motor ve-
hicle management.

Policies quickly approved at a board
meeting would assign less costly and
prestigivus cars to some high level state
officials require cars to be used for one
year longer before being replaced, and
that only one manufacturer's model be
used in each of several clarifications
Use of gas-saving intermedidtes and
compacts will also be increased

The cars, assigned bv the state based
on the budget of various agencies, de-
partments and institutions, run from the
so-called prestige cars designated for
constitutional officers and executives to
the subcompacts for metropolitan short-
range use

In another effort to get a grip on the
heretofore elusive state s vehie'e fleets,
the budget board directed that the vehi-
cle management division carry out a
central title and inventory registry so
that an accurate count and record can be
kept

Allen Spence, director of the vehicle
management division set up earlier this
year, submitted the policy changes to the
board along with specifications (or near-
ly a dozen categories of 1976 model vehi-
cles to be purchased on bids They were
accepted with little debate

Spence reported the state bought 933
cars of the 1975 models, but had no indi-
cation now on how many would be re-
quired of the 1976 models “ | would like
to cut it down to 700 purchases and a re
duction Inclass " the former Marine colo-
nel said "It is realistic and it can be
done."

One of the major changes made in
the vehicle assignment policv was that
assignment to an individual for exclusive
use will be on a "tightlv-controlled ' ba-
sis predicated on official travel require-
ments ol 18.0U) or more miles each year

This was expected to cut down on the
number of state cars assigned to some
slate officials who in the past only had
to drive 12.000 or more a year tn qualify

9
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other lower echelon officials ;nixi em-
ployes have done

Slate cars, unless exceptions are ap-
proved will have to be used for four
years or 60.000 miles before being trad-
ed. a recommendation prompted by a
corresponding increase in manufacturers'
warranties. Spence reported

This new depreciation schedule su-
percedes the former policy under which
the state cars were replaced every three
years or after they logged 50000 miles

New assignment classifications gen-
erally dictate a "step down" in rrexicls for
executives, supervisory and general use
categories the budget board was told

Eligible heads of agencies, boards
and commissions as well as presidents of
college., and universities with budgets
exceeding $15 million a year would get
cars in the category of Pontiac Bonne-
ville. Buick LeSabre or Mercury Mar
gms. comfortable but not considered
"top of the line "

Those corresponding officials with
agency budgets of less than J million a
year but who travel over 20,000 miles per
year would be ehgibhe to drive Dodge
Royal Monaco. Ford LTD. Chevrolet Im-
pala and Plymouth Gran Fury Custom,
still full-sued but less expensive vehi-

cles
Agency heads and their deputies

driving 18.000 miles a year would qualify
for intermediates such as Dodge Coro-
net. Ford Torino. Chevrolet Chevelle,
Plymouth Fury or American Motors Ma-
ude

Compacts such as Dodge Dart, Mer-
curv Comet. Chevrolet Nova and Ford
Maverick, to mention a few would be
assigned to supervisors and employes
driving over 18000 miles a year and to
general pools

All of the vehicles would be air con-
dtioned and some, particularly the high-
er-priced vehicles would have such fea-
tures as power steering and brakes

A major change in the states pur
chase policy, Spence said, is that low
bids will be accepted from manufactur-
ers based on specificationl

7S"



Constitutional officers and executives
in the "Class | Prestige category which
includes the governor, will get vehicles
purchased as required" and will be able
In choose the model In the past, they
have drawn such luiurv cars as large-
sized Buicks. Oldsmobiles. and Cadillacs

Gov. James B Edwards, who
pledged as an administration goal to
bring the fleet-car system under tighter
controls, said constitutional officers
"sliould have any kind of car they want."
since they have to face the voters as
elective officials

The move to require IB.000 miles a
year travel before becoming eligible for
a permanently-assigned car brought a
comment from State Auditor and board
secretary Pat Smith " Anybody driving
1 500 miles per month is doing a lot of
<friving~and is nnT getting mii'cF work
done." Smith said

Hut lurman McEachern head of the
General Services Division said that em-
ployes of the Stale Tax Commission
Public Service Commission and Alcoholic
Beverage Control Commission among
others, drive that much in carrying out
official duties

“Conservatively.” Spence advised the
board, "if we buckle down on office to
domicile travel, one third of the total
miles we travel could be done away
with.” An estimated JI-million a year
could be saved, he said

Savings have already been accom-
plished by the Department of Corrections
by reducing the number of assigned vehi-
cles by 30 Spence said The department
may be able to get by another year with
out new vehicles tile division chief said

Among Spence srecommendations
was one that two thirds of new vehicles
purchased for the central motor oool be
compact cars and the rest interme-
diates

The State Highway Patrol will pur-
chase 200 full-sized heavv-dutv police
cars but 100 intermediates with less
equipment will be used by other police
activities under wildlife and ABC agents
The State Law Enforcement Division
(SLED) will also switch from larger
Oldsmobiles to a smaller vehicle in the
class of the mid-sized Pontiac LeMans

The governor praised McEache-n
and Spence for their efforts in vehicle
management, noting the “difficult situa-
tion" they inherited But he also men-
tioned the lack of data on vehicles "I'm
impressed with how little we know to
base value judgments on." he said



STATE BUDGET AND CONTROL BOARD Supplemental # 1

POLL ITEM NUMBER

POLL OF January 25 » 1978

Agency: Highways and Public Transportation

Subject: Selection of Engineering Firm

State Highway Engineer E. S. Coffey advises that the following firms,
listed in preference order, have been selected to provide the engineering
services required in connection with the replacement of a bridge on S. C. Route

34, Fairfield and Newberry Counties:

(1) Hensley-Schmidt, Inc-, Atlanta;
(2) Wilbur Smith & Associates, Inc., Columbia; and

(3) Ralph Whitehead & Associates, Charlotte.

The required selection procedure has been followed.

Board Action Requested:

Approve the selection of Hensley-Schmidt,
engineering services required for the referenced project,

1976 Code Sections 10-5-10, et seq.

Inc., to provide the
pursuant to

Vote Of Board Member: (Please indicate by initialing appropriate line below.)

I approve of the above action.

I disapprove of the above action.

Hold for regular meeting.

Attachments:

Coffey 1/16/78 and Caughman 1/24/78 letter to State Auditor plus

attachments.



SOUTH CAROLINA

DEPARTMENT OF HIGHWAYS AND PUBLIC TRANSPORTATION
BOX ,01

COLUMBIA S C 29202

January 16, 1978

File No. 2036.411 - F. A. Project No. F-FG-064(71) - Replace Bridge
Over Broad River and Southern Railway on S. C. Route 34
Fairfield § Newberry Counties - Consultant Agreement

State Awuditor
P. 0. Box 11333
Columbia, South Carolina 29211

Dear Sir:

The Department has interviewed three (3) consultants for
the above bridge project. The project was advertised for qualified
consultant submission of resumes in the following newspapers on the
dates stated below:

The State (Columbia) - July 22, 1977
The Greenville News - July 22, 1977
The News and Courier (Charleston) - July 22, 1977

Proof of publication is attached.

In addition, the Department sent copies of the public
notice to eight (8) consultant firms in South Carolina, Georgia and
North Carolina.

As a result of our solicitations, ten (10) firms expressed
an interest in the project. Of these ten firms, three were selected
for interviews in order to further examine qualifications and ability
to perform the work in the time desired by the Department. Represen-
tatives of these three firms were interviewed on September 29 and 30,
1977. The firms are as listed below:

2W ilbur Smith t Assoc., Inc. - Columbia, S. C. H f/tirhcd
3 Ralph Whitehead 8 Assoc. - Charlotte, N.
Il Hensley-Schmidt, Inc. - Atlanta, Ga. 0 ‘dt»nt70cfr

As a result of the interviews and further review of qualifi-

cations and ability to perform the work in the time allotted, the

firm of Hensley-Schmidt, Inc. of Atlanta, Georgia was selected to
submit a proposal. Such proposal, in the amount of $72,238.00, was
submitted and is attached as Appendix A’ to the proposed supplemental
agreement, one copy of which is attached.

Pee



State Awuditor January 16, 1978
File No. 2036.411

Your concurrence in the Department's selection of the firm
of Hensley-Schmidt, Inc. to perform the work outlined in the proposed

agreement is requested. You will note that the supplemental agreement
has been signed by Departmental officials. However, it is realized
that such agreement will not go into effect until approved by the

State Budget and Control Board and the Federal Highway Administration.

The following consulting firms now have active contracts
with the Department for preparation of bridge plans in the total
monetary amount as follows:

W ilbur Smith 5 Assoc., Columbia, S. C. - $215,000.00
Patchen, Mingledorff 5 Assoc., Augusta, Ga. - $134,866.00
Davis 5 Floyd Engineers, Greenwood, S. C. - $63,120.00
Hensley-Schmidt, Inc., Atlanta, Ga. - $ 70,819.00
Howard, Needles, Tammen 5 Bergendoff, Atlanta, Ga. - $107,954.00
Fellers f Associates and Blauvelt Engineering Co., - $ 97,265.00
Beaufort, S. C. and New York, N. Y.
Rummel, Klepper 5 Kahl, Baltimore, Maryland - $183,464.00

If additional information is required, please advise. Your
immediate attention to this matter would be greatly appreciated as the
Department is very anxious to proceed with this project due to the
substandard condition of the old bridge now in place.

Yours very truly,

S. Coffey
State Highway Engineer

Attachments: (one copy of proposed agreement and one copy each of
proof of publication)



SOUTH CAROLINA

STATE HIGHWAY DEPARTMENT
BOXtBt
COLUMBIA. S C 29202

January 24, 1978

File 2036.411 - F. A. Project No. F-FG-064(71) - Replace Bridge over
Broad River and Southern Railway on S. C. Route 34 - Fairfield and
Newberry Counties - Consultant Agreement

State Auditor
P. 0. Box 11333
Columbia, South Carolina 29211

Dear Sir:

Please refer to the State Highway Engineer's letter of January
16, 1978, requesting your concurrence in a consultant agreement with the
firm of Hensley-Schmidt, Inc., Atlanta, Georgia, for a fee in the amount
of $72,238.00.

The purpose of this letter is to supplement the information con-
tained in Mr. Coffey's letter by furnishing information that considera-
tion was given to the amount of State work that this firm has been awarded
during the past two years. This firm has performed no work for the Depart
ment during the past two-year period. Neither have they performed any work
for other State agencies.



SUPPLEMENT TO THE
ORIGINAL AGREEMENT BETWEEN

Hensley-Schmidt, Inc.
and

South Carolina Department of Highways
and Public Transportation

l. GENERAL RECITAL
This Supplement to the Original Agreement dated October 6, 1977,

made and entered into this day of , 19 , by and

between Hensley-Schmidt, Inc. with principal offices at 2840 Professional
Parkway, Atlanta, Georgia 30339, hereinafter designated the CONSULTANT,
and the South Carolina Department of Highways and Public Transportation,

Columbia, South Carolina, hereinafter designated the STATE.

WITNESSETH:

WHEREAS, the STATE desires to construct a new bridge structure
over the Broad River on that section of the State Highway System designated
as S. C. Route 34 at the Fairfield-Newberry County Line as hereinafter more
particularly described; and,

WHEREAS, the CONSULTANT is presently employed to render
professional services for the design of other bridge structures in South

Carolina; and,



WHEREAS, the Original Agreement makes provisions in Section VI
and IX for the preparation of a Supplement to the Original Agreement to
perform additional work; and,

WHEREAS, the STATE deems it necessary to enter into this
Supplement to the Original Agreement with the CONSULTANT to perform said
engineering services as hereinafter described; and,

WHEREAS, Section 33-72 of the 1962 Code of Laws of the State of
South Carolina authorizes the Department of Highways and Public Transpor-
tation to enter into agreements for such services;

NOW, THEREFORE, in consideration of these premises and of the
mutual covenants herein set forth, it is agreed by and between the parties
hereto as follows:

The CONSULTANT shall perform the engineering services hereinafter
described for the additional bridge project listed below, with compensation
to be made as noted herein.

It is agreed that all other provisions of the Original Agreement
shall be and remain in full force and effect except as may be hereinafter

noted.

1. DESCRIPTION OF PROJECT
The bridge structure covered by this Supplement to the Original

Agreement as indicated on the attached map, Exhibit 1, and described below:

Approximate

Item County Route Crossing Improvement Length  Width
3 Fairfield- S.C. 34 Bridge over Broad River New 1,520" 41.33°
Newberry Construction 0. to o



1. SCOPE OF SERVICES
The services to be rendered by the CONSULTANT on the above-
described bridge project shall be in accordance with the Scope of Services
for Phase B - Final Design only as outlined in Section IlIl of the Original
Agreement and in accordance with the preliminary plans furnished by the

STATE.

IV. WORK TO BE DONE BY STATE
The work to be performed by the STATE shall be as outlined in
Section IV of the Original Agreement with the additional provision that
preliminary plans, already prepared by the STATE, shall be furnished to

the CONSULTANT.

V. FEE

For engineering services rendered by the CONSULTANT under this
Supplement, the CONSULTANT shall be paid a total Ilump sum fee amount of
Seventy-two Thousand Two Hundred Thirty-eight Dollars ($72,238.00) for
work, listed in Section IlIl of this Supplement, in accordance with the fee
schedule which is itemized in the attached summary sheet in Appendix A.

The above total lump sum amount is in accordance with the
determination of total engineering fee as shown in Appendix A attached
hereto and made a part of this Supplement.

Partial payment to the CONSULTANT and retainage shall be as
outlined in Section IX of the Original Agreement.

Should this bridge project be deleted from this Supplement, the

fee amount shall be reduced in accordance with the amount for this project



as set forth in the breakdown of cost as shown in Appendix A.

That portion of the CONSULTANT'S fee for work as shown in
Appendix A includes an amount equivalent to five (5) percent of the work
for review of shop drawings on this project and also for consultation
during construction. Should this work be necessary and the CONSULTANT
not perform this work during construction as requested, then the five (5)

percent amount shall be deducted from the CONSULTANT’S fee.

V1. SCHEDULE

Work to be performed under this Supplement to the Original
Agreement shall commence immediately upon written notice to proceed, and
shall be completed within 90 calendar days.

Inasmuch as time is of the essence in completion of the work
described in this Supplement to the Original Agreement, the above schedule
is based on expeditious work by the CONSULTANT and expeditious reviews by
the STATE and the Federal Highway Administration. Should, for reasons
beyond the CONSULTANT'S control, review time or delays occur, the schedule
shall be adjusted as mutually agreed by both parties hereto.

IN WITNESS WHEREOF, the parties have caused this Supplement to
the Original Agreement to be executed on the day and year first above

written.



W itnesses

Signed, sealed and executed for the CONSULTANT.
HENSLEY-SCHMIDT, INC.
In presence of:

Bv:

Signed, sealed and executed for the STATE.

SOUTH CAROLINA DEPARTMENT OF HIGHWAYS
AND PUBLIC TRANSPORTATION

as to South Carolina Department of Highways and Public Transportation:






APPENDIX A

Determination of Engineer Fee

Item No. 1 County Fairfield, Newberry Route S.C. Route No.

Crossing Over Broad River

l. Direct Payroll Costs

Senior Professional - 944 Manhours @ $15.98 » $15,085.12
Professional - 962 Manhours @ 10.68 = 10,274.16
Technician - 1204 Manhours @ 8.81 » 10,607.24
Draftsman - 542 Manhours @ 6.66 = 3,609.72
Total Direct Payroll Costs = $39,576.24

Il1. Miscellaneous Direct Cost
ReproducCtion . . o $ 850.00
COMPULET SEIVICES oo 1,000.00
S U P P LI S e 75.00
CoOMMUNICATIONS et 100.00
B I Y= R 600.00
Total Miscellaneous Direct Cost =$ 2,625.00
I1l. Overhead(l) » 56.34% of Direct Payroll Cost » $22,297.25
IV. Profit » $ 7,740.00
$72,238.00

(1) Overhead includes, but not limited to, taxes, insurance, office
and administrative supplies, legal and audit, telephone and
postage, and employee benefits, and other items, all as defined
in Subpart 1-15.2 of the Federal Procurement Regulations.



ROUTE NAME

OR NUMBER

S.C.
No.

It

Route
34

is to be noted that five percent (5%) of the fee for
should the CONSULTANT not perform the

deducted

Section

APPENDIX A

Bridge Project Cost Summary

ESTIMATED
TYPE OF CROSSING CONSTRUCTION
COUNTY IMPROVEMENT DESCRIPTION COST
Fairfield new construction over Broad River $2,000,000
Newberry

Design Services

of the Agreement.

2-A

LUMP
SUM
FEE

$72,238

may be

review of shop drawings as provided

NET

PROPOSEr

LENGTH WIDTH

1520

41.33"'



APPENDIX A

RATES OF PAY
FOR DIRECT LABOR COSTS
BRIDGE PROJECTS

AVERAGE

BASE FAY
EMPLOYEE CLASSIFICATION PER HOUR
Sr. Professional $11.75
Professional 7.85
Technician 6.48
Draftsman 4.90
*Additives - Social Security;

+ADDITIVES TOTAL PAYROLL COST
PER HOUR PER HOUR PER DAY
$4.23 $15.98 $127.84
2.83 10.68 85.44
2.33 8.81 70.48
1.76 6.66 53.28

State and Federal Unemployment Taxes;

Workmen's Compensation; General Liability Insurance;

“Vacation;
and Accident

Holidays;

Sick Leave, Hospital, Medical

Insurance.

3-A



APPENDIX A

ESTIMATED NUMBER OF DRAWINGS

ESTIMATED DRAWINGS
ITEM CROSSING BRIDGE INFORMATIONAL TOTAL

I S.C. Route No. 34 37 3 40
over Broad River

1-A
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WILBUR SMITH AND ASSOCIATES

State contracts during the past two years:
South Carolina Highway Department, SCHD Signs Review— S4,640.00

South Carolina Aeronautics Commission, Land Use Study around
South Carolina Airports—$6,000.00

O ffice of Community Development, South Carolina Planning
Legislation Review— $23,000.00

Division of Administration (O ffice of the Governor), South
Carolina Retiree Study— $9,500.00

O ffice of the Governor, South Carolina State Transportation
Model— $60,000.00

State of South Carolina, O ffice of the Governor, Arsenal Hill
M anter Plan—$10,329.00

State of South Carolina (O ffice of the Governor), Charleston
Inner Belt Study— $20,000.00

South Carolina State Highway Department, James Inland Expressway,
Phase 11— $227,800.00 (In association with Lucas and Stubbs)

State of South Carolina (Attorney General's O ffice), Expert
Testirnony-W iden Rosewood Drive— $2,500.00

Fire Academy Development, Phase 1— $6,600.00

South Carolina Department of Corrections— S1,050,000 (Wilbur
Smith and Associates— $500,000 - Hellnuth, Obata & Kassabaun,
Inc.— $500,000 - Consultants— $50,000)

The following projects were administered by The State with the
fee paid hv Amoco:

South Carolina Public Railways Commission, South Carolina Railroad
Study— $35,000.00

South Carolina Public Railways Commission, E. C. & B. Railroad
Design— $275,000.00

South Carolina Public Railways Commission, E. C. & B. Railroad
Surveys— $18,000.00



COLUMBIA NEWSPAPERS. INC

Publishers of

<[fec ? State and (Columbia Berord
Maraiag, aaa SaaWay freeing.
STATE OF SOUTH CAROLINA
COUNTY OF RICHLAND
Personally appeared before me Carl M. Regal, Retail Advertising Manager

of THE STATE, and makes oath that the advertisement

Notice -
Railway and Highway Bridge Design

is attached hereto, was printed in THE STATE,
in the Qty

a clipping of which
a daily newspaper of general circulation published

of Columbia. State and County aforesaid, in the issues of

22, 1977

Subscribed and swam to before me
this 22nd day of July 1977,

Public

* «wWna

to»u coattuiriM* awauata*.
ID* O1lM M : The Savin Carolina On-
aertmnnt at manway, ana awMit
‘me’wonaiton raovwi, -attar, at la.
faratt ‘ram canwitint firm,
aafaneaa la -aiiway ana manway
onaga oaiign far ‘Il m a—«» am-
oarmg oranmmarr ana ‘mat armor,
alana 'or ma lanaartn* xaiaetc
Graanrllia Camay —It a, IM
- eaoiacamaat ot an Unoaroaw
m"Oar Saaoaara Caa«r line tail
-0aa
ano .
«,Tfiti, MawMrm Cavnnat -
1C. *» la - Comtrvctvart* a
Maw “ On—ay tmagaavar iroaa

Conwntng firm, mmraifoa maafan
-oattoaraa M r maaa oromcn manta
luomu anat!| of -ntara,, ana ,fw a
currant fauna at avalmention, an-
aa, tueft I, arnwntry an ilia in ma-
Otaartmt'H 'o Mr |. J. Cotto* Siam
«i«knwny Entinaar. Jaum Carollna
Daoartawat at Micnwwyi atwt tvou*



THE GREENVILLE NEW M-PIEDMONT* OMPANY
POST OFFICE BOX 1688
GREENVILLE, SOUTH CAROLINA 29602
AFFIDAVIT

Allen Dedwyler. being duly sworn, says that he is the legal representative

THE GREENVILLE NEWS
of |( * q™MPp*p" P~Ahshed in the

Citv of Greenville, in the State of South Carolina. That the attarhed advertisement ap-

Swom to and subscribed before me

this 22nd day of 19

?\ 'V \ .
, ~ Total Due |---------mm-mmmmmmm-
Notary Public for State of S.C,



Sbt 2Cin”>s and Courier

State of South (Carolina
COUNTY OF CHARLESTON )

Personally appeared before me

_______ advertising Clerk

of The News and Courier, a newspaper published in the City
of Charleston, County and State aforesaid, who, being duly

sworn, says that the advertisement of

Copy Attached

appeared in the issues of said newspaper on the following

Subscribed and sworn to

before me this ..2 6 th ...... day

NOTARY PUBLIC FOR SOUTH CAROLINA
My Commission «»pnes SsptomDe 9, 19<J

Form No 3020



Supplemental // 2
STATE BUDGET AND CONTROL BOARD

POLL OF January 25 , 1978 POLL ITEM NUMBER
Agency: Highways and Public Transportation
Subject: Selection of Engineering Firm

State Highway Engineer Coffey advises that the following firms,
listed in preference order, have been selected to provide the engineering
services required in connection with the design of two bridges (underpasses)
located in Greenville County:

(1) Ralph Whitehead & Associates, Charlotte;
(2) Wilbur Smith & Associates, Inc., Columbia; and
(3) Hensley-Schmidt, Inc., Atlanta.

The required selection procedure has been followed.

Board Action Requested:

Approve the selection of Ralph Whitehead & Associates for the
referenced project, pursuant to 1976 Code Sections 10-5-10, et seq.

Vote Of Board Member: (Please indicate by initialing appropriate line below.)

I approve of the above action.
I disapprove of the above action.

Hold for regular meeting.

Attachments:

Coffey 1/17/78 and Caughman 1/24/78 letter to State Auditor plus
attachments.



SOUTH CAROLINA

DEPARTMENT OF HIGHWAYS AND PUBLIC TRANSPORTATION
BOX IS,

COLUMBIA S C 29202

January 17, 1978

Consultant Agreement With Ralph W hitehead and Associates of Charlotte, North
Carolina for the Performance of Preliminary Engineering Work on:

Underpass Under S.C.L. Railroad - Route 146 - Greenville County and
Underpass Under S.C.L. Railroad - Golden Strip Freeway - Greenville County

State Awuditor
P. 0. Box 11333
Columbia, South Carolina 29211

Dear Sir:

The Department has interviewed three (3) consultants for the above
bridge projects. The projects were advertised for qualified consultant sub-
mission of resumes in the followingnewspapers on the dates stated below:

The State (Columbia) - July 22, 1977 and July 28, 1977
The Greenville News - July 22, 1977 and July 28, 1977
The News and Courier(Charleston) - July 22, 1977 and July 28, 1977

Proof of publication is attached.

In addition, the Department sent copies of the public notice regard-

ing the Route 146 project to eight (8) consulting firms in South Carolina,

North Carolina and Georgia. Copies regarding the Golden Strip Freeway project

were sent to ten (10) firms in South Carolina, North Carolina, Georgia,
Maryland and Pennsylvania.

As a result of our solicitations, ten (10) firms expressed an

interest in the Route 146 project and thirteen (13) firms in the Golden Strip

Freeway project. Of these firms, four were selected for interviews in order

to further examine qualifications and ability to perform the work. Represen-

tatives of these firms were interviewed on September 29 and 30, 1977. The
firms are as listed below:

Columbia, S. C. - See

iW ilbur Smith 5 Assoc., Inc.

I Ralph W hitehead § Assoc. - Charlotte, N. ¢ ."76-CSi
3Hensley-Schmidt, Inc. - Atlanta, Ga. “£)" Co*
A Flood § Associates - Jacksonville, Fla.

As a result of the interviews and further review of qualifications
and ability to perform the work required, the firm of Ralph Whitehead and
Associates of Charlotte, North Carolina was selected to submit a proposal.

0

P fr

*
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State Auditor 2 January 17, 1978
Consultant Agreement With

Ralph W hitehead and Associates

Such proposal in the maximum amount of $65,748.00, was submitted and is attached
as Appendix 'A' to the proposed agreement, one copy of which is attached.

Your concurrence in the Department's selection of the firm of Ralph
W hitehead and Associates to perform the work outlined in the proposed agreement
is requested. You will note that the agreement has been signed by Departmental
officials. However, it is realized that such agreement will not go into effect
until approved by the State Budget and Control Board and the Federal Highway
Administration.

The following consulting firms now have active contracts with the
Department for preparation of bridge plans in the total monetary amount as
follows:

W ilbur Smith 5 Assoc., Columbia, S. C. $215,000.00

Patchen, Mingledorff G Assoc., Augusta, Ga. $134,866.00

Davis & Floyd Engineers, Greenwood, S. C. $ 63,120.00

Hensley-Schmidt, Inc., Atlanta, Ga. $ 70,819.00

Howard, Needles, Tammen G Bergendoff, Atlanta, Ga. $107,954.00

Fellers 6 Assoc, and Blauvelt Engr. Co., Beaufort,

S. C. and New York, N. Y. $ 97,265.00

Rummel, Klepper G Kahl, Baltimore, Maryland $183,464.00

If additional information is required, please advise. Your imme-
diate attention to this matter would be greatly appreciated as the Department
is anxious to proceed with preparation of plans for these projects by the
consultant.

Yours very truly,
E. S. Coffey

State

Attachments
publication)

(one copy of proposed agreement

Highway Enginee

and copy each of proof of



SOUTH CAROLINA

STATE HIGHWAY DEPARTMENT
box iaI
COLUMBIA. S C 29202

January 24, 1978

Consultant Agreement with Ralph Whitehead and Associates of Charlotte,
North Carolina, for the performance of preliminary engineering work on:
Underpass under S.C.L. Railroad - Route 146 - Greenville County and
Underpass under S.C.L. Railroad - Golden Strip Freeway - Greenville County

State Auditor
P. O. Box 11333
Columbia, South Carolina 29211

Dear Sir:

Please refer to the State Highway Engineer's letter of January
17, 1978, requesting your concurrence in a consultant agreement with the
firm of Ralph Whitehead & Associates, Charlotte, North Carolina, for a
fee in the amount of $65,748.00.

The purpose of this letter is to supplement the information con-
tained in Mr. Coffey's letter by furnishing information that consideration
was given to the amount of State work that this firm has been awarded dur-
ing the past two years.

This firm has performed work for the Department for fees in the
amount of $ 76,652.00 during the past two-year period. They have per’
formed no work for other State agencies.



AGREEVENT BETWEEN
RALPH WHITEHEAD S ASSOCIATES
AND

SOUTH CAROLINA DEPARTMENT OF HIGHWAYS
AND PUBLIC TRANSPORTATION

I GENERAL RECITALS

THIS AGREEMENT AND CONTRACT, made and entered into this day of

, 19 , by and between Ralph Whitehead & Associates, with principal

offices at Charlotte, North Carolina, hereinafter designated the CONSULTANT, and
the South Carolina Department of Highways and Public Transportation, Columbia,
South Carolina, hereinafter designated the STATE.

WITNESSETH:

WHEREAS, the STATE desires to construct certain railway bridge structures
designated as the SCL Railroad Underpass for Woodruff Road (S.C. 146), including
permanent track changes, in Greenville County, and SCL Railroad Underpass for the
Golden Strip Freeway at interchange with U.S. Rt. 276, including permanent track
changes, in Greenville County; and

WHEREAS, the STATE desires to pmploy the CONSULTANT to furnish personnel
and render professional engineering services for the use and benefit of the STATE
in the study and design of said bridge structures, including trackwork as hereinafter
more particularly described, and;

WHEREAS, Section 33-72 of the 1962 Code of Laws of the State of South
Carolina authorizes the Department of Highways and Public Transportation to enter
into agreements for such services;

NON THEREFORE, in consideration of these premises and of the mutual covenants

herein set forth, it is agreed by and between the parties hereto as follows:



The CONSULTANT w ill perform the required professional engineering services

as hereinafter stated for those bridge projects described below:

. DESCRIPTION OF PROJECTS

The bridge structures covered by this Agreement are estimated by the STATE
to cost $1,920,000, and shall consist of the new construction of these bridges, as
indicated in the list as follows:

Approximate

Item County Route Cross ing Improvement Length Width
1. Greenville SC 146 SCL RR Over Widen ing 160’ 20'
Woodruff Rd. SC 146 E xisting Road
2. Greenville Golden Strip SCL RR Over New 520 20'
Freeway Freeway Construct ion

M. SCOPE OF SERVICES

The services to be performed by the CONSULTANT on each heretofore described
bridge project shall consist of two distinct phases as follows:
Phase A - Preliminary Design

U tilizing surveys and data furnished by the STATE, the CONSULTANT w ill
develop preliminary bridge and track change plans in suitable and acceptable form
for submittal and review by the STATE, the U. S. Department of Transportation,
Federal Highway Administration (FHWA) and the Seaboard Coast Line Railroad.
Roadway design, i.e., approaches, access roads, and/or main line roadways, shall
not be a part of the CONSULTANTS work under this Agreement. No right-of-way
work or plans will be prepared by the CONSULTANT except to note any changes in
right-of-way limits required by the bridge design on the existing right-of-way
plans for the project or projects. The CONSULTANT shall submit track plans for
detour or permanent realignment in such detail that the railroad construction

easements or additional right-of-way can be fully delineated.



In developing preliminary bridge plans, the CONSULTANT shall conform to
the roadway alignments, profiles, and geometric designs prepared and furnished
by the STATE. The preliminary drawings shall include plans, elevations, typical
sections, and other pertinent physical features of the proposed structure and detour or
permanently realigned track. Types of substructure and superstructure will be
in sufficient detail to provide a complete review. Preliminary plans shall also
include recommended methods of handling highway traffic and rail service during
construction when applicable. The preliminary bridge plans shall conform to the
roadway design plans to be furnished by the STATE and to the location and data
previously set forth in Section Il. The preliminary plans to be furnished to
the STATE as hereafter prescribed shall also consist of. but not be limited to,

a title sheet showing location and description of the projects, railroad and
bridge plan-profiles and railroad and bridge typical sections.

Applicable criteria, such as horizontal and vertical clearances, dimensions
and structural design, shall be included along with preliminary estimates of
guantities and costs. The STATE, upon request, will furnish unit cost data for
similar type structures as may be available.

Alternative structure types for each bridge will be investigated with
full consideration given to aesthetics, economics, traffic and construction. Such
investigations, alternatives, and preliminary plans shall conform to those prepared
by the STATE on similar bridges where such information is available.

Upon completion of the preliminary plans, the CONSULTANT shall submit 3
sets of full-size white prints to the STATE for review. After initial review, the
STATE shall return one set of plans to the CONSULTANT marked up with desired
changes, if any, for correction by the CONSULTANT. After revision, the CONSULTANT
shall provide 5 sets of full-size white prints, as revised, for review by the
Federal Highway Administration, Seaboard Coast Line Railroad, and also for obtaining

borings.



Comments received from the Federal Highway Administration and Seaboard
Coast Line Railroad resulting from their review of the preliminary plans will be
forwarded to the CONSULTANT along with any further instructions by the STATE, if
any. After further revisions, if any, the CONSULTANT shall provide the STATE 8
sets of full-size white prints of the preliminary plans.

The Consultant will not be required to prepare the railroad force account
estimate or drawings for signal, electrical and communication alterations for
Seaboard Coast Line Railroad.

Phase B - Final Des ign

Upon review and subsequent modification, if any, resulting from a review
of the preliminary plans by the STATE, the AHMWA and Seaboard Coast Line Railroad,
the CONSULTANT w ill prepare detailed construction plans for each bridge structure
in accordance with priorities established by the STATE.

Final plans shall be prepared in conformity with current practices of the
STATE with regard to method of presentation, scales, billing of pay items, special
drawings and summaries thereof. Standard Drawings of the STATE shall be made use
of to the extent feasible and shall be furnished by the STATE, to be modified by
the CONSULTANT to fit the particular needs of each project. The STATE'S "Standard
Specifications for Highway Construction, 1973 Edition" and supplements thereto
shall apply. The CONSULTANT shall prepare Special Provisions relating to items,
work, materials or conditions not covered or not covered as described in the
Standard Specifications. Plans will be prepared on Mylar film sheets to the size
and standard markings of the STATE.

Upon completion of final plans, the CONSULTANT shall submit 3 complete
sets of full-size white prints of the plans to the STATE for review and 4 additional
sets will also be provided to the STATE for review by Seaboard Coast Line Railroad.

Following review and subsequent modification, if any, of plans by the CONSULTANT



resulting from the aforementioned reviews the CONSULTANT shall complete the plans
and furnish such to the STATE in suitable reproducible form for advertisement and
construction.

Following award of contracts and during construction, the CONSULTANT shall
check the Contractor's shop drawings and specifications as may be required and in
a timely manner.

The CONSULTANT shall not be responsible for receiving and analyzing con-
struction bids, nor for the layout, inspection or supervision of construction, nor

for obtaining right-of-way.
V. WORK TO BE DONE BY STATE

A. The STATE shall furnish the CONSULTANT ground surveys, prints of
applicable plans, roadway and right-of-way plans, plotted cross-sections, roadway
alignment and profile geometries, previous studies and other pertinent data as
may be available to the STATE on each bridge project.

B. Any necessary ground surveys or additional ground surveys shall be
made and furnished by the STATE.

C. Borings and subsurface data shall be obtained and furnished by the
STATE.

D. Reproducible copies of standard drawings applicable to the bridge
projects shall be furnished by the STATE for use as part of the final plans.

E. Direct supervision of construction will be performed by the STATE.
V. GENERAL PROVISIONS

The CONSULTANT shall at all times work closely with the designated repre-
sentatives of the STATE and shall keep them fully advised as to the status of the
work. The CONSULTANT w ill be present at all conferences, field inspections and

other meetings, being represented by a responsible individual from the firm as

-5 -



requested by the STATE. Conferences or consultations may be called at any time
by either party to this Agreement. The plans and work of the CONSULTANT w ill be
available to the STATE and to the appropriate representatives of the FHWA and
Seaboard Coast Line Railroad for review at all times. Liaison will be conducted
by the CONSULTANT through their office in Charlotte, North Carolina.

The CONSULTANT shall conform to design standards and criteria based on
the policies and guidelines of the American Association of State Highway and
Transportation O fficials and the American Railway Engineering Association and
such modifications as may be directed by the STATE, the HMA and Seaboard Coast
Line Railroad.

The CONSULTANT shall save harmless the STATE and other agencies of the
Government from claims and lia bility due to activities of himself, his subcon-
tractors, agents or employees.

The CONSULTANT and his subcontractors shall keep and preserve all books,
documents, papers, accounting records, and other evidence pertaining to cost
incurred and to make such materials available to their respective offices at
reasonable times during the contract period and for three years from the date of
final payment under the contract, for inspection by the STATE, FHWA, or any
authorized representative of the Federal Government and copies thereof shall be
furnished if requested.

The CONSULTANT agrees to maintain his cost records in such manner as to
comply with the policies set forth in the Federal-Aid Highway Program Manual,
FHPM 1-7-2 dated October 21, 1974 "State Contract Administration” and also in
Parts 1 - 15 of the Federal Procurement Regulations and other directives as
appropriate.

The CONSULTANT shall not assign, sublet, or transfer any of the work,

except as otherwise provided for under the terms of this contract or with written



consent of the STATE. Such consent does not release or relieve the CONSULTANT,
as principal, from any of his obligations and liabilities under the contract.

The CONSULTANT shall comply with all laws, ordinances and regulations,
Federal, State and local, applicable to the work.

The CONSULTANT shall not employ the services of any person or persons
now in the employment of the STATE, or who may be employed by the STATE during
the time of this Agreement.

The CONSULTANT shall sign as approved plans, specifications and estimates
prepared and delivered under the terms of this Agreement.

The CONSULTANT warrants that he has not employed or retained any company
or person, other than a bona fide employee working solely for the CONSULTANT, to
solicit or secure this contract, and that he has not paid or agreed to pay any
company or person, other than a bona fide employee working solely for the
CONSULTANT, any fee, commission, percentage, brokerage fee, gifts, or any other
consideration, contingent upon or resulting from the award or making of this
contract. For breach or violation of this warranty, the STATE shall have the
right to annul this contract without liability, or, in its discretion to deduct
from the contract price or consideration, or otherwise recover, the full amount

of such fee, commission, percentage, brokerage fee, g ift, or contingent fee.

VI, CHANGES IN CONTRACT, TERMINATION
————————— POBATOIMEKT O CONTRACT---------

The STATE may desire the CONSULTANT to render services for minor changes
in connection with this project in addition to that provided for by the expressed
intent of this Agreement. This will be considered as Extra Work, subject to an
agreement change order, supplemental to this Agreement, setting forth the nature
and scope thereof and the compensation therefor, as detennined by mutual agreement

between the STATE and the CONSULTANT. Work under such change order shall not



proceed until approved and authorized by the Federal Highway Administration
and the STATE.

The STATE shall have ownership of all work completed or partially com-
pleted in event of termination of the contract by the agency of Government or in
case the CONSULTANT is not complying with its terms or the progress or quality
of work is unsatisfactory. Appropriate adjustment in compensation for the work
done shall be on a quantum meruit basis.

In any dispute concerning a question or fact in connection with the work
of this Agreement, or compensation thereof, the decision of the State Highway

Engineer in the matter shall be final and conclusive for both parties.
VIl DELAYS AND EXTENSIONS

Reasonable extensions of the scheduled time shall be mutually arrived at
by both parties in the event of unavoidable delays.

In the event of excessive delays during the CONSULTANT'S work caused by
the STATE which may result in increased engineering cost, the CONSULTANT may
request a re-negotiation of fee. Such fee would be determined by mutual agreement

of both parties.
VIILI. CONTROL

All work by the CONSULTANT is to be done in a manner satisfactory to the
STATE and Seaboard Coast Line Railroad and in accordance with the established
customs, practices, and procedures of the STATE, said Railroad and in conformity
with the standards adopted by the American Association of State Highway and Trans-
portation O fficials and approved by the Secretary of Transportation as provided in
Title 23, U. S. Code, Section 109-B as amended and in accordance with the current

American Railway Engineering Association Design Manual. The decision of the STATE



is to control in all questions regarding location, type of design, dimension of

design and similar questions.

IX. FEE

For engineering services described herein, the CONSULTANT shall be paid a maxi
mum total amount of Sixty-Five Thousand Seven Hundred Forty-Eight and no/100 Dollars
($65,748.00) for all items as listed and detailed in Section Il, in accordance
with the fee schedule which is itemized in the attached summary sheet in Appendix A.

The above maximum amount is in accordance with the determination of the
total engineering cost estimate plus fixed fee as shown in Appendix A attached
hereto and made a part of this Agreement.

P artial payments shall be made to the CONSULTANT based upon the estimated
completion of each structure plan and submission of monthly invoices to the STATE.
Progress schedules showing the relative percent complete of the principal phases
of work for each structure shall be submitted with the monthly invoices. Final
payment to the CONSULTANT, including retainage, shall be made within sixty (60)
days after approval and acceptance of the completed Final Design Plans by the
STATE.

All monthly payments will have a ten (10) percent retainer withheld until
completion of plans for each structure. Intermediate payments are to be made in
accordance with items and phases on the summary sheet in Appendix A.

Should a bridge project or phase of a bridge project be deleted from this
Agreement, the fee amount shall be reduced in accordance with the amount for that
project or phase as set forth in the breakdown of cost as shown in Appendix A.
Similarly, should any additional bridge project or extension or addition to a
phase of a bridge project be added to this Agreement, the fee amount shall be
increased based on a cost breakdown similar to that presented in Appendix A and

in accordance with Section VI of this Agreement.

-9-



That portion of the CONSULTANTS fee for Phase B work as shown in
Appendix A includes an amount equivalent to five (5) percent of the Phase B
work for review of shop drawings on those projects for which such drawings are
necessary, and also for consultation during construction. Should this work be
necessary and the CONSULTANT not perform this work during construction as
requested, then the five (5) percent amount shall be deducted from the CONSULTANTS

Phase B fee.

X. SCHEDULE

Work to be performed in all phases shall commence immediately upon
written notice to proceed. The following schedule is projected in calendar days:
Phase A - Preliminary Plans:

Item 1 - 30 Days after receiving executed Contract

Item 2-45 Days after receiving executed Contract
Phase B - Final Plans Including Special Provisions:

Item 1-90 Days after approval of Preliminary Plans by the Department

and Seaboard Coast Line Railroad Company

Item 2 - 120 Days after approval of Prel iminary Plans by the Department

and Seaboard Coast Line Railroad Company

The above schedule is based on no delays in the furnishing of survey
data, boring information, etc. by the STATE or the Seaboard Coast Line Railroad
Company.

Inasmuch as time is of the essence in completion of the work in this
Agreement, the above schedules are based on expeditious work of the CONSULTANT
and expeditious reviews by the STATE, the Seaboard Coast Line Railroad and FHWA
Should, for reasons beyond the CONSULTANT'S control, review time or delays occur,

the schedules shall be adjusted as mutually agreed by both parties hereto.



XI. COMPLIANCE WITH TITLE VI OF THE CIVIL RIGHTS
ACT o n w FOR FEDERAL AID CWS'ACTS'-------

During the performance of this Agreement, the CONSULTANT, for itse If,
its assignees and successors in interest (hereinafter referred to as the "CON-
SULTANT"), agrees as follows:

1. Compliance with Regulations: The CONSULTANT shall comply with the
Regulations of the Department of Transportation relative to nondiscrimination
in Federally-assisted programs of the Department of Transportation (Title 49,
Code of Federal Regulations, Part 21, hereinafter referred to as the Regulations),
which are herein incorporated by reference and made a part of this Agreement.

2. Nondiscrim ination: The CONSULTANT with regard to the work performed
by it after award and prior to completion of the contract work, shall not dis-
criminate on the ground of race, color, religion, sex or national origin in the
selection and retention of subcontractors, including procurements of materials
and leases of equipment. The CONSULTANT shall not participate either directly or
indirectly in the discrimination prohibited by Section 21.5 of the Regulations,
including employment practices when this Agreement covers a program set forth in
Appendix B of the Regulations.

3. Solicitations for Subcontractors, Including Procurements of Materials
and Equipment: In all solicitations, either by competitive bidding or negotiation
made by the CONSULTANT for work to be performed under a subcontract, including
procurements of materials or leases of equipment, each potential subcontractor,
supplier or lessor shall be notified by the CONSULTANT of the CONSULTANTS obli-
gations under this Agreement and the Regulations relative to nondiscrimination on
the ground of race, color, religion, sex or national origin.

4. Information and Reports: The CONSULTANT shall provide all information

and reports required by the Regulations, or directives issued pursuant thereto,



and shall permit access to its books, records, accounts, other sources of infor-
mation, and its facilities as may be determined by the STATE or the Federal
Highway Administration to be pertinent to ascertain compliance with such Regu-
lations or directives. Where any information required of a CONSULTANT is in the
exclusive possession of another who fails or refuses to furnish this information,
the CONSULTANT shall so certify to the STATE or the Federal Highway Administration
as appropriate and shall set forth what efforts it has maae to obtain the
information.

5. Sanctions for Noncompliance: In the event of the CONSULTANTS non-
compliance with the nondiscrimination provisions of this Agreement, the STATE
shall impose such contract sanctions as it or the Federal Highway Administration
may determine to be appropriate, including, but not limited to,

a. withholding of payments to the CONSULTANT under the Agreement
until the CONSULTANT complies, and/or

b. cancellation, termination or suspension of the Agreement in
whole or in part.

6. Incorporation of Provisions: The CONSULTANT will include the provisions
of paragraph (1) through (6) in every subcontract, including procurements of
m aterials and leases of equipment, unless exempt by the Regulations or directives
issued pursuant thereto. The CONSULTANT shall take such action with respect to
any subcontract or procurement as the STATE or the Federal Highway Administration
may direct as a means of enforcing such provisions including sanctions for non-
compliance: Provided, however, that, in the event a CONSULTANT becomes involved
in, or is threatened with, litigation with a subcontractor or supplier as a result
of such direction, the CONSULTANT may request the STATE to enter into such liti-
gation to protect the interests of the STATE, and, in addition, the CONSULTANT may
request the United States to enter into such litigation to protect the interest of

the United States.



X1, CERTIFICATION OF CONSULTANT

| hereby certify that | am the President and duly authorized representative
of the firm of Ralph Whitehead & Associates, whose address is Post Office Box 4301,
Charlotte, North Carolina 28204, and that neither | nor the above firm | here
represent has:

(a) employed or retained for a commission, percentage, brokerage,
contingent fee, or other consideration, any firm or person (other
than a bona fide employee working solely for me or the above
CONSULTANT)to solicit or secure this Agreement:

(b) agreed, as an express or implied condition for obtaining this
Agreement, to employ or retain the services of any firm or
person in connection with carrying out the Agreement, or

(c) paid, or agreed to pay, to any firm, organization or person
(other than a bona fide employee working solely for me or the
above CONSULTANT) any fee, contribution, donation, or con-
sideration of any kind for, or in connection with, procuring
or carrying out the contract except as here expressly stated
(if any):

| acknowledge that this certificate is to be furnished to the STATE

and the Federal Highway Administration, U. S. Department of Transportation, in
connection with this Agreement involving participation in Federal-aid highway
funds, and is subject to applicable State and Federal laws, both criminal and

civil.

INT T’
_______________ (DateT * (Signature)




X 11T, CERTIFICATION OF STATE

| hereby certify that | am the State Highway Engineer of the Department
of Highways and Public Transoortation of the State of South Carolina and that
the above CONSULTANT or his representative has not been required, directly or
indirectly as an express or implied condition in connection with obtaining or
carrying out this Agreement to:
(a) employ or retain, or agree to employ or retain, any firm
or person, or
(b) pay, or agree to pay, to any firm, person, or organization,
any fee, contribution, donation, or consideration of any

kind, except as here expressly stated (if any):

| acknowledge that this certificate is to be furnished the Federal
Highway Administration, U. S. Department of Transportation, in connection with
this Agreement involving participation of Federal-aid highway funds, and is

subject to applicable State and Federal laws, both criminal and civil.



XIV. SUCCESSORS AND ASSIGNS

The STATE and CONSULTANT each binds himself, his successors, executors,
administrators, and assigns to the other party with respect to these requirements,
and also agree that neither party shall assign, sublet, or transfer his interest
in the Agreement without the written consent of the other.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed

on the day and year first above written.

Signed, sealed and executed for the CONSULTANT.

In the Presence of: RALPH WHITEHEAD & ASSOCIATES. A CORPORATION
By:
Secretary President
(Title) (Title)

Signed, sealed and executed for the STATE.

ATTEST: SOUTH CAROLINA DEPARTMENT OF HIGHWAYS
AND PUBLIC TRANSPORTATION

Secretary-Treasurer/ 7 Chief Commissioner

Witnesses as to S. C. Department of Highways and Public Transportation:

1 >/






APPENDIX "A”

DETERMINATION OF ENGINEERING FEE

Item No. 1, SCL Railroad. Underpass for Woodruff Road. (SC Route 146),
Permanent Track Changes, File No. 23.774, Greenville County,

I. Direct Payroll Cost

PHASE A - PRELIMINARY DESIGN

Classification
Principal (Prin. 2)
Project Engineer (Des. 20)
Sr. Design Engineer (Des.
Sr. Design Engineer (Des.
Jr. Design Engineer (Des.
Sr. Draftsman (Drft. 14)
Jr. Draftsman (D rft. 10)
Clerical 16

Subtotals

PHASE B - FINAL DESIGN

Classification
Principal (Prin. 2)
Project Engineer (Des. 20)
Sr. Design Engineer (Des.
Sr. Design Engineer (Des.
Jr. Design Engineer (Des.
Jr. Design Engineer (Des.
Sr. Draftsman (D rft. 14)
Jr. Draftsman (D rft. 10)
Clerical 16

Subtotals

Total Direct Payroll Cost (Including Direct Additives)

18)
16)
9)

18)
16)
12)

9)

General Overhead, 73.35% of $11,821

Total Labor Cost (Including All Overhead)

Il. Direct Non-Salary Expenses

Hewlett-Packard Computer,

Time-Sharing Computer, 2.0 Hrs.
Auto -Rental, 2.0 Days 0 $7.50

Auto Mileage, 450 Miles @

(Round Trips to Columbia & Site from Charlotte)
Air Fare (Charlotte-Jacksonville),

Comm. Auto Rental, 1 Day

Meals, 3 Days @ L2 ..ccoereeiiiiiieee e

3.0 Hrs.

@$30

Hours
9.0
45.0
31.5
18.0
58.5
22.5
18.0
4.5
207.0

Hours
9.0
108.0
72.0
157.5
139.5
180.0
202.5
193.5
13.5
1,075.5

@%$20

Rate
$20.42
12.56
11.78
11.00
8.25
7.35
6.26
6.81

Rate
$20.42
12.56
11.78
11.00
9.42
8.25
7.35
6.26
6.81

$0.15

1 Round Trip 0 $98 —

0 $30

Lodging, 2 Nights 0 $20

Long Distance Telephone

Miscellaneous (Parking, Photos,

etc.)

Reproductions

Total Estimated Cost (I +

S.

$60
60

15
68

98
30
36
40
50
33
113

Revised 11-29-77

C.

Total

$ 184
565
371
198
483
165
113

31
$2,110

Total
$ 184
1,356

848

1,733
1,314
1,485
1,488
1,211

92
$9,711

Including

__$11|

— $23?

$ 608

$21,100

1)

3,165

Fixed Fee -
Total Cost Plus Fixed Fee

Five (5) percent of Phase B -

$968.00 is included in the Total

drawings during construction.

$24,265

Final Design or 0.05(%$9,711) x 1.7335 x 1.15 =

1-A

Cost Plus Fixed Fee for the review of shop



APPENDIX "A
DETERMINATION OF ENGINEERING FEE Revised 11-29-77

Item No. 2, SCL Railroad Underpass For Golden Strip Freeway, Including Permanent
Track Changes, At Interchange with U.S. Route 276, Greenville County, S. C.

I. Direct Payroll Cost
PHASE A - PRELIMINARY DESIGN

Classification Hours Rate Total
Principal (Prin. 2) 9.0 $20.42 $ 184
Project Engineer (Des. 20) 67.5 12.56 848
Sr. Design Engineer (Des. 18) 53.5 11.78 689
Sr. Design Engineer (Des. 16) 36.0 11.00 396
Jr. Design Engineer (Des. 9) 90.0 8.25 743
Sr. Draftsman (Drft. 14) 36.0 7.35 265
Jr. Draftsman (Drft. 10) 36.0 6.26 225
Clerical 16 4.5 6.81 31

Subtotal s 33775 $37387

PHASE B - FINAL DESIGN

Classification Hours Rate Total
Principal (Prin. 2) 22.5 $20.42 $ 459
Project Engineer (Des. 20) 202.5 12.56 2,543
Sr. Design Engineer (Des. 18) 112.5 11.78 1,325
Sr. Design Engineer (Des. 16) 274.5 11.00 3,020
Jr. Design Engineer (Des. 12) 261.0 9.42 2,459
Jr. Design Engineer (Des. 9) 274.5 8.25 2,265
Sr. Draftsman (D rft. 14) 292.5 7.35 2,150
Jr. Draftsman (Drft. 10) 414.0 6.26 2,592
Clerical 16 22.5 6.81 153
Subtotals 7787675 $1K?966
Total Direct Payroll Cost (Including Direct Additives) —
General Overhead, 73.35% of $20,347 14,925
Total Labor Cost (Including AIll Overhead) $35,272
I1. Direct Non-Salary Expenses
Hewlett-Packard Computer, 5.0 Hrs. @$20 $100
Time-Sharing Computer, 4.0 Hrs. @$30 120
Auto Rental, 2.0 Days 0 $7.50 15
Auto Mileage, 450 Miles @$0.15 638

(Round Trips to Columbia & Site from Charlotte)
Air Fare (Charlotte-Jacksonville), 1 Round Trip @ $98- 98

Comm. Auto Rental, 1 Day @$30 30
Meals, 3 Days @$12 36
Lodging, 2 Nights 0 $20 40
Long Distance Telepnone 60
Miscellaneous (Parking, Photos, etc.) 33
Reproductions 200 800
Total Estimated Cost (I + I1I) m$36,072
Fixed Fee m 5411
Total Cost Plus Fixed Fee *$41,483

Five (5) percent of Phase B - Final Design or 0.05($16,966) x 1.7335 x 1.15
$1,691 is included in the Total Cost Plus Fixed Fee for the review of shop
drawings during construction.

2-A



Employee
Classification

Principal (Prin. 2)
Project Engineer (Des. 20)

Sr. Design Engineer (Des. 18)
Sr. Design Engineer (Des. 16)
Jr. Design Engineer (Des. 12)
Jr. Design Engineer (Des. 9)
Sr. Draftsman (Drft. 14)

Jr. Draftsman (Drft. 10)
Clerical 16

APPENDIX "A"

RATES CF PAY
FCR DIRECT LABOR COSTS
BRIDGE PRQIECTS
(36.13%)
Direct
Base Pay Additives
Per Hour Per Hour
$15.00 $5.42
9.23 3.33
8.65 3.13
8.08 2.92
6.92 2.50
6.06 2.19
5.40 1.95
4.60 1.66
5.00 1.81

Total Payroll Costs
Per Hour

$20.42
12.56
11.78
11.00
9.42
8.25

7.35
6.26

6.81

Additives: Vacation, Sick Leave, Overtime Premium Pay, Incentive Bonuses, Social

Security (FICA) Taxes,

Fed. Unemployment (FUTA) Taxes, State Unemploy-

ment (SUTA) Taxes, Workmen's Compensation Insurance, Group Hospitali-

zation and Term Life

Insurance, Group Ordinary Life

Group Disability Insurance.

APPENDIX "A"

ESTIMATED NUVBER OF DRAWNGS

ITEM CROSSING DESCRIPTION

1. SCLRR Over SC Rt. 146
(Woodruff Road)

2. SCLRR Over Golden Strip
Freeway

Insurance and

ESTIMATED DRAWNGS

BRIDGE

16

27

3-A

TRACK TOTAL

25

38



WILBUR SMITH AND ASSOCIATES

State contracts during the past two yearsi
South Carolina Highway Department/ SCHD Signs Review— $4,640.00

South Carolina Aeronautics Comnission, Land Use Study around
South Carolina Airports —$6,000.00

O ffice of Community Development, South Carolina Planning
Legislation Review—$23,000.00

Division of Administration (O ffice of the Governor), South
Carolina Retiree Study--$9,500.00

O ffice of the Governor, South Carolina State Transportation
Model— $60,000.00

State of South Carolina, O ffice of the Governor, Arsenal Ilill
M aster Plan—$10,329.00

State of South Carolina (O ffice of the Governor), Charleston
Inner Delt Study— $20,000.00

South Carolina State Highway Department, James Island Expressvzav,
Phase I— $227,800.00 (In association with Lucas and Stubbs)

State of South Carolina (Attorney General's O ffice), Expert
Testimony-Widen Rosewood Drive— $2,500.00

Fire Academy Development, Phase I— $6,600.00

South Carolina Department of Corrections—$1,050,000 (Wilbur
Smith and Associates--$500,000 - llellnuth, Obata & Kassabaun,

Inc.— $500,000 - Consultants—$50,000)

The following projects vzere administered by The State with the
fee paid by Amoco:

South Carolina Public Railways Commission, South Carolina Railroad
Study— $35,000.00

South Carolina Public Railways Commission, E. C. & R. Railroad
Design— $275,000.00

South Carolina Public Railways Commission, E. C. & B. Railroad
Surveys— $18,000.00



ITEM
NO.

ROUTE
NAVE OR
NUMBER

SC Rt. 146
Woodruff Road

Golden Strip
Freeway

APPENDIX "A"

Bridge Cost Summary Revised 11-29-77
ESTIMATED

TYPE OF CROSSING CONSTRUCTION FEE DISTRIBUTION
COUNTY IMPROVEMENT DESCRIPTION cosT PHASE A PHASE B TOTAL LENGTH WIDTH
Greenville Widening SCLRR Over

Exist. Road S Rt. 146 $420,000 $4,331 $19,934 $24,265 160 20
Greenville New SCLRR Over $1,500,000 $6,893 $34,590 $41,483 520 20

Construction Freeway

The cost plus fixed fee distribution is set forth above for each item and phase to
facilitate monitoring intermediate and partial payments of the total cost plus fixed
fee and for any amounts to be deducted.when such item or phase is deleted. It is to
be noted that five percent (5%) of the fee for Final Design Services in Phase B may
be deducted should the CONSULTANT not perform the review of shop drawings.

The amounts shown above under "Fee Distribution" shall be considered as "Maximum
Amounts Payable" for each phase of the work.
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STATE OF SOUTH CAROLINA
COUNTY OF RICHLAND

Personally appeared before me Carl M, Regal, Retail Advertising Manager
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STATE OF SOUTH CAROLINA
COUNTY OF RICHLAND

Personally appeared before me Carl M. Regal, Retail Advertising Manager

of THE STATE, and makes oath that the advertisement
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Railway and Highway Bridge Design )
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Subscribed and sworn to before me

this 22nd day of July 1977.

Public



THE GREENVILLE NEWS-PIEDMONT COMPANY
POST OFFICE BOX 1688
GREENVILLE, SOUTH CAROLINA 29602
AFFIDAVIT

Allen Dedwvler. being duly sworn. aay» that he is the legal representative

"P"P" P"-"1%d Pb™h'<i,b"

, f THE_GREENVILLE NEWS o
L OTXT.Yulizimttntaxit

Citv of Greenville, in the State of South Carolina. That the attached advertisement ap-
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Sbt 2Cows anD (Tanner

5>t2rtc of South (Carolina
COUNTY OF CHARLESTON )

Personally appeared before me

--------------------------------------------------- advertising Clerk

of The News and Courier, a newspaper published in the City
of Charleston, County and State aforesaid, who, being duly

sworn, says that the advertisement of

Copy Attached

appeared in the issues of said newspaper on the following

day(s): .._. ...1977

Subscribed and sworn to 1oy cowsu iy [ e
mwimnsm w IBM** <ur».
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before me this ...26th...... day
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THE GREENVIEEE\EWS-PIEnNMO\TfOMPAAY
POST OFFICE BOX ,688
GREENVIUE, SOUTH CAROLINA 29602
AFFIDAVIT

Allen Dedwyler, being duly sworn, say* that he ia the legal representative

t ( THE GREENVILLE NEWS
of I TTHTT«V M ro tvrrt * “e»»P«P«r printed and published in the

Gty of Greenville, in the State of South Carolina. That the attached advertisement ap-

Sworn to and suhacrihed before me
th. _ 2 9 tt_ _ day of July 19 (7

‘ Total Due S
Notarv Public for State of S.C.



Sbt SCwsani Conner

jhAtatr of S'mith (Carolina

COUNTY OF CHARLESTON )

Personally appeared before me

_____ advertising Clerk

of The News and Courier, a newspaper published in the City
of Charleston, County and State aforesaid, who, being duly

sworn, says that the advertisement of

CopjAttached

appeared in the issues of said newspaper on the following

dav(s):

Subscribed and sworn to

before me this 2.9th....... day

of

ADw 1.

NOTARY PUBLIC. S. C

ortmMaon ,,p..«sS”etnor 9.

Form No. 3020
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