


\N

Sl+futf.

y r'f<6

— Z)Atcatz”

*  >7/7>V >

T *nl» *20%#

- ly.zZi<  *>7/A

™. F1AZ*. <

£5

1Sfs 7 M\>C

/

ter, fif#

MNCTL&S

3, fee, OCC

7/\/\






SPARTANBURG COUNTY,
SOUTH CAROLINA
$1,000,000
INDUSTRIAL REVENUE BONDS,
SERIES 1969 (PHILLIPS)

PROCEEDINGS RE
STATE BUDGET AND CONTROL BOARD

FOR DENSITY TESTING PURPOSES ONLY



Spartanburg, J*outh Carolina
December s f 1969

The County Board of Commissioners of Spartanburg
County, South Carolina, convened in public
session at the regular meeting place of the board in the

. i *
County Court House in the City of Spartanburg at 3 88(
o'clock .M., on December & 1969, with the following members

present:
=~ %44X|ye Bft’ Chairman
TP /A may., weme
A . I_, C m M Member
ft}- L Wvffttr 4w  Member
,J IA Member
Absent:

There were also present Dewey B. Blanton, County
Administrator and Roy McBee Smith, County Attorney.

After the meeting had been duly called to order
by tne Chairman and the roll called with the above result,
and after the minutes of the preceding meeting had been
read and approved, the Chairman announced that one purpose
of the meeting was to consider the adoption of a resolution
making application to the State Budget and Control Board
for the approval by 3aid board of the issuance by Spartan-
burg County of its Industrial Revenue Bonds, Series 1969

(Phillips), in the aggregate principal amount of $1,000,000.
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Thereupon, the following resolution was Introduc-

ed in written form by M. .was read in
full, and, after due discussion, pursuant to motion made by
Mr. and seconded by Mr.

was adopted by the following vote:
*

7f ~ah7usé6r/
N

J—\

x) MO0 XOV

Nay: None.

The resolution was thereupon signed by the Chair-
man of the County Board of Commissioners in evidence of his
approval, was attested by the County Administrator and was
declared to be effective. The resolution is as follows:

A RESOLUTION making application to
the State Budget and Control Board
of South Carolina for the approval
by said board of the Issuance by
Spartanburg County, South Carolina,
of its Industrial Revenue Bonds,
Series 1969 (Phillips), in the
aggregate principal amount of
$1,000,000 pursuant to the provi
slons of Act No. 103 of the Acts and
Joint Resolutions of the General
Assembly of the State of South Caro-
lina, 1967.

€ i -
WHEREAS Spartanburg County, acting by and through
its County Board of Commissioners, is authorized by Act No.
103 of the Acts and Joint Resolutions of the General Assem-
bly of the State of South Carolina, 1967 (hereinafter re-

ferred to as :Act No. 103 ) to acquire land within its cor-



porate limits and to acquire and construct buildings and
improvements thereon and to lease the same as a project for
the purpose of promoting and developing industry and trade
by inducing manufacturing and commercial enterprises to
locate in and remain in the State of South Carolina and
thereby wutilize and employ the manpower, agricultural pro-
ducts and resources of the County and of the State of South
Carolina, and

WHEREAS the County, subject to the approval of the
State Budget and Control Board of South Carolina, is author-
ized to issue Industrial Revenue Bonds secured by a mortgage
on all or any part of the project and payable solely from
the revenues derived from the leasing or other disposition
of the project thus acquired or constructed through the
issuance of such revenue bonds and

WHEREAS pursuant to Act No. 103. preliminary
arrangements have been made by the County and Phillips Pe-
troleum Company, a Delaware corporation duly authorized to
conduct business in the State of South Carolina (hereinafter
referred to as 'Pnilllps ) for the location within the
County of a distribution center,and related facilities (here
Inafter collectively referred to as the "Project'); for the
issuance of revenue bonds by the County under and pursuant
to the provisions of Act No. 103 to finance a portion of the
cost of the acquisition, construction and equipping of the

Project and expenses incidental thereto; and
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for the leasing of the Project by the County to Phillips on
the basis of completion thereof and in consideration of
rentals which will produce revenues sufficient (a) to pay
the principal of, premium, if any, and interest on said
revenue bonds to be issued by the County, and (b) to pay
the taxes and payments in lieu thereof on or with respect
to the Project and

WHEREAS it is now deemed advisable by this County
Board of Commissioners to file with the State Budget and
Control Board of South Carolina, in compliance with Section
14 of Act No. 103, the petition of the County requesting
approval of the proposed financing by the State budget and
Control Board:

WOW, THEREFORE. BE IT RESOLVED by the County
Board of Commissioners of Spartanburg County, South Caro-
lina, as follows;

Section 1. That it is hereby found, determined
and declared by this County Board of Commissioners, as

follows:

(a) That the Project will constitute a ‘project
as said term is referred to and defined in Section 2(3) of
Act No. 103, and that the Issuance of Industrial Revenue
Bonds, Series 1969 (Phillips), in the aggregate principal
amount of $1,000,000 (the ”Bonds' ) to finance a portion of
the cost of the acquisition and construction of the Project
will subserve the purposes and in all respects conform to
the provisions and requirements of Act No. 103,

(b) That neither the Project nor the Bonds pro-

posed to be Issued by the County to finance the same will
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constitute or give rise to any pecuniary liability of the
County or a charge against its general credit or taxing
power,

(c) That the issuance of Bonds by the County in
tne aggregate principal amount of $1,000,000 will be
required to finance the Project.

(d) That the amount necessary in each year to
pay the principal of and Interest on the Bonds proposed to
be issued by the County is presently estimated at approxi-
mately $ CO, said amount to be fixed shortly prior
to the issuance of the Bonds when the maturities and inter-
est rate or rates shall have been finally determined in
accordance with market conditions prevailing at that time.,
and to be set forth in the proceedings of this County Board
of Commissioners authorizing the issuance of said Bonds

(e) That inasmuch as Phillips is a corporation
with established credit, the establishment of reserve funds
in connection with the retirement of the Bonds is deemed
unnecessary,

(f) That the Project will be leased by the
County to Phillips upon terms which will (1) require
Phillips, at its own expense, to maintain the Project in
good repair and to carry all proper Insurance with respect
thereto, and (il) require Phillips to make the payments in
lieu of taxes referred to in Section 6 of Act No. 103.

(g) That the Project will consist of land and a

distribution center and related facilities to be acquired,



constructed and equipped thereon, and will be located within
the County;

(h) Tnat Phillips, through its subsidiary,
Phillips Fibers Corporation, a Delaware corporation, is pre-
sently conducting manufacturing and marketing operations in
the County and in connection with the storage and distribu-
tion of the products of such manufacturing and marketing
operations and otner products of Phillips, such subsidiary
and other related companies, has been leasing storage space
at various locations in and near the County under short
term leases and in commercial warehouses, that Phillips has
determined that it is necessary and desirable to consoli-
date and expand its storage and distribution operations in
a single facility, that the expansion of Phillips' invest-
ments in the County by the location therein of the Project
will be beneficial to the economy of the County and the
areas adjacent thereto by virtue of the general Increase of
business activity which will result therefrom and the in-
crease in the local tax base pursuant to Section 6 of Act No
103, as well as the employment which will be provided for
local residents engaged in the construction industry in
connection with the acquisition and construction of the
Project and the stimulation and promotion of other existing
local industries, including supply and transportation,
which will result during such period of construction; and

(1) That a reasonable estimate of the cost of

the Project is $1,100,000, and that Phillips has agreed to
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provide from other sources all that portion thereof in ex-
cess of the proceeds of the bonds.

Section 2. That there be and there is hereby
authorized and directed the submission, on behalf of
Spartanburg County, of a petition by this County Board of
Commissioners requesting the approval of the proposed
financing by the State Budget and Control Board of South
Carolina pursuant to the provisions of Section 14 of Act
Wo. 103, said petition, which constitutes and is hereby
made a part of this authorizing resolution, to be in sub-
stantially the form attached hereto as Exhibit A.

Section 2- That the Chairman of the County Board
of Commissioners be and he is hereby authorized and direct-
ed to execute said petition in the name and on behalf of
the County Board of Commissioners, and that the County Ad-
ministrator be and he is hereby authorized and directed to
affix the seal of the County board of Commissioners to said
petition and to attest the same and thereafter to submit an
executed copy of said petition, together with a properly
certified copy of this resolution, to the State Budget and
Control Board, in Columbia.

Section 4. Tnat all orders and resolutions and
parts thereof in conflict herewith are to the extent of
such conflict hereby repealed, and this resolution shall
take effect and be in full force from and after its passage
and approval.

Passed and approved Decembere”A 1969.
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= hairman, County *T3oard
of Commissioners

(Other business not pertinent to the above
appears in the minutes of the meeting.)
Pursuant to motion duly made and carried, the

meeting was adjourned.

Chairman”® County lIroard
of Commissioners
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EXHIBIT A
to resolution adopted by the County
Board of Commissioners of Spartan -
burg County, South Carolina, on
December _ , 1969.
STATE OF SOUTH CAROLINA )

COUNTY OF SPARTANBURG ;

TO THE STATE BUDGET AND CONTROL
BOARD OF SOUTH CAROLINA ) PETITION
1

Statement of Facts

1. Jurisdiction of State 3udget and Control
Board. Spartanburg County, South Carolina (the County
acting by and through its County Board of Commissioners
(the County Board ), respectfully submits this petition to
the State Budget and Control Board (the “State Board ')
under and pursuant to the provisions and requirements of
Act No. 103 of the Acts and Joint Resolutions of the Gener-
al Assembly of the State of South Carolina 1967 (the
“Act"), and in particular Section 14 thereof, and respect-
fully requests the approval by the State Board of the issu-
ance by the County of its Industrial Revenue Bonds, Series
1969 (P hillips), in tne aggregate principal amount of
$1,000,000 (the Series 1969 Bonds").

The pertinent documents which are or will become
the governing instruments of this transaction are submitted
herewith as the following exhibits:

EXHIBIT 1 - Proposed form of Lease dated

as of December 1, 1969 be-
tween the County and Phillips

Petroleum Company (the
Lease ') .
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EXHIBIT 2 - Proposed form of Indenture of
Mortgage and Deed of Trust
dated as of December 1* 1969
(the 'Indenture) between the
County and a banking corpora-
tion or association as Trustee
(the ‘Trustee’).
EXHIBIT 3 - Proposed form of Construction
Deposit Agreement dated as of
December 1, 1969 (the 'Con-
struction Deposit Agreement )
among the Countyt Phillips
Petroleum Company and the
Trustee bank as Depositary.
The Lease, the Indenture and the Construction De
posit Agreement are submitted in draft form. It is expect-
ed that the transaction as finally consummated will conform
in all substantive respects with the enclosed drafts, how-
ever, it may be anticipated that formal changes will occur
in subsequent drafts. A3 is usual in cases of this sort,
matters of maturities, interest rates, redemption premiums
and the like which depend upon marketing factors will not
be finally determined until shortly before the Series 1969
Bonds are delivered.
2. The County and its Governing Body. The
County, one of the forty-six counties of the State of South
Carolina, is a body politic and corporate and a political
subdivision of the State of South Carolina. Pursuant to
Article /. / , Chapter 5$ T Itle/</-YS/Mof the Code
AS A <Foeg<>
of Laws of South Carolina, 1962” the County Board is the
governing body of the County and, as such, is the County
Board' referred to and defined in Section 2(2) of the Act.
3. Statutory Awuthority. The County, subject to

the approval of the State Board and to compliance in all

10
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other respects with the terms and provisions of the Act, is
authorized and empowered by the Act to acquire, own, lease
dispose of and mortgage industrial development ‘projects and
to issue revenue bonds to finance the cost of acquisition or
construction of such projects and expenses incidental
thereto.

h. Tne Proposed Lessee. Pnillips Petroleum
Company, a Delaware corporation with a principal office now
located in the City of Bartlesville, Oklahoma, and duly
authorized to conduct business in the State of South Caro-
lina (herein referred to as 'Phillips ') has indicated its
desire to expand its investments in the State of South
Carolina by the location of a distribution center and re -
lated facilities (herein collectively referred to as the
Project ) within the County provided that the Project and
expenses incidental thereto may be financed in part by the
issuance by the County of its revenue bonds under and pursu-

ant to the Act.
t. The Preliminary Agreement. By Memorandum of

Agreement dated November 12, 1969, a copy of which is sub-
mitted herewith as Exhibit Phillips and the County have
agreed, subject to the conditions set forth therein, that
the County will Issue its revenue bonds pursuant to the Act
to finance a portion of the cost of the Project, and that
Phillips will lease the Project from the County at rentals

sufficient to pay principal of and interest on such bonds.
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6. Findings of the County Board. By resolution
duly adopted on December 1969, a certified copy of
which is submitted herewith as Exhibit 5, the County Board
has formally found, determined and declared:

(a) That the Project will constitute a project'
as said term is referred to and defined in Section 2(3) of

the Act, and that the issuance of the Series 1969 Bonds to
finance a portion of the cost of the acquisition> con-
struction and equipping of the Project will subserve the
purposes and in all respects conform to the provisions and re
quirements of the Act;

(b) That neither the Project nor the Series 1969
Bonds will constitute or give rise to any pecuniary liabil-
ity of the County or a charge against its general credit or
taxing power,

(c) That the Issuance of Series 1969 Bonds in
the aggregate principal amount of $1,000,000 will be re-
quired to finance the Project,

(d) That the amount necessary in each year to
pay the principal of and interest on the Series 1969 Bonds
is presently estimated at approximately said
amount to be fixed shortly prior to the issuance of the
Series 1969 Bonds when the maturities and interest rate or
rates snail nave been finally determined in accordance with
market conditions prevailing at that time, and to be set
forth in the proceedings of the County Board authorizing

the issuance of the Series 1969 bonds.
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(e) That inasmuch as Phillips is a corporation
with established credit, the establishment of reserve funds
in connection with the retirement of the Series 1969 Bonds
is deemed unnecessary by the County Board, and

(f) That the Project will be leased by the County
to Phillips upon terms which will (i) require Phillips, at
its own expense, to maintain the Project in good repair and
to carry all proper insurance with respect thereto and (ii)
require Phillips to make the payments in lieu of taxes re-
ferred to in Section 6 of the Act.

I

Additional Information Furnished Pursuant

to Section 14 of the Act

1. Brief Description of the Project. The Pro-
ject will be located within the County and will consist of
land and a distribution center which will contain approxi
mately 240,000 square feet of storage space plus necessary
space for offices, records, computer equipment, loading, un-
loading, product Inspection and repacking. It is expected
to be ready for occupancy in mid 1970, and will be used as
a center for the distribution of synthetic fiber products.
It will be expandable as additional space is required, and
will be readily adaptable to other uses such as manufactur-
ing or multiple occupancy. It is contemplated that the dis-
tribution center will be operated by Phillips Fibers Corpora
tion, a subsidiary of Phillips. Phillips may acquire addi-
tional land adjacent to or surrounding the Project site, over
which land Phillips will grant to the County and the Trustee
under the Indenture such easements and other rights as are
necessary to the operation of the Project.

13
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2. Anticipated Effect of the Project upon Econ-
omy of the County and Adjacent Areas. Phillips, through
its subsidiary, Phillips Fibers Corporation, a Delaware
corporation, is presently conducting manufacturing and
marketing operations in the County and in connection with
the storage and distribution of the products of such manu-
facturing and marketing operations and other products of
Phillips, such subsidiary and other related companies, has
been leasing storage space at various locations in and near
the County under short term leases and in commercial ware-
houses. Phillips has determined that it is necessary and
desirable to consolidate and expand its storage and distri-
bution operations in a single facility, and it is anticipat-
ed that the expansion of Phillips  investments in the
County by the location therein of the Project will be bene-
ficial to the economy of the County and the areas adjacent
thereto by virtue of the general increase of business
activity which will result therefrom and the Increase in
the local tax base pursuant to Section 6 of the Act, as
well as the employment which will be provided for local
residents engaged in the construction industry in connection
with the acquisition and construction of the Project and
the stimulation and promotion of other existing local
Industries, including supply and transportation, which will
result during the period of construction.

3. Reasonable Estimate of Cost of Project. A
reasonable estimate of the cost of the Project is $1,100,000,
and Phillips has agreed to provide from other sources all
that portion thereof in excess of the proceeds of the Series

1969 Bonds.
14
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4. General Summary of the Terms and Conditions
of the Proposed Lease and Indenture. (Exhibits 1 and 2).
(Section references are to the Lease or the Indenture, iden
tifled by the prefix letters L' or | respectively.)

The County will acquire certain land within the
County and Phillips, as permitted by Section 8 of the Act,
will cause the Project to be acquired, constructed and
equipped thereon. The County will lease the Project to
Phillips for an original term of 20 years commencing on the
first day of December, 1969, and up to ten renewal terms of
five years each. (L. §83-01 and 3.02)

To pay a portion of the cost of the Project, the
County will issue $1,000,000 of its Series 1969 Bonds to
be secured by a pledge of the revenues from the Project,
and in addition by a pledge of the Lease of the Project
and a first mortgage on the real property and improvements
constituting a part thereof. The Trustee under the Inden-
ture will be a bank or trust company. Each Series 1969
Bond is required to be executed on behalf of the County by
the facsimile signature of the Chairman of the County Board
and attested by the manual signature of tiie County Adminis-
trator, and to have imprinted a facsimile of the corporate
seal of the County Board. While the County covenants to
pay the Series 1969 Bonds, it is recited that principal and
interest are payable solely and exclusively out of the
revenues and receipts derived from the leasing of the Pro-
ject and that the Series 1969 Bonds and the interest cou-

pons do not and shall never constitute an indebtedness of

15
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the County or a charge against its general credit or
taxing power. Additional parity bonds (L. 8§12.01, I.
883«05» 3«06) may subsequently be Issued to pay for addi-
tions and improvements to the Project (the Series 1969
Bonds and any additional parity bonds that may subsequently
be issued are hereinafter collectively referred to as the
Bonds 1).

The proceeds from the sale of the Series 1969
Bonds will be deposited by the County with the Trustee,
(L. 82.02, I. 83.02) and the Trustee shall (a) deposit into
the Interest Account the accrued interest paid by the pur-
chasers of the Series 1969 Bonds, (b) deposit into an Ex-
pense Account a sum which will be sufficient to pay the
costs and expenses of issuing the Series 1969 Bonds, and
(c) deposit the balance of the proceeds with the depositary
bank under the Construction Deposit Agreement for credit to
a Construction Fund Account, to pay the costs of acquiring
and constructing the Project. (I. 83.02(c)) After the
payment of all the costs and expenses in connection with
the acquisition of the land and the construction and
equipping of the Project, and upon completion of the Pro-
ject, any amounts remaining in the Construction Fund
Account will be transferred by the Depositary to the Trus-
tee to be credited to the Revenue Account to pay principal
of and interest on the Series 1969 Bonds. As is required
by Section 6 of the Act, Phillips is obligated to complete
the Project at its own expense if the moneys in the Con-
struction Fund Account should prove insufficient for such

purpose. (L. 85-01)



The Series 1969 Bonds will mature serially on
December 1 of each of the years 1971 to 1989. inclusive,
with interest payable semiannually. Rentals to be paid by
Phillips during the original term of the Lease will be
sufficient to pay principal of and interest on the Series
1969 Bonds as the same fall due (L. Sched. C) and Phillips
will pay in addition an amount in lieu of and equal to the
local property taxes which would have been payable if
Phillips were the owner of the Project property. (L. 56.02)
Phillips is also required to pay the fees and expenses of
the Trustee and any paying agents (L. 86.04) and all costs
of maintenance and operation of the Project, including
taxes* if any, other governmental charges (L. §86.01 and
9.01), utility charges (L. 86.03) and insurance (L. Art.
VI,

The Basic Rent payable under the Lease will be
paid directly to the Trustee (L. 84.01. I. 84.02) and will
be deposited by the Trustee in the Revenue Account
(L. 84.02) and transferred to the Interest Account and the
Bond Retirement Account to pay the principal of and inter-
est on the Series 1969 Bonds when due. (I. 84.03) Although
it i1s not anticipated that there will be any substantial
sums available for Investment (since the Basic Rent pay-
ments will correspond exactly in amount to the required
payments of principal of and interest on the Series 1969
Bonds), the Trustee is authorized, to the extent from time
to time permitted by South Carolina law, and at the

direction of Phillips, to invest funds in any of the
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accounts created unuer tne Indenture In specified classes

of conservative securities and the income, profit or losses
therefrom are to be credited or charged to the Revenue Ac-
count. (I. 884.06 and 5.02) Funds in the Construction Fund
Account are to be similarly invested and any profit is to

be credited to the Construction Fund Account.

A Bond Redemption Account is created under Sec
tion 5.01 of the Indenture. Moneys may be deposited in the
Bond Redemption Account from the prepayment of rent and
from condemnation and casualty proceeds and the Trustee is
to utilize such proceeds for the redemption of Bonds prior
to maturity.

As stated above, Phillips is granted certain re
newal options under the Lease. In addition, Phillips has
the option to purchase the Project at any time on or after
December 1, 1979 under Section 19-03 of the Lease for an
amount equal to the entire principal amount of the then
outstanding Bonds together with redemption premiums and all
interest accrued and to accrue to the next succeeding re-
demption date of the Bonds plus the sum of $10.00.

Phillips is granted an option to purchase any un-
improved part of the land included in the Project at the
County's cost if certain showings are furnished. (L. 819-05)

In the event of destruction, major damage or con
demnatlon, Pnllllps may at its option (i) repair or recon-
struct the Project, if necessary, and continue to make
rental payments (L. 8§810.03 and 10.05), or (ii) terminate

the Lease and/or purchase the Project after making adequate

18
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provision for the retirement of any outstanding Bonds.

(L. 810.04) Phillips may also purchase the Project if there
is a change in tne law or any interpretation thereof which
would render the Lease void or unenforceable or impossible
of performance in accordance with the intent of the parties
(L. 819.01), or if because of technological changes or
changes in the availability of raw materials or operating
supplies the Project shall have become uneconomical to
operate. (L. 819.04). If any of the above mentioned
options to purchase is exercised at a time when any Bonds
are outstanding, tne sum to be paid shall be an amount
which, when added to moneys held by the Trustee, will be
sufficient to retire all of the outstanding Bonds in accor-
dance with the Indenture, including accrued interest to the
date of retirement and any applicable redemption premiums
and redemption expenses. (L. 819.02)

5. Payments in Lieu of Taxes by Lessee. As is
required by Section 6 of the Act, Section 6.02 of the pro-
posed Lease requires Phillips to make payments to the
County and to the school district or school districts and
other political units wherein the Project is located, in
lieu of taxes, in such amounts as would result from taxes
levied if Phillips were the owner of the Project, but with
appropriate reductions similar to the tax exemptions, if
any, which would be afforded Phillips if it were the owner

of the Project.
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(N
Request for Approval

WHEREFORE, the County Board respectfully prays:

1. That the State Board accept the filing of
this petition,

2. That thereafter, as soon as may be practic-
able, the State Board make such independent investigation
as it deems advisable,

3. That, on the basis of such investigation and
tne information submitted herewith, the State Board make a
finding that the Project is intended to promote the purposes
of the Act and is reasonably anticipated to effect such
result, and that the State Board, on the basis of such
finding, issue its order approving the Project and the
issuance of the Series 1969 Bonds, and

4. That the State Board cause notice of its
approval to be published in the manner specified in Section
14 of the Act.

Respectfully submitted

SPARTANBURG COUNTY BOARD OF
COMETS

By 6.-X

Chairman, County Bdard of
Commissioners

(SEAL)
Att

20
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STATE OF SOUTH CAROLINA )
COUNTY OF SPARTANBURG g

I, DEWEY B. BLANTON, do hereby certify that | an
the duly qualified and acting County Administrator of
Spartanburg County, South Carolina.

I further certify that the above and foregoing
constitutes a true and correct copy of excerpts from the
minutes of a meeting of the County Board of Commissioners
of said county held on December 1969, and of a resolu-
tion, together with Exhibit A annexed tnereto, adopted at
said meeting, as said minutes, resolution and exhibit are
officially of record in my possession.

IN WITNESS WHEREOF, | have hereunto subscribed my
official signature and impressed hereon the official seal
of said County Board of Commissioners this day of

December, 1969

AJjEA =
County/ Administrator
(AFFIX)
(SEAL )
(HERE )
GPpdl
12-2-69
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Columbia, South Carolina
-70

1 \V; mhfr* J J__@

The State Budget and Control Board of South Caro-
lina convened in £«7/ session at the regular meeting
place of the Board in the office of the Governor, in the
Capitol Building, in the City of Columbia, South Carolina

/1 *70
at 2 ]J. o’clock on 19fc*h, with

the following members present:

E.IfI’C»JUa_, Governor of the State

of South Carolina and
Chairman of the Board

<jse 1Y 4- r/rrtf AEOy State Treasurer
5. Hc-Wifry Al Lt$ , comptroller General

Chairman, Senate
Finance Committee

1 .3, AfCO&k , Chairman, House Ways

and Means Committee

Absent: — -

There was also present P. C. Smith, State Auditor
and Secretary to the Board.

After the meeting had been duly called to order
by the Chairman and the roll called with the above result,
and after the minutes of the preceding meeting had been
read and approved, the Chairman announced that one purpose
of the meeting was to consider the adoption of a resolution
approving the issuance of $1,000,000 Industrial Revenue
Bonds, Series 1969 (Phillips), of Spartanburg County, South

Carolina.
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Thereupon, the following resolution was introduced
in written form by //r , was read in full, and,
after due discussion, pursuant to motion made by Ak-

and seconded by IN< I Tj t

was adopted by the following vote:

Aye: AY/ lyelw/ifd

Nay :

The resolution was thereupon signed by the Chair-
man in evidence of nis approval, was attested by the Secre-
tary and was declared to be effective. The resolution is

as follows:

A RESOLUTION approving the issuance by
Spartanburg County, South Carolina, of
$1,000,000 Industrial Revenue Bonds,
Series 1969 (Phillips), pursuant to the
provisions of Act No. 103 of the Acts
and Joint Resolutions of the General
Assembly of tne State of South Caro
lina, 1967.

«** KKK

WHEREAS the County Board of Commissioners of
Spartanburg County, South Carolina (the County Board ) has
heretofore, by submitting a petition under and pursuant to
the provisions of Act No. 103 of the Acts and Joint Resolu

tions of the General Assembly of the State of South Carolina,
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1967 (the Act ), requested the approval by the State Bud-
get and Control Board of the issuance by Spartanburg County
pursuant to the Act of its Industrial Revenue Bonds, Series
1969 (Phillips), in the aggregate principal amount of
$1,000,000 (the <Bonds-); and

WHEREAS the County proposes to issue the Bonds
for the purpose of financing a portion of the cost of the
acquisition, construction and equipping of an industrial de-
velopment project under the Act, consisting of land and a
distribution center and related facilities (herein collective

ly referred to as the “Project ), and
WHEREAS the Project is to be leased to Phillips

Petroleum Company, a Delaware corporation (herein referred
to as P hillips), at a rental sufficient to pay the
principal of and interest on the Bonds and the costs and
expenses related to the issuance of the same, and

WHEREAS it is proposed that the Bonds will be
secured by a pledge of the revenues to be derived from the
leasing of the Project, and in addition by a pledge of the
Lease of the Project and a first mortgage on the real pro-
perty and improvements constituting a part thereof, and

WHEREAS the County has submitted with said peti
tion, for review by the State Budget and Control Board,
(1) a draft of a Lease, dated as of December 1, 1969, be-
tween the County and Phillips, (ii) a draft of an Indenture

of Mortgage and Deed of Trust, dated as of December 1, 1969,
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between the County and a banking corporation or association
to be hereafter designated as Trustee, (iii) a copy of a
Memorandum of Agreement dated November 12, 1969, between
the County and Phillips, and (iv) a draft of a Construction
Deposit Agreement dated as of December 1, 1969, among the
County, Phillips and the Trustee bank as Depositary, and
(v) a certified copy of a resolution adopted by the County
Board on December 1969, and this Board has reviewed and
considered each of said documents in its consideration of
said petition by the County:

BOW, THEREFORE, BE IT RESOLVED by the State Bud-
get and Control Board of the State of South Carolina, as
follows:

Section 1. That this Board has made an indepen-
dent investigation of the matters set forth in the petition
of the County Board referred to in the preamble hereto, and
on the basis of such investigation it is hereby found, de-
termined and declared:

(a) That the facts set forth in said petition,
and in the preamble hereto, are in all respects true and
correct,

(b) That the petition filed by the County Board
contains all matters required by law and the rules of this
Board to be set forth therein, and that in consequence
thereof the jurisdiction of this Board has been properly
invoked under and pursuant to Section 14 of the Act, and

(c) That the Project referred to in the petition

of the County Board and in the preamble hereto is intended
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to promote the purposes of the Act and is reasonably anti
cipated to effect such result.

Section 2. That in consequence of the foregoing,
the proposal of the County to acquire, construct and equip
the Project, to lease the Project to Phillips and to fi-
nance a portion of the cost thereof and expenses incidental
thereto by the issuance of Bonds secured by a pledge of the
revenues to be derived from the leasing of the Project, and
in addition by a pledge of the Lease of the Project and a
first mortgage on the real property and improvements con-
stituting a part thereof, be and the same is hereby in all
respects approved.

Section 3. That the Secretary of the State Bud-
get and Control Board is hereby directed to publish one
time in , & newspaper
having general circulation in Spartanburg County, the fol-

lowing notice of approval by this Board:

P’L 255



NOTICE PURSUANT TO ACT NO. 103 OF THE ACTS AND JOINT
RESOLUTIONS OF THE GENERAL ASSEMBLY OF THE STATE OF
SOUTH CAROLINA. 1967

NOTICE IS HEREBY GIVEN pursuant to the pro-
visions and requirements of Section 14 of Act No. 103
of the Acts and Joint Resolutions of the General
Assembly of the State of South Carolina, 1967, that
the State Budget and Control Board of South Carolina,
pursuant to petition duly filed by the County Board
of Commissioners of Spartanburg County, has given its
approval to the following undertaking by Spartanburg
County:

The issuance by Spartanburg County of
$1,000,000 aggregate principal amount of its Indus-
trial Revenue Bonds, Series 1969 (Phillips), to fi-
nance the acquisition, construction and equipping of
a distribution center and related facilities (the
.ProJect'), to be located within the County. The
Project will be leased to Phillips Petroleum Company
( Phillips ), which will unconditionally covenant to
pay rentals sufficient to pay the principal of, pre-
mium, if any, and Interest on the Bonds. The Bonds
will be payable solely and exclusively out of reve-
nues to be derived from the leasing of the Project to
Phillips, and are to be additionally secured by a
pledge of the Lease of the Project and a first mort-
gage on the real property and Improvements constitu-
ting a part thereof.

In addition, Phillips has agreed to pay, as
additional rentals, to Spartanburg County, the school
district or school districts, and all other political
units wherein the Project is located, in lieu of
taxes, such amounts as would result from taxes levied
on the Project by Spartanburg County, said school dis-
trict or school districts and other political units
wherein the Project is located, if the Project were
owned by Phillips, but with appropriate reductions
similar to the tax exemptions, if any, which would be
afforded to Phillips If it were the owner of the Pro-
ject.

Notice is further given that any interested
party may at any time within twenty (20) days after
the date of the publication of this notice, challenge
the validity of the State Budget and Control Board's
approval of the Project and the issuance of the Bonds
by Spartanburg County to finance the same, by action
de novo Instituted in the Court of Common Pleas for
Spartanburg County.

STATE BUDGET AND CONTROL BOARD

By P. C. Smith
Secretary
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Section 4. That all orders and resolutions and
parts thereof in conflict herewith are to the extent of
such conflict hereby repealed, and this resolution shall
take effect and be in full force from and after its passage

and annrnval.

(Other business not pertinent to the above appears

in the minutes of the meeting.)

Pursuant to motion duly made and carried, the
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STATE OF SOUTH CAROLINA )
COUNTY OF RICHLAND

N’

I, P. C. SMITH, do nereby certify that | am the
duly qualified and acting Auditor of the State of South
Carolina and Secretary to the State budget and Control
Board. | further certify, according to the records of said
Board in my official possession, as follows:

1. That the above and foregoing constitutes a
true and correct copy of excerpts from the minutes of a
meeting of the State Budget and Control board held on De-
cember _, 1969, and of a resolution adopted at said meet-
ing, as said minutes and resolution are officially of re-
cord in my possession.

2. That attached hereto is a true and correct
copy of a petition filed with the State Budget and Control
Board by the County Board of Commissioners of Spartanburg
County, South Carolina, which petition is the same petition
referred to in the foregoing resolution of the State Budget
and Control Board.

That the names of the members of the State

Budget and Control Board, in office on the date of adoption

of the foregoing resolution and on the date hereof, are as

follows:

Name O ffice

Governor of the State of
South Carolina and Chair-
man of the Board

State Treasurer and Member
of the Board
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ftlJd h Comptroller General of
y * South Carolina and Mamber
of the Board

A.. Nn 1Chairman of the Senate Fi-
nance Committee and Member
of the Board

ﬂ: .5, A y COk Chairman of the House Ways

and Means Committee and
Member of the Board

IN WITNESS WHEREOF, | have hereuntog $ubscribed ny
XI *70
official signature this z* day of fiMICLIWTOr, 1969*

Secretary

GPpdl
12-3-69
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SPARTANBURG COUNTY, SOUTH CAROLINA

TO

PHILLIPS PETROLEUM COMPANY
(a Delaware corporation)

LEASE

DATED AS OP DECEMBER 1, 1969
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LEASE

This Lease made and entered into as of this
1st day of December, 1969 > by and between SPARTANBURG
COUNTY, a body politic and corporate and a political subdi-
vision of the State of South Carolina (hereinafter called
'‘Lessor'), and PHILLIPS PETROLEUM COMPANY, a corporation
organized and existing under the laws of the State of Del-
aware, with a principal office at Bartlesville, Oklahoma,
and duly authorized to conduct business in the State of
South Carolina (hereinafter called Lessee");

WITNESSETH:

WHEREAS Lessor is a political subdivision of the
State of South Carolina and is authorized under Act No.
103 of the Acts and Joint Resolutions of the General As-
sembly of the State of South Carolina, 1967 (hereinafter
called the "Act") to acquire, own, lease and dispose of
properties, through which the industrial development of
the State of South Carolina will be promoted and trade de-
veloped by inducing manufacturing and commercial enter-
prises to locate in and remain in the State of South Caro-
lina, and thus utilize and employ the manpower, agricul-
tural products and natural resources of the State and

WHEREAS in order to encourage Lessee to remain
in the State of South Carolina and to expand its invest-
ments in the State by Inducing Lessee to locate a distribu-
tion center and related facilities in the State of South

Carolina, Lessor has acquired from Lessee, as a part of this

same transaction, certain real property situated within the

corporate limits of Spartanburg County, South Carolina, will

make certain funds available to construct and equip a dis-
tribution center and related facilities thereon, and will

lease the same to Lessee on the terms and conditions hereof,

and

WHEREAS to obtain funds for such purposes Lessor
will issue and sell One Million Dollars ($1,000,000) prin-
cipal amount of its Industrial Revenue Bonds, Series 1969
(Phillips), dated December 1, 1969 (herein sometimes re-
ferred to as the "Series 1969 Bonds'), under and pursuant
to the Act, to be secured by and to contain such terms and
provisions as are set forth in that certain Indenture of
Mortgage and Deed of Trust dated as of December 1, 1969
(hereinafter called the "Indenture ), between Lessor and

’ , as Trustee (hereinafter
called the "Trustee™), and the proceeds from the sale of
the Series 1969 Bonds shall be deposited with the Trustee
and disbursed in the manner and for the purposes set forth
in the Indenture, all as more fully provided therein:
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NOW, THEREFORE, Lessor for and in consideration
of the payments herein stipulated to be made by Lessee,
and the covenants and agreements herein contained to be
kept and performed by Lessee, does by these presents de-
mise, lease and let unto Lessee, for the Term and upon the
conditions herein stated, the real property and appurtenant
rights described in Schedule A hereto, together with the
distribution center and related facilities to be constructed
thereon, including the machinery, apparatus, equipment and
furnishings to be installed therein described in Schedule B
hereto (provided, however, in accordance with the Act, that
in the performance of the covenants and agreements of Lessor
herein contained, any obligation it may thereby incur for
the payment of money shall be payable solely out of the pro-
ceeds derived from this Lease, the sale of the Series 1969
bonds and the insurance and condemnation awards as herein
provided and shall not constitute nor give rise to a pecuni-
ary liability of Lessor or a charge against its general
credit or taxing power).

ARTICLE |
Definitions

Section 1.01. In addition to the words, terms
and phrases elsewhere defined in this Lease, the following
words, terms and phrases as used in this Lease (when capital-
ized as below) shall have the following respective meanings
unless the context or wuse requires another or different
meaning or Intent:

"Act » shall mean Act No. 103 of the Acts and
Joint Resolutions of the General Assembly of the State of
South Carolina, 1967.

Additions and/or Alterations shall mean improve-
ments, replacements, alterations, relocations, additions,
enlargements or expansions, in or to the Leased Premises
and any and all machinery, apparatus, equipment and fur-
nishings therefor.

Basic Rent" shall mean the amounts described in
Section 4.01.

*'‘Bonds3 shall mean the Bonds of Lessor from time
to time Issued and outstanding under the Indenture.

"Construction Deposit Agreement™ shall mean the
Construction Deposit Agrement dated as of December 1, 1969
by and among Lessor, Lessee and ,
as Depositary.

"Facilities" shall mean the distribution center
and related facilities, including the machinery, apparatus,
equipment, furnishings and Additions and/or A lterations from
time to time leased hereunder.



"Improvement Bonds" shall mean Bonds to be is-
ued under the Indenture In accordance with the provisions
of Article XII of this Lease.

‘Indenture™ shall mean the Indenture of Mortgage
and Deed of Trust dated as of December 1, 1969, as from
time to time supplemented and amended, entered into by
Lessor and the Trustee.

"Leased Premises"” shall mean the Facilities to-
gether with the real property and appurtenant rights des-
cribed in Schedule A hereto.

"Original Term" shall mean the 20 year term des-
cribed in Section 3*01.

"Series 1969 Bonds™ shall mean the $1,000,000
principal amount of Industrial Revenue Bonds, Series 1969
(Phillips), dated December 1, 1969, issued and from time
to time outstanding under the Indenture.

"Term" shall mean the Original Term and any re-
newal periods as described in Section 3-02.

"Trustee" shall mean ,
as Trustee, or its successor, from time to time under the
provisions of the Indenture.

ARTICLE 11

Project Description, Issuance of the Series 1969
Bonds, Construction Deposit Agreement, Use of
Leased Premises and Compliance with Laws

Section 2.01. Project Description. Lessor and
Lessee agree that the Facilities are to be constructed and
acquired in accordance with the project description and
drawings referred to in the Construction Deposit Agreement
which project description and drawings are hereby in all
respects approved by Lessor and Lessee and may be amended
from time to time in accordance with the provisions of the
Construction Deposit Agreement.

Section 2.02. Issuance of the Series 1969 Bonds
Construction Deposit Agreement® Upon the execution of
this Lease, Lessor shall enter into the Indenture with the
Trustee and forthwith issue and sell its $1,000,000 Series
1969 Bonds as provided therein. The net proceeds from the
sale of the Series 1969 Bonds shall be deposited with
, as Depositary, upon re-
ceipt thereof to be held and disbursed by the Depositary
pursuant to the Construction Deposit Agreement.

Section 2.03. Primary Use. Lessee is hereby
granted and shall have the right during the Term to occupy
and use the Leased Premises for any lawful purpose.
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Insofar as it is practicable under existing conditions
from time to time during the Term, the Leased-Premises
shall be used primarily for industrial, distribution, manu-
facturing, processing, research or such other functions as
may from time to time be permitted by the Act. Lessor a-
grees that it will use all reasonable efforts to insure
that such uses are and will continue to be lawful uses
under all applicable zoning laws and regulations. Lessor
covenants, to the full extent from time to time permitted
by law, that it will not attempt to Impose upon the use or
occupancy of the Leased Premises any laws, ordinances,
rules or regulations more burdensome or restrictive than
those in effect upon the date of execution of this Lease.

Section 2.04. Compliance with Laws Lessee's
Acceptance of Leased Premises. Subject to the provisions
of Sections 2.05, 17.02 and any other applicable provis-
ions of this Lease, Lessee shall, throughout the Term and
at no expense to Lessor, promptly comply or cause compli-
ance with all laws, ordinances, orders, rules, regulations
and requirements of duly constituted public authorities,
which are or shall become applicable to the Leased Prem-
ises, including, without limitation, the Facilities, the
repair and alteration thereof, and the streets, sidewalks
and passageways on the Leased Premises, and the use or
manner of use of the Leased Premises, whether or not such
laws, ordinances, orders, rules, regulations and require-
ments are foreseen or unforeseen, ordinary or extraordi-
nary, and whether or not they shall Involve any change of
governmental policy or shall require structural or extra-
ordinary repairs, alterations or additions, irrespective
of the cost thereof, provided, however, that if no Bonds
are outstanding, Lessee may, in lieu of compliance with
such laws, ordinances, orders, rules, regulations and re-
quirements, or the making of such additions, changes or
alterations, elect to terminate this Lease, and in such
event, shall have no further liability hereunder. Lessee
accepts the Leased Premises in their condition on the date
of the commencement of the Term, and assumes all risks, if
any, resulting from any present or future, latent or patent
defects therein or from the failure of the Leased Premises
to comply with all requirements applicable thereto.

Section 2.05. Permitted Contests. Lessee shall
not be required to comply or cause compliance with such
laws, ordinances, orders, rules, regulations or require-
ments if, in the good faith opinion of Lessee, the Leased
Premises are in no danger of being forfeited or lost by
such failure to comply or cause compliance therewith, so
long as Lessee shall in good faith, at Lessee's expense,
contest the same or the validity thereof by proceedings
deemed appropriate by Lessee's counsel and shall make such
arrangements as, in the opinion of the Trustee, will ade-
quately secure Lessor and the Trustee against loss by rea-
son of such failure to comply or cause compliance therewith.
Lessee agrees diligently to prosecute any such contest and
at all times effectively stay or prevent any forfeiture or
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loss of the Leased Premises, and promptly to notify Lessor
and the Trustee of Its actions in this regard. Such con-
test may be made by Lessee in the name of Lessor or of
Lessee, or of any sublessee, assignee or designee of Les-
see, or any or all of them, as Lessee shall determine, and
Lessor agrees that it will, at Lessee's expense, cooperate
with Lessee in any such contest to such extent as Lessee
and/or Lessee's sublessee, assignee or designee may rea-
sonably request. However, Lessee further agrees that Les-
sor shall not be subject to any liability for the payment
of any costs or expenses in connection with any such pro-
ceeding brought by Lessee, and Lessee covenants to save
Lessor harmless from any such costs or expenses, and Les-
see shall comply or cause compliance with any valid final
Judgment enforcing any such law, ordinance, order, rule,
regulation or requirement in accordance with the provi-
sions thereof.

ARTICLE 111
Lease Term

Section 3.01. Original Term. Subject to the
provisions contained in this Lease, this Lease shall be in
full force for an Original Term of twenty (20) years, com-
mencing on the first day of December, 1969, and ending at
midnight on November 30, 1989.

Section 3.02. Renewal Option. Subject to the
provisions contained in this Lease, this Lease shall, upon
the expiration of the Original Term, be automatically re-
newed or extended for not exceeding ten (10) additional
periods of five years each unless written notice be given
by Lessee to Lessor at least 90 days before the end of the
Original Term, or any renewal period, of Lessee's Intention
to terminate this Lease at the end of the Original Term or
any such renewal period, in which event this Lease shall
terminate in accordance with such notice. AIll such renewal
periods shall be upon the conditions herein specified with
respect to the Original Term except that the Basic Rent
during any such renewal period shall be determined as pro-
vided In Section 4.01 (b).

ARTICLE IV
Rent
Section 4.01. Basic Rent. Lessee agrees to pay
to Lessor, in lawful money of the United States of America,
the following Basic Rent:
(a) during the Original Term, for the periods,

in the amounts and at the times set forth
in Schedule C hereto, and
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(b) during any renewal period, annually on De-
cember 1 in each year and in the amount of
$10.00 on each such rental payment date;

provided, that so long as any Bonds are outstanding, all such
payments shall be made to the Trustee for the account of
Lessor. The Basic Rent shall be absolutely net to Lessor,
free of any taxes, costs, liabilities, or other deduction
whatsoever with respect to the Leased Premises and the main-
tenance, repair, rebuilding, use or occupation thereof, or
of any portion thereof, so that this Lease shall yield the
Basic Rent net to or for the account of Lessor throughout
the Term.

Section 4.02. Advance Payment of Rent. Lessee
may, at any time, at its option, pay in advance any in-
stalment or instalments of Basic Rent to come due here-
under. The entire amount of any such advance payments
shall at the request of Lessee (but not otherwise) be used
by Lessor on the next succeeding redemption date or dates
at which Bonds may be redeemed at the option of Lessor, to
redeem such outstanding Bonds at the principal amount
thereof, accrued interest to the date or dates of redemp-
tion and the premium or premiums applicable in the case of
the redemption of such Bonds at the option of Lessor. If
less than all of the Bonds outstanding and unpaid at the
time of such redemption shall be redeemed, the Basic Rent
to be paid by Lessee over the remainder of the Original
Term shall be reduced as provided in Schedule C. Upon re-
tirement of all of the Bonds, both as to principal and in-
terest, the remaining portion of the Original Term shall
be regarded as the "paid up period” thereof, and Lessee
shall have no further obligation to pay Basic Rent during
such paid up period of the Original Term. When all of the
Bonds shall have been paid in full, any money remaining in
the various accounts created by the Indenture shall be paid
to Lessee as an adjustment of rentals if it shall then be
in good standing under the Lease with respect to the pay
ment of rent and all other sums due and owing hereunder.

Section 4.03. Additional Rent. Lessee agrees to
pay, as additional rent, all other amounts, liabilities and
obligations which Lessee herein assumes or agrees to pay,
except that the liquidated damages referred to in Sections
18.02 and 18.03 shall not constitute additional rent. In
the event of any failure on the part of Lessee to pay any
such amounts, liabilities or obligations, Lessor shall have
all rights, powers and remedies provided for herein or by
law or equity or otherwise in the case of nonpayment of the
Basic Rent. Lessee also agrees to pay to Lessor or the
Trustee, on demand, as additional rent, interest at the
rate of 8% per annum, or at the highest rate permitted by
law if less than 8% per annum, on all overdue Instalments
of Basic Rent from the due date thereof until payment.

Section 4.04. Net Lease. This Lease is a "net
lease” and the Basic Rent, additional rent and all other
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sums payable hereunder to or for the account of Lessor,
whether as the purchase price for the Leased Premises or
otherwise, shall be paid, without notice or demand and

without set-off, counterclaim, abatement, suspension, de
ductlon, diminution or defense.

ARTICLE V
Rent Absolute. State of Title

Section 3.01. No Termination or Abatement for
Damage or Destruction, Etc. Except as otherwise expressly
provided herein, this Lease shall not terminate, nor shall
Lessee have any right to terminate this Lease or be enti-
tled to the abatement of any rent or any reduction thereof,
nor shall the obligations nereunder of Lessee be otherwise
affected by reason of any damage to or the destruction of
all or any part of the Leased Premises from whatever cause,
the loss or theft of the Facilities or any part thereof,
the taking of the Leased Premises or any portion thereof
by condemnation or otherwise, the prohibition, limitation
or restriction of Lessee's use of the Leased Premises, or
the interference witn such use by any private person or
corporation, or by reason of any eviction by paramount
title or otherwise, or for any other cause whether similar
or dissimilar to the foregoing, any present or future law
to the contrary notwithstanding.

Lessee acknowledges that Lessor has made no re-
presentations as to the condition or manner of construction
of the Facilities. This Lease shall not terminate, nor
shall Lessee have any right to terminate this Lease, or be
entitled to the abatement of any rent or any reduction
thereof, nor shall the obligations hereunder of Lessee be
otherwise affected by reason of the condition of the Leased
Premises, or by reason of any failure to complete the con-
struction and equipping of the Facilities. As provided by
the Act, Lessee agrees, at its own expense and without
diminution of the rents and other amounts required to be
paid by Lessee hereunder, to effect the completion of the
Facilities if the proceeds of the Series 1969 Bonds prove
insufficient therefor.

The obligations of Lessee to make the payments
required in Article IV shall be absolute and unconditional
during the Term. Until such time as the principal of and
interest on the Bonds shall have been fully paid or provi-
sion for the payment thereof shall have been made in accor-
dance with the Indenture, Lessee (1) will not suspend or
discontinue any payments provided for in Article IV hereof,
(i1) will perform all of its other agreements contained in
this Lease and (ill) except as provided in Articles X and
XIX will not terminate this Lease for any cause including,
without limiting the generality of the foregoing, failure
to complete the Facilities, any acts or circumstances that
may constitute failure of consideration, destruction of or
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damage to the Facilities, commercial frustration of pur-
pose, any change in the tax or other laws of the United
States of America or of South Carolina or any political
subdivision thereof.

Section 5.02. No Termination for Insolvency,

etc., of Lessor. Lessee covenants that it will remain
obligated under this Lease in accordance with its terms,
and that Lessee will not take any action to terminate, re-

scind or avoid this Lease, notwithstanding the bankruptcy,
reorganization, composition, readjustment, liquidation,
dissolution, winding-up or other proceeding affecting Les-
sor or any assignee of Lessor in any such proceedings,
notwithstanding any action with respect to this Lease
which may be taken by any trustee or receiver of Lessor or
of any assignee of Lessor in any such proceeding, or by
any court in any such proceeding.

Section 5.03- Waiver of Rights by Lessee. So
long as any of the Bonds are outstanding and unpaid, Les-
see waives all rights now or hereafter conferred by law
(1) to quit, terminate or surrender this Lease or the
Leased Premises or any part thereof, or (11) to any abate-
ment, suspension, deferment or reduction of the Basic Rent
or additional rent or any other sums payable under this
Lease, except as otherwise expressly provided herein, re-
gardless of whether such rights shall arise from any pre-
sent or future constitution, statute or rule of law.

Section 5-0~. Title. The Leased Premises are
leased subject to the existing state of the title thereof
on the first day of the Term. Lessee is familiar with the
state of the title of the Leased Premises and accepts the
same subject to all matters and conditions affecting the
same.

Section 5-O5- No Conveyance of Title by Lessor.
Lessor covenants and agrees during the Term that it will
not convey or suffer or permit the conveyance of, by any
voluntary act on its part, its title to the Leased Premises
or any interest therein, without the prior written consent
of Lessee, and Irrespective of whether any such conveyance
or attempted conveyance shall recite that it is expressly
subject to the terms of this Lease; provided, however,
that nothing herein shall restrict the transfer of the
Leased Premises in accordance with any terms of the Inden-
ture .

ARTICLE VI
Taxes and Other Charges

Section 6.01. Payment by Lessee - General. Les-
see agrees, subject to the provisions of Sections 2.05,
17.02 and any other applicable provisions of this Lease, to
pay as additional rent when due each and every cost and obli-

gation of every nature, foreseen or unforeseen, and all taxes,
assessments
8
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and charges of any kind or nature, for the payment of
which Lessor or Lessee shall become liable by reason of its
estate or interest in the Leased Premises or any portion
thereof, or in any manner connected with the maintenance,
repair, rebuilding, use or occupancy of the Leased Premises
or in any manner related to this transaction or any docu-
ment to which Lessee is a party creating or transferring
an interest or an estate in the Leased Premises. Lessee
further agrees to save Lessor harmless from and to indem-
nify it against any and all such costs, obligations, taxes,
assessments and charges.

Section 6.02. Payments in Lieu cf Taxes.
Lessor and Lessee recognize that under the pro-
visions of Section 6 of the Act Lessee is required to make
payments in lieu of taxes to Lessor and tr the school dis-
trict or school districts, and other political unit or
units wherein the Leased Premises are located, in such
amounts as would result from taxes levied on the Leased
Premises by Lessor and such school district or school dis-
tricts and other political unit or units if the Leased
Premises were owned by Lessee, but with appropriate reduc-
tions similar to the tax exemptions, if any, which would
be afforded to Lessee if it were the owner of the Leased
Premises. To this end it is agreed by and between the
parties hereto that Lessor shall cause the Leased Premises
to be valued and assessed by the assessor or other official
or officials charged with the responsibility of assessing
privately owned property in the area where the Leased
Premises are located at the time such privately owned
property is valued or assessed, shall cause to be applied
to the appropriate taxable value of the Leased Premises the
tax rate or rates which would be applicable for state and
local tax purposes if the property were then privately
owned, and shall cause the county treasurer or other offi-
cial or officials charged with the responsibility of col-
lecting taxes to submit annually to Lessee (with a copy to
the Trustee) a statement of the taxes which would otherwise
then be chargeable to the Leased Premises, but with appro-
priate reductions similar to the tax exemptions, if any,
which would be afforded to Lessee if it were the owner of
the Leased Premises, and the amount thereof shall be paid
by Lessee punctually as and when the same shall become due
and payable; provided, however, that the right is reserved
to Lessee to contest the validity or amount of any such tax
equivalent in the manner provided in Section HI.02.

Section 6.03. Utility Services. Lessee shall
pay all utility and other charges in connection with the
Leased Premises.

Section 6.04. Fees and Expenses of Trustee .
Lessee shall pay all of the fees and expenses of the Trus-
tee and any paying agents acting under the Indenture.



ARTICLE VII
Indemnification and Non-Liability of Lessor

Section 7.01* (a) Lessee agrees that it will at
all times protect and hold Lessor harmless against claims
for losses, damages or injury, including death of or Injury
to the person or damage to the property of others, arising
during the Term upon the Leased Premises, and Lessor shall
not be liable for any damage or Injury arising during the
Term to the person or property of Lessee or its officers,
agents, servants or employees or any other person who or
which may be upon the Leased Premises, due to any act or
negligence of any person other than Lessor, its officers,
agents, servants and employees. The indemnity provided
for in this Section 7.01 shall be effective only to the
extent of any loss that may be sustained by Lessor in ex-
cess of the net proceeds of any insurance carried with re-
spect to the loss sustained.

(b) Notwithstanding the fact that it is the in-
tention of the parties that Lessor shall not incur pecuni-
ary liability by reason of the terms of this Lease, or the
undertakings required of Lessor hereunder, by reason of the
Issuance of the Bonds, by reason of the execution of the
Indenture, by reason of the performance of any act required
of it by this Lease, or by reason of the performance of any
act requested of it by Lessee, including all claims, lia-
bilities or losses arising in connection with the violation
of any statutes or regulations pertaining to the foregoing,
nevertheless, if Lessor should incur any such pecuniary
liability, then in such event Lessee shall indemnify and
hold harmless Lessor against all claims by or on behalf of
any person, firm or corporation, arising out of the same,
and all costs and expenses incurred in connection with any
such claim or in connection with any action or proceeding
brought thereon, and upon notice from Lessor, Lessee shall
defend Lessor in any such action or proceeding.

(c) Lessor shall notify Lessee in writing within
30 days after the filing with Lessor of written notice of
any claim against Lessor in respect of which indemnity may
be sought under paragraph (a) or (b) of this Section 7.01,
and Lessee shall have no liability pursuant to this Article
VIl unless so notified. The indemnity provided for in this
Article VII is not for the benefit of anyone other than
Lessor; it covers only claims, losses, damages or liabili-
ties to which Lessor may become subject under law, and it
does not cover any situation where the loss, claim, damage
or liability results from an admission on the part of Les-
sor or a voluntary payment or settlement by Lessor without
the written consent of Lessee. Lessor agrees, at the re-
quest of Lessee, at Lessee's expense, to cooperate in any
Investigation and/or defense of any claim, and to assert
any or all of the rights and privileges and defenses which
may be available to Lessor.

10



ARTICLE V111
Insurance

Section 8.01. Insurers. All Insurance provided
for In this Article shall be effected under valid and en-
forceable policies issued by insurers of recognized re-
sponsibility .

Section 8.02. Fire and Extended Coverage. Les-
see shall, at its expense, keep the Facilities insured
against loss or damage by fire, lightning, windstorm, ex-
plosion, aircraft, smoke damage, vehicle damage, sprinkler
leakage and such other risks as are covered under uniform
standard extended coverage endorsement in amounts that are
not less than the full Insurable value of the Facilities.
The term ‘'full insurable value', as used in this Lease,
means the actual replacement value less actual physical de-
preciation.

As an alternative to providing such insurance,
Lessee may, at its sole option, elect partially or wholly
to self-insure or assume said risks and in such event
agrees to hold Lessor and the Trustee harmless to the same
extent as if said risks were fully covered by such insur-
ance .

Section 8.03. Public Liability. Lessee shall,
at its expense, maintain general public liability insurance
against claims for bodily injury, death or property damage
occurring on the Leased Premises, such insurance to afford
protection to Lessor with limits of liability of $300,000
with respect to bodily injury or death to any one person,
$1,000,000 with respect to any one accident, and $100,000
with respect to property damage. Any such policy may pro-
vide that the policy does not cover the first $1,000,000
of liability, with the result that Lessee is its own insurer
to that extent.

Section 8.0”. Loss Payable. AIll policies of in-
surance required by Section 8.02 shall name Lessor and
Lessee as the assured and shall provide that the proceeds
of such insurance shall be payable to the Trustee under a
standard mortgage loss payable clause, provided, however,
that in the case of any particular casualty resulting in
loss or damage not exceeding $100,000 in the aggregate,
the proceeds of such insurance shall be payable to Lessee.
All such policies shall, to the extent obtainable, provide
that any loss shall be payable to Lessor or the Trustee
notwithstanding any act or negligence of Lessee which
might otherwise result in a forfeiture of said insurance.

So long as any Bonds remain outstanding and un-
paid, the policies of insurance described in Section 8.02
shall be payable to the Trustee under the Indenture, as
the interest of such Trustee may appear, subject to the
provisions in this Section 80*1 that the proceeds of such
insurance shall be payable to Lessee in the case of any
particular casualty resulting in loss or damage not ex-
ceeding $100,000 in the aggregate. In the event no Bonds
remain outstanding and unpaid, the policies of insurance
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described in Section 8.02 shall provide that the loss, if
any, shall be payable to Lessee for the benefit of Lessor
and Lessee as their respective interests may appear and
shall be held and utilized as provided herein.

Section 8.05. Evidence of Existence, Modifica-
tion of Policies. Certificates from the insurers eviden-
cing the existence of all policies required by this Arti-
cle shall be filed with the Trustee, or in lieu thereof,
Lessee may elect to supply Lessor and the Trustee with a
written statement executed by a Vice President or the
Treasurer of Lessee confirming the existence of such poli-
cies and the coverage, expiration dates and policy numbers
thereof. The policies of insurance required by this Arti-
cle shall contain an undertaking by the respective insur-
ers, to the extent obtainable, that such policies shall
not be modified adversely to the interests of Lessor or
the Trustee or cancelled without at least ten days' prior
written notice to Lessor and to the Trustee. Hot less
than ten days prior to the expiration dates of the poli-
cies, certificates from the insurers evidencing the exis-
tence of renewal policies shall be deposited with the
Trustee, or in lieu thereof. Lessee may elect to supply
Lessor and the Trustee with a written statement executed
by a Vice President or the Treasurer of Lessee confirming
the existence of such renewal policies and the coverage,
expiration dates and policy numbers thereof, as well as
any coverage assumed or self-insured by Lessee as herein
provided in this Article.

Section 8.06. Adjustment of Claims. Any claims
under the policies of insurance provided for in this Arti-
cle shall be adjusted by and at the cost of Lessee, provi-
ded that the proceeds from such insurance shall be applied
pursuant to the provisions of this Lease.

Section 8.07. Blanket Policies. Nothing in
this Article shall prevent Lessee from including the in-
surance required by the provisions of this Article within
one or more blanket policies of insurance, provided, how-
ever, that in no event shall the insurance coverage provi-
ded under any such blanket policy and applicable to the
Facilities be less than the amount and type of coverage
otherwise required to be provided by Lessee pursuant to
the provisions of this Article.

ARTICLE IX
Maintenance and Repair

Section 9.01. Maintenance of Facilities. Les-
see at its expense will keep and maintain the Facilities
in good repair and condition, normal wear and tear except-
ed

Section 9»Q2. Lessor Not Required to Repair.
Lessor shall not be required to repair, rebuild or to make
any Additions and/or Alterations of any nature or description
to the Leased Premises or to make any expenditure whatso-
ever in connection with this Lease or to maintain the
Leased Premises in any way. Lessee expressly waives the
right contained in any law or hereafter in effect to make
any repairs at the expense of Lessor.

12
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ARTICLE X
Casualty. Condemnation

Section 10.01. No Abatement of Rent. In the
event of damage to or destruction of all or any part of
the Leased Premises or the taking of all or part of the
Leased Premises by the exercise of eminent domain or con-
demnation during the Original Term hereof there shall be
no abatement or reduction in the Basic Rent or other obli-
gations of Lessee, except as herein expressly provided.

Section 10.02. Proceeds, Awards Assigned to

Trustee. Subject to the provisions of Section 8.0"1, Les-
sor and/or Lessee will pay over or cause to be paid over
to the Trustee, promptly when collected or received, any
insurance proceeds and the entire amount of the award or
compensation or damages recovered on account of each and
every such taking or condemnation (which shall include any
portion of any award that shall be made to Lessee by rea-
son of its leasehold estate) less any expenses, including
counsel fees, incurred by Lessor and Lessee in litigating,
arbitrating, compromising or settling any claims arising
out of such condemnation.

Section 10.03. Lessee to Rebuild or Repair.
Subject to the provisions of Sections 10.02 and 10.05,
Lessee shall rebuild, reconstruct, restore, replace and
repair the Leased Premises so as to restore, insofar as
may be practicable, the same to substantially the same
condition as existed Immediately prior to such event of
casualty or condemnation. In such event the money re-
ceived by the Trustee as proceeds of any insurance carried
upon the Facilities or the net proceeds of any award or
compensation for the damages recovered on account of such
taking or condemnation shall be paid over to Lessee, at
Lessee’s election, either upon completion of repairs, re-
storation, reconstruction, or re-equipping of the Facili-
ties or periodically as the same progresses (but limited
to the then cost thereof) to reimburse or pay Lessee for
expenditures made for the purpose of rebuilding, recon-
structing, restoring, replacing and repairing the Facili-
ties or for the purpose of reconstructing or replacing any
of the Facilities, suitable for the needs and use of Les
see as it may elect, upon compliance with the provisions
of Section 6.01 of the Indenture and the receipt by the
Trustee of the certificates and instruments provided for
in said Section 6.01, provided, however, that the sums so
paid by the Trustee shall In no event exceed the total
cost of such repair, restoration, reconstruction, re-e
quipping, construction or replacements, nor shall they ex-
ceed the aggregate amount received by the Trustee as net
proceeds of any insurance or condemnation award. Such
certificates shall confirm that there are or will be no
liens or encumbrances on the Leased Premises as a result
of such repair, restoration, reconstruction, re-equipping,
construction or replacements after such payments shall
have been received by Lessee.

13



Section 10.04. Lessee May Terminate Lease
and/or Purchase Leased Premises. In lieu of the obliga-
tion of Lessee to restore the Leased Premises, Lessee may
elect to receive credit for the entire net award in con-
demnation or the entire insurance proceeds paid to Lessor
and the Trustee by having the same applied as advance pay-
ment of Basic Rent on the terms set forth in Section 4.02,
but such election shall be available to Lessee only if the
net amount of condemnation award or casualty insurance
proceeds to be so applied, together with other advance
payments by Lessee under Section U.02 then on deposit in
accounts created under the Indenture, shall equal the en-
tire principal amount of the Bonds then outstanding to-
gether with interest accrued and to accrue thereon to the
next succeeding redemption date or dates on which the
Bonds may be redeemed at the option of Lessor, plus all
applicable redemption premiums, and if Lessee shall then
be in good standing hereunder with respect to the payment
of rent, and has paid Lessor and the Trustee all other
sums due and owing hereunder. Lessee shall have the fur-
ther rights arising from such advance payment either to
give notice of termination of this Lease effective on such
redemption date or to purchase the Leased Premises and re-
ceive credit for such advance payment against the purchase
price referred to in Section 19-02 effective on such re-
demption date, and thereupon Lessee shall be entitled to
conveyance of any of the Leased Premises which shall not
have been taken or destroyed.

Section 10.05- Condemnation of Less than Mate-
rial Part of Leased Premises. In the event that any por-
tlon of the Leased Premises shall be taken by condemnation
and the taking thereof does not in the sole Judgment of
Lessee render the remainder of the Leased Premises unsat-
isfactory for the business purposes of Lessee, the net pro
ceeds of any such award, at tne election of Lessee, shall
be deposited with the Trustee under the Indenture and used
for the retirement of Bonds prior to maturity, and in such
event, Lessee shall not have any duty to rebuild, recon-
struct, restore, replace and repair the Leased Premises,
notwithstanding the provisions of Section 10.03.

Section 10.06. Amounts Remaining Paid to Trus-
tee or Lessee. If after completion of restoration as pro-
vided by Section 10.03 there remains any portion of cas-
ualty insurance proceeds or condemnation award not requir-
ed for the reimbursement of Lessee, the Dbalance shall be
transferred to the Bond Redemption Account in the manner
and amounts provided in Section 5.01 of the Indenture;
provided, however, that notwithstanding any other provi-
sion of this Article, in any event of damage or destruc-
tion or condemnation when no Bonds are then outstanding
and unpaid there shall be no obligation on the part of
Lessee to restore or repair the Leased Premises, and any
such award or insurance proceeds shall, after payment of
collection expenses, be paid over to Lessee if Lessee is
then in good standing with respect to the payment of rent
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hereunder and shall have paid Lessor and the Trustee all
other sums due and owing hereunder.

ARTICLE XI

Additions and/or Alterations, Improvements, Re-

placements and New Construction; Installation and
Removal of Machinery and Fixtures by Lessee; Re-
movals, Replacements and Substitutions.

Section 11.01. Additions and/or A lterations ,
Improvements and New Construction. Lessee shall have the
right at any time and from time to time in its sole dis-
cretion during the Term to make Additions and/or A ltera-
tions, structural or otherwise, and to erect any additional
building or buildings and to remodel the Facilities from
time to time as it in its discretion may determine to be
desirable for its uses and purposes, provided that any such
actions shall not damage the basic structure of the then
existing Facilities or materially decrease their value, with
no obligation to restore or return the Facilities to their
initial condition, but the cost of such new building or
buildings and Additions and/or Alterations and remodeling
shall be paid for by it and, subject to Section 11.02,
and unless Lessee shall have exercised any option to pur-
chase granted to it under this Lease, upon the expiration
or termination of this Lease shall belong to and be the
property of Lessor, subject, however, to the right of Lessee
to remove from the Leased Premises at any time before the
expiration or termination of this Lease and while it is in
good standing with reference to the payment of rent here-
under all Additions and/or Alterations which can be re-
moved without material damage to the Facilities or if they
cannot be removed without such damage then provided that
Lessee repairs any damage caused by such removal.

Section 11.02. Installation and Removal of Ma-
chinery Equipment, Fixtures ana Personal Property by
Lessee. Lessee may at any time or times during the Term In-
stall or commence the installation of any machinery, equip-
ment, fixtures or personal property to such extent as Lessee
may deem desirable, and Lessee may also remove any machinery,
equipment, fixtures or personal property so installed by it.
All such machinery, equipment, fixtures and other personal
property which shall be acquired and installed at the expense
of Lessee shall remain the property of Lessee and may be
removed at any time and from time to time by Lessee.

Section 11.03. Removals, Replacements and Sub-
stitutions . Lessee may remove from the Leased Premises
from time to time any improvements (which term for the
purposes of this Lease shall include without limiting the
generality of such term, roads, streets, sidings, founda-
tions, tanks, structures, pipes, pipelines, reservoirs,
utilities, materials, equipment, fixtures, machinery, fur-
niture, furnishings, and other improvements, Instrumental-
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ities and other real, personal and mixed property of every
kind except land or interests therein, whether above or
below ground level) and thereby acquire ownership thereof
free and clear of this Lease in any case where (1) such
improvements are replaced, or substitution therefor is
made directly or indirectly, by improvements then having
equivalent or greater value, utility or efficiency (but not
necessarily having the same function), or (li) such im-
provements are, in the opinion of Lessee, inadequate, obso-
lete, worn out, unserviceable, unsuitable, undesirable, un-
necessary or not useful in the operation of the Leased
Premises so that the removal thereof, after giving effect
to any replacement of substitution therefor, will not mate-
rially impair the efficiency of the Leased Premises for Les-
see’s uses and purposes or reasonable ingress and egress

in connection therewith. Such reasonable ingress and
egress shall include, without limiting the generality of
such terms., reasonable ingress and egress for persons,
trucks and vehicles. Lessee agrees at any time and from
time to time during the Original Term (but not more fre-
quently than annually), upon not less than 60 days' prior
written request by Lessor or the Trustee, to furnish to
Lessor and the Trustee a written report of a qualified
engineer (who may be an employee of Lessee or of any sub-
sidiary of Lessee) selected by Lessee and approved by
Lessor and the Trustee (which approvals shall not be unr-
easonably withheld) summarizing the action taken by
Lessee pursuant to this Section 11.03 during the period
subsequent to the last such report, if any, and such re-
port shall be accompanied, if necessary, by appropriate
documents conveying title to the substituted property to
Lessor subject, however, to the provisions of this Lease.
In the event such removal causes damage to existing build-
ings or structures not being removed, restoration and re-
pair of such damage shall be made at the cost and expense
of Lessee.

ARTICLE XII
Improvement Botids

Section 12.01. Lessor to Use Best Efforts to
Issue and Sell. As provided in Article XI, Lessee shall
have the right to make Additions and/or Alterations to the
Leased Premises, structural or otherwise. The cost of any
Additions and/or Alterations shall be paid for by Lessee,
or Lessee at its option, and pursuant to the limitations
hereinafter and in the Indenture set forth, by notice to
Lessor, specifying the Additions and/or Alterations proposed
and the estimated cost thereof, may request Lessor to pay
for or reimburse Lessee for the Additions and/or Alterations
by the sale of Improvement Bonds. In the latter event
Lessor agrees that If the estimated cost of any such Addi-
tions and/or Alterations shall equal not less than $100,000
Lessor will, subject in all respects to the provisions and
requirements of the Act, use its best efforts to issue and
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sell Improvement Bonds aggregating not less than $100,000
and that it will apply the proceeds of such sale to pay the
cost of such Additions and/or Alterations. The latest
maturity date of each series of Improvement Bonds shall be
as specified by Lessee, and the schedule of payments and the
rate of interest on such Improvement Bonds shall be subject
to Lessee's approval.

Section 12.02. Inability of Lessor to Sell. If
Lessor is unable within a period of two months following
its receipt of said request of Lessee successfully to
issue, sell and deliver such Improvement Bonds, Lessee, at
its option, may decide not to make the proposed Additions
and/or Alterations, or may made the proposed Additions
and/or Alterations at its own cost.

Section 12JDJ. Mdification and Lxtension of

Lease. Prior to each issuance of Improvement Bonds under
the Indenture, the parties hereto shall enter into a sup-
plement to this Lease. Said supplement to this Lease shall
increase the basic Rent to be paid hereunder by an amount
at least sufficient to enable Lessor to pay the prinicpal
of and interest on such Improvement Bonds, and may, if nec-
essary, modify and extend the Original Term hereof.

ARTICLE XI11
Subletting, Assignments and Mortgaging

Section 13.01- Continuing Obligation of Lessee.
Lessee may sublet the Leased Premises or any part thereof,
and may assign or otherwise transfer all or any part of
its rights and interest hereunder, including without limi-
tation its optional rights to purchase the Leased Premises
and the right to occupy, use or operate the Leased Prem-
ises, to any person, association or corporation, or any
division thereof, upon written notice to Lessor and the
Trustee; provided, however, that no assignment, transfer
or sublease shall affect or reduce any of the obligations
of Lessee hereunder, but all obligations of Lessee here-
under shall continue in full force and effect as the obli-
gations of a principal and not of a guarantor or surety.
So long as any Bonds are outstanding and unpaid either as
to principal or Interest, neither this Lease nor the Term
hereby let and demised shall be mortgaged, nor shall Les
see mortgage, assign or pledge the interest of Lessee in
and to any sublease or the rentals payable thereunder, un-
less such mortgage, assignment or pledge is made expressly
subject to the provisions of this Lease and the Indenture.

Section 13-02. Merger, Consolidation or Trans-
fer of Assets by Lessee. In the event Lessee shall merge
or consolidate with any other corporation or transfer all
or substantially all of its business and assets to another
corporation, which in any such case succeeds to all or
substantially all of the business and assets of Lessee,
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such successor corporation shall succeed to and be substi-
tuted for Lessee with the same effect as if it had been
named herein as Lessee.

Section 13-03. Collection of Rent from Others
Ho Release of Lessee. If this Lease be assigned or trans-
ferred, or if the Leased Premises or any part thereof be
sublet or occupied by anybody other than Lessee, Lessor
may, after default by Lessee, collect rent from the
assignee, transferee, subtenant, or similar occupant, and
apply the net amount collected to the Basic Rent and any
other amounts reserved hereunder, but no such assignment,
transfer, subletting, occupancy or collection shall be
deemed the acceptance of the assignee, transferee, subten-
ant or similar occupant as tenant, or a waiver or release
of Lessee from the performance of the terms, covenants and
conditions of this Lease to be performed by Lessee. Any
violation of any provision of this Lease, whether by act
or omission, by an assignee, transferee, subtenant, or
similar occupant, shall be deemed a violation of such pro-
vision by Lessee, it being the intention of the parties
hereto that Lessee shall assume and be liable to Lessor
for all and any acts and omissions of any and all assign-
ees, transferees, subtenants and similar occupants.

ARTICLE XIV

Performance of Lessee's Obligations
by Lessor; Permitted Contests

Section 14.01. Performance of Lessee's Obliga-
tions by Lessor. If Lessee at any time shall fail to make
any payment or perform any act on its part to be made or
performed under this Lease then, subject to the provisions
of Sections 2.05 and 14.02, and any other applicable pro-
visions of this Lease, Lessor may (but shall not be obli-
gated to), upon 10 days' prior written notice to Lessee
and without waiving or releasing Lessee from any obliga-
tions or default of Lessee hereunder, make any such payment
or perform any such act for the account and at the expense
of Lessee and may enter upon the Leased Premises for the
purpose and take all such action thereon as may be reason-
ably necessary therefor. No such entry shall be deemed an
eviction of Lessee. AIll sums so paid by Lessor and all
necessary and incidental costs and expenses (including,
without limitation, reasonable attorneys' fees and expenses)
Incurred in connection with the performance of any such act
by Lessor, together with interest at the rate of 8% per
annum from the date of the making of such payment or the
incurring of such costs and expenses by Lessor, shall be
deemed additional rent hereunder and shall be payable by
Lessee to Lessor on demand, and Lessee covenants to pay
any such sum or sums with interest as aforesaid.

Section 14.02. Permitted Contests. Lessee
shall not be required to pay, discharge or remove any tax,

18

27S



tax equivalent, lien or assessment, or any mechanic’s,
laborer's or materialman's lien, or any other lien or en-
cumbrance, or any other imposition or charge against the
Leased Premises or any part thereof, so long as Lessee
shall in good faith, at Lessee’s expense, contest the same
or the validity thereof by proceedings deemed appropriate
by Lessee's counsel which would, if successful, operate to
prevent the collection of the tax, tax equivalent, lien,
assessment, encumbrance, Imposition or charge so contested
and the sale of said Leased Premises or any part thereof
to satisfy the same, and Lessee agrees to notify Lessor
and the Trustee promptly of its actions in this regard.
Such contest may be made by Lessee in the name of Lessor
or of Lessee, or of any sublessee, assignee or designee of
Lessee, or any or all of them, as Lessee shall determine,
and Lessor agrees that it will, at Lessee's expense, co-
operate with Lessee in any such contest to such extent as
Lessee and/or Lessee's sublessee, assignee or designee may
reasonably request. However, Lessee further agrees that
Lessor shall not be subject to any liability for the pay-
ment of any costs or expenses in connection with any such
proceeding brought by Lessee, and Lessee covenants to pay,
and to indemnify and save harmless Lessor from, any such
costs or expenses. Pending the final outcome of any such
proceeding Lessor shall not have the right to pay, remove
or cause to be discharged the tax, tax equivalent, lien,
assessment, encumbrance, imposition or charge thereby being
contested, provided, that Lessee shall nave given such
security as may be required in the proceeding and such rea-
sonable security as may be demanded by Lessor to insure
such payment and prevent any sale or forfeiture of the
Leased Premises or any part thereof by reason of such non-
payment , and provided further that Lessor would not be in
substantial danger of civil or any danger of criminal lia-
bility by reason of such nonpayment.

ARTICLE XV
Events of Default; Termination

Section 15.01. If any one or more of the follow-
ing events (herein called "Events of Default') shall happen

(a) If default shall be made in the due and
punctual payment of any basic Rent, additional
rent or other amount payable to Lessor hereunder,
and such default shall continue for five days
after Lessor or the Trustee shall have given Lessee
written notice of such default,

(b) If Lessee shall assign, mortgage or en-
cumber this Lease, or sublet the whole or any
part of the Leased Premises, otherwise than as
permitted hereunder, or if this Lease or the
estate of Lessee hereunder shall be transferred,
passed to or devolved upon, any person, firm or
corporation other than Lessee herein named, ex-
cept in the manner permitted hereunder;
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(c) If default shall be made by Lessee in
the due performance of or compliance with any of
the terms hereof other than those referred to in
the foregoing subdivisions (a) and (b), and such
default shall continue for 60 days after Lessor
shall have given Lessee written notice of such
default (or in the case of any such default which
cannot with due diligence be cured within such 60
day period, if Lessee shall fail to proceed
promptly to cure the same and thereafter prose-
cute the curing of such default with due dili-
gence, it being Intended in connection with any
default not susceptible of being cured with due
diligence within the 60 days that the time of
Lessee within which to cure the same shall be ex-
tended for such period as may be necessary to
complete the curing of the same with all due
diligence),

(d) If Lessee shall file a voluntary petl
tion in bankruptcy, or shall be adjudicated a
bankrupt or insolvent, or shall file any petition
or answer seeking any reorganization, composi-
tion, readjustment, liguidation or similar re-
lief for itself under any present or future
statute, law or regulation, or shall seek or
consent to the appointment of any trustee, re-
ceiver or liquidator of Lessee or of all or any
substantial part of its properties or of the
Leased Premises, or shall make any general
assignment for the benefit of creditors, or
shall admit in writing its inability to pay its
debts generally as they become due, or

(e) If a petition shall be filed against
Lessee seeking any reorganization, composition,
readjustment, liguidation or similar relief
under any present or future statute, law or
regulation, and shall remain undismissed or un-
stayed for an aggregate of 60 days, or if any
trustee, receiver or liquidator of Lessee or of
all or any substantial part of its properties
or of the Leased Premises shall be appointed
without the consent or acquiescence of Lessee
and such appointment shall remain unvacated or
unstayed for an aggregate of 60 days:

then in any such event (regardless of the pendency of any
proceeding which has or might have the effect of preventing
Lessee from complying with the terms of this Lease) Lessor
at any time thereafter and while such Event of Default
shall continue may, but only with the prior written consent
of the Trustee, give a written termination notice to Lessee,
which notice shall specify the nature of the Event of De-
fault and a date of termination of this Lease, not less
than 15 days after the giving of such notice, and, subject
to the provisions of Section 18.01 relating to the survival
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of Lessee's obligations and unless such Event of Default
shall have been cured prior to the expiration of the period
fixed by said notice, the Term shall expire and all rights
of Lessee under this Lease shall cease on such date.

Notwithstanding the foregoing or Section 16.01,
unless and until Lessor, pursuant to Article XVII hereof,
shall have entered into a firm bilateral agreement for the
reletting of the Leased Premises for a period of at least
one year, Lessee may at any time pay all accrued unpaid
rentals and fully cure all defaults, whereupon this Lease
shall be fully reinstated, as if it had never been termin-
ated, and Lessee shall be accordingly restored to the use,
occupancy and possession of the Leased Premises.

ARTICLE XVI
Repossession

Section 16.01 (a) At any time after the expi-
ration of the Term pursuant to Section 15.01, Lessor with-
out further notice may enter upon and repossess the Leased
Premises and may remove Lessee and all other persons and
any and all property from the Leased Premises.

(b) If an Event of Default occurs and shall be
continuing, and Lessor shall not have waived in writing
the default giving rise to such Event of Default, Lessor
shall also have the right of entry, repossession, and re-
moval, after not less than 15 days' prior written notice
to Lessee of its intent to exercise such right and speci-
fying the nature of the Event of Default, prior to the ex-
piration of the Term and without any obligation on the
part of Lessor to terminate this Lease, provided that such
right shall not be in contravention of the laws of the
jurisdiction in which the Leased Premises are located. In
the event of the exercise of such right, without termina-
tion of this Lease, the Lease shall continue in full force
and effect for the balance of the then current term except
that Lessee shall have no right of possession from the
date of the exercise of such right, provided that the ex-
ercise of such right shall not preclude the subsequent ex-
ercise of any other right under this Lease, including the
right of termination pursuant to Section 15.01.

Lessor shall be under no liability for or by
reason of any such entry, repossession or removal.

ARTICLE XVII

Reletting

Section 17.01. If the Term shall have expired
pursuant to Article XV, or if Lessor shall have exercised
its right of entry, repossession and removal pursuant to
Article XVI, Lessor will use its best efforts to relet the
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Leased Premises or any part thereof for the account and
benefit of Lessee for such rental termst to such persons,
firms or corporations and for such period or periods as may
be fixed and determined by Lessor and approved by the Trus-
tee, provided, however, that Lessor shall not unreasonably
refuse to accept or receive any suitable occupant or ten-
ant offered by Lessee, and the Trustee shall not unreason
ably withhold its approval of such occupant or tenant.
Lessor shall not otherwise be required to do any act or
exercise any diligence to mitigate the damages to Lessee
and, subject to the foregoing provisions, Lessor shall not
be responsible or liable for any failure to relet the
Leased Premises or any portion thereof.

ARTICLE XVIII
Survival of Lessee's Obllgations; Damages

Section 18.01. Lessee's Obligations to Survive
Expiration or Repossession. No expiration of the Term
pursuant to Article XV or repossession of the Leased Prem-
ises pursuant to Article XVI shall relieve Lessee of its
liability and obligations hereunder, all of which shall
survive any such expiration or repossession.

Section 18.02. Amounts Payable by Lessee on Ex-
piration by Default. 1In the event of the expiration of
the Term pursuant to Article XV, Lessee shall pay to Lessor
the Basic Rent and all additional rent and other charges
required to be paid and not theretofore paid under this
Lease, by Lessee up to the time of such expiration, and
thereafter Lessee, until the end of what would have been
the then current term of this Lease in the absence of such
expiration and whether or not the Leased Premises or any
part thereof shall have been relet, shall be liable for
and shall pay to Lessor, as and for liquidated and agreed
current damages for Lessee's default:

(1) the Basic Rent and all additional rent and
other charges which would be payable under this Lease
by Lessee if the then current term of this Lease had
not so expired, less

(i1) the net proceeds, if any, of any reletting
effected pursuant to the provisions of Article XVII,
after deducting all Lessor's necessary and incidental
expenses in connection with such reletting, Including
without limitation, all repossession costs, brokerage
commissions, legal expenses, attorneys' fees and
expenses employees' expenses, reasonable alteration
costs, and expenses of preparation for such reletting.

Lessee shall pay such current damages on the days on which
the Basic Rent would have been payable under this Lease if
the then current term hereof had not so expired, and Lessor
shall be entitled to recover the same from Lessee on each

such day.
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The liability and obligations of Lessee as set
forth in this Section 18.02 shall be the same if Lessor
shall exercise its right of entry, repossession or removal
without termination of this Lease as provided in Article
XVI.

Section 18j 03. Optional Recovery by Lessor on
Expiration by Default. At any time after the expiration of
the Term pursuant to Article XV, whether or not Lessor
shall have collected any current damages as aforesaid,
Lessor shall, at its option, be entitled to recover from
Lessee, and Lessee will pay to Lessor on demand, as and for
liguidated and agreed final damages for Lessee's default
and in lieu of all current damages as set forth in Section
18.02 beyond the date of such demand, an amount equal to
the greater of:

(i) the Basic Rent and additional rent and other
charges which would be payable under this Lease from
the date to which Lessee shall have satisfied in full
its obligations hereunder to the end of what would be
the then unexpired term of this Lease if the same had
not so expired, less the then fair net rental value
of the Leased Premises for the same period, or

(li) all unpaid instalments of rent as defined in
Section 19.02 hereof if any Bonds are then outstanding
and unpaid.

Section 18.04. Rights and Obligations on Default
Unchanged by Non-termination. The right of recovery of
Lessor and the obligation of Lessee to pay the amount set
forth in Section 18.03 shall be the same if Lessor shall
exercise its right of entry, repossession or removal with-
out termination of this Lease as provided in Article XVI.

Section 18.05. Law Affecting Liquidated Damages.
If any statute or rule of law shall validly limit the
amount of such liquidated final damages to less than the
amount agreed upon in Section 18.03, Lessor shall be en-
titled to the maximum amount allowable under such statute or
rule of law.

ARTICLE XIX
Purchases and Purchase Prices

Section 19.01. Change in Circumstances. |If,
during the Terra, as a result of changes in the Constitution
of the United States of America or of the Constitution of
the State of South Carolina or legislative or administra-
tive action (state or federal) or a final decree, judgment
or order of any court of competent jurisdiction entered
after Lessee's contest thereof in good faith, this Lease
shall have become void or unenforceable or impossible of
performance in accordance with the intent and purpose of
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the parties hereto as expressed in this Lease, or unreason-
able burdens or excessive liabilities shall have been im-
posed on either of the parties hereto- then in any such
event, Lessee shall have and is hereby granted an option
to purchase the Leased Premises. To exercise such option,
Lessee shall deliver to Lessor not later than one year
subsequent to the effective date of the event which gave
rise to the right of Lessee to purchase the Leased Premises
and at least 40 days before the proposed date of purchase
a notice, signed by a Vice President or the Treasurer of
Lessee, notifying Lessor of Lessee's election to exercise
the option, specifying the event which has occurred which
gave rise to the right of Lessee to purchase the Leased
Premises under this Section 19.01, the date upon which
such event occurred and the proposed date of purchase.
Lessee shall also transmit with said notice a certified
copy of a resolution passed by the Board of Directors or
the Executive Committee of Lessee, or any committee or
group having proper authority under Lessee's then existing
Certificate of Incorporation or By-Laws, said resolution
stating that said board, committee or group has determined
in good faith that such event has occurred and the date of
said occurrence. On the proposed date of purchase and
upon payment of the purchase price, in cash, Lessor shall
convey the Leased Premises to Lessee subject and pursuant
to Article XX and this Lease shall thereupon terminate.

Section 19.02. Purchase Price in Certain Events.
Lessee has an option to purchase or is required to purchase
the Leased Premises (or remainder thereof) under the pro-
visions of Sections 10.04, 19-01, 19-03 and 19-04. Unless
otherwise specified, the purchase price for any such pur-
chase shall be an amount equal to all unpaid instalments
of rent. The phrase "all unpaid instalments of rent: shall
mean an amount equal to the entire principal amount of the
then outstanding Bonds, together with any applicable re-
demption premiums and all Interest accrued or to accrue on
and prior to the next succeeding redemption date or dates
on which Bonds can be redeemed at the option of Lessor
after giving notice to the holders thereof as required by
the Indenture, less moneys available for such purpose then
held by the Trustee, and any additional rental due or to
become due hereunder prior to the time that the Bonds are
paid in full and the trust established by the Indenture is
terminated, including, without limitation, any unpaid fees
and expenses of the Trustee which are then due or will be-
come due prior to such time.

Section 1903 - Option to Purchase. So long as
no event of default has occurred and is continuing here-
under, Lessee shall have and is hereby granted an option to
purchase the Leased Premises on or after December 1, 1979
for an amount equal to all unpaid instalments of rent as
defined in Section 19-02 hereof plus the sum of $10.00.

To exercise such option, Lessee shall deliver to Lessor
and the Trustee at least 120 days before the proposed date
of purchase a notice signed by a Vice President or the
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Treasurer of Lessee stating that Lessee desires to exercise
exercise its option to purchase under the provisions of
this Section 19.03. On the proposed date of purchase and
upon payment of the purchase price, in cash, Lessor shall
convey the Leased Premises to Lessee subject and pursuant
to Article XX and this Lease shall thereupon terminate.

in lieu of exercising the option to purchase
granted by this Section 19.03 in its own name, Lessee may
assign said option to another party to hold such option by
filing with Lessor a written copy of such assignment exe-
cuted by a Vice President or the Treasurer of Lessee, and
thereupon Lessee's assignee or any subsequent assignee
shall have the right to exercise such option upon the same
terms and conditions provided herein for an exercise
thereof by Lessee.

Section 19¢0Ofre Economic Unfeasibility, Lessee's
Option to Purchase, it, at any time, (i) changes in the
economic availability of raw m aterials, operating supplies,
or facilities (Including, but not limited to, facilities
in connection with the disposal of Industrial wastes) nec-
essary for the operation of the Leased Premises for the
purposes specified in this Lease shall have occurred or
(ii) technological advances or other changes shall have
occurred which in Lessee's reasonable Judgment shall have
rendered the Leased Premises unfeasible or uneconomical to
operate for such purposes, Lessee shall have and is hereby
granted an option to purchase the Leased Premises and the
purchase price shall be determined as set forth in Section
19.02. In the event Lessee determines to exercise said
option, it shall give not less than 60 days' written
notice to Lessor and the Trustee . Such notice shall cer-
tify that one or more of the events giving rise to such
election have occurred and shall state the date upon which
Lessee elects to close such purchase. Further, such
notice shall be signed by a Vice President or the Treasur-
er of Lessee, and shall be conclusive that such event or
events have, in fact, occurred. On the proposed date of
purchase and upon payment of the purchase price, in cash,
Lessor shall convey the Leased Premises to Lessee subject
and pursuant to Article XX and this Lease shall thereupon
terminate.

Section 19.05. Purchase of Unimproved Land.
Lessee shall have, and is hereby granted, the option to
purchase any unimproved part of the Leased Premises (on
which none of the Facilities is located, but on which
roads, alleys, sidewalks, transportation, parking, or
utility facilities may be located) at any time and from
time to time at and for a purchase price equal to the cost
thereof to Lessor hereinafter specified provided that it
furnishes Lessor with the following:

(a) A notice in writing containing (i) an ade-

quate legal description of that portion of the Leased
Premises with respect to which such option is to be
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exercised and (ii) a statement that Lessee intends to
exercise its option to purchase such portion of the
Leased Premises on a date stated, which shall be not
less than 30 nor more than 90 days from the date of
such notice.

(b) A certificate of an engineer (who may be an
engineer in the sole employ of Lessee), dated not more
than 90 days prior to the date of the purchase and
stating that, in the opinion of said engineer, (i) the
portion of the Leased Premises with respect to which
the option is exercised is not needed for the opera-
tion of the Leased Premises for the purposes herein-
above stated and (ii) the purchase will not interfere
with the operation or substantially change the use of
the Facilities for the purposes of this Lease and will
not destroy the means of ingress thereto and egress
therefrom.

(c) An amount of money equal to $
per acre.

Lessor agrees that upon receipt of the notice, certificate
and money required in this Section 19-05 to be furnished to
it by Lessee, Lessor will promptly deliver the same to the
Trustee for deposit in the Bond Redemption Account created
under the Indenture and secure from the Trustee a release
from the lien of the Indenture of such portion of the
Leased Premises with respect to which Lessee shall have ex-
ercised the option granted to it in this Section 19-05. In
the event Lessee shall exercise the option granted to it
under this Section 19-05, Lessor shall convey title to such
unimproved premises to Lessee and Lessee shall not be
entitled to any abatement or diminution of the rents pay-
able hereunder except as may otherwise be provided in
Schedule C hereto.

Section 19.06. Granting of Easements. From
time to time during the Term Lessee shall have the right
(1) to grant easements affecting the Leased Premises, (il)
to dedicate or convey, as required, portions of the Leased
Premises for road, highway and other public purposes, and
(ill) to execute petitions to have the Leased Premises or
portions thereof annexed to any municipality or included
within any utility, highway or other improvement or service
district, provided that prior to the exercise of any of the
powers granted by this Section 19-06: (a) Lessee shall
notify Lessor in writing of the action to be taken, (b)
Lessee shall furnish Lessor with a certificate executed by
a Vice President or the Treasurer of Lessee certifying that
the action to be taken will neither adversely affect the
market value of the Leased Premises nor the use of the
Leased Premises in Lessee’s business, and confirming that
Lessee shall remain obligated under the terms of the Lease
to the same extent as if the action being taken had not
taken place and that Lessee shall, if necessary, restore and
rebuild the Leased Premises to good condition and repair.

26



Upon compliance with the provisions hereof Lessor shall, to
the extent necessary, execute and deliver all such docu-
ments as are necessary to effectuate the intent of this
Section 19.06.

ARTICLE XX
Payment and T itle Upon Purchase

Section 20.01. Title. In the event of any pur-
chase of all or any portion of the Leased Premises by
Lessee pursuant to any provision of this Lease, Lessor
shall convey merchantable title thereto to Lessee free and
clear of the Indenture, but Lessor shall not otherwise be
obligated to give or assign any better title to Lessee
than existed on the first day of the Term. Lessee shall
accept such title, subject, however, to (i) any liens, en-
cumbrances, charges, exceptions and restrictions not
created or caused by Lessor, and (ii) any laws, regulations
and ordinances. Although Lessor shall be obligated to con-
vey such title as aforesaid on the date of purchase upon
receipt of the purchase price therefor or on a date fixed
for the redemption of Bonds, Lessor shall nevertheless
have such additional time as is reasonably required by
Lessor to deliver or cause to be delivered to Lessee all
instruments and documents reasonably required by Lessee
and necessary to remove from record or otherwise discharge
any liens, encumbrances, charges or restrictions in order
that Lessor may convey title as aforesaid. To the extent
that it may be lawful to do so, Lessor covenants that It
will not adopt any law, regulation or ordinance which
would adversely affect the title of Lessee.

Section 20.02. Charges Incident to Conveyance.
Upon the date fixed for the purchase of all or any portion
of the Leased Premises by Lessee., Lessee shall tender the
purchase price therefor to Lessor, and Lessor shall deliver
a deed conveying such property to Lessee. Lessee shall pay
all charges incident to any conveyance, including any
escrow fees, recording fees, title insurance premiums and
any applicable federal, state or local taxes (except state
and local income taxes) and the like.

Section 20.03. Time of Payment of Purchase Price.
Notwithstanding any other provision hereof this Lease shall
not terminate on the date on which Lessee shall be obligat-
ed or have elected to purchase (whether or not any delay in
the completion of such purchase shall be the fault of
Lessor), nor shall Lessee's obligations hereunder cease
under any termination provision hereof until Lessee shall
have paid the purchase price then payable for the Leased
Premises, without set-off, counterclaim, abatement, suspen-
sion, deduction, diminution, or defense for any reason
whatsoever, and until Lessee shall have discharged or made
provision satisfactory to Lessor for the discharge of, all
of its obligations under this Lease, which obligations have
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arisen on or before the termination date or the date for
the purchase of the Leased Premises, including the obliga
tion to pay the Basic Rent due and payable on such date.

ARTICLE XXI
Miscellaneous

Section 20.01. Waiver of Statutory Rights.
This Lease shall not be affected by any laws, ordinances
or regulations, whether federal, state, county, city,
municipal or otherwise, which may be enacted or become
effective from and after the date of this Lease affecting
or regulating or attempting to affect or regulate (1) the
Basic Rent and other amounts herein reserved or (ii) the
continuing in occupancy of Lessee or any sublessees,
transferees or assignees of Lessee’s interest in the Leased
Premises beyond the date of termination of their respective
leases, or otherwise.

Section 20.02. Non-Waiver by Lessor. No failure
by Lessor or any assignee to insist upon the strict per-
formance of any provision hereof or to exercise any right,
power or remedy consequent upon a breach thereof, and no
acceptance of the Basic Rent, in full or in part, during
the continuance of such breach, shall constitute a waiver
of such breach or of such provision. No waiver of any
breach shall affect or alter this Lease or constitute a
waiver of a then existing or subsequent breach.

Section 21.03« Remedies Cumulative. Each right,
power and remedy of Lessor provided for in this Lease shall
be cumulative and concurrent and shall be in addition to
every other right, power or remedy provided for in this
Lease or now or nereafter existing at law or in equity or
by statute or otherwise, in any Jurisdiction where such
rights, powers and remedies are sought to be enforced, and
the exercise or beginning of the exercise by Lessor of any
one or more of the rights, powers or remedies provided for
in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by Lessor of any or all such
other rights, powers or remedies.

Section 21.0A. Surrender of the Leased Premises.
Except as otherwise provided in this Lease, Lessee shall,
upon the expiration or termination of this Lease for any*
reason whatsoever, surrender the Leased Premises to Lessor
in good order, condition and repair, except for normal
wear and tear.

Section 21.05. Acceptance of Surrender. No
surrender to Lessor of this Lease or of the Leased Premises
or any part thereof or of any interest therein shall be
valid or effective unless agreed to and accepted in writing
by Lessor and (so long as any Bonds remain outstanding and
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unpaid) the Trustee, and no act by any representative or
agent of Lessor, and no act by Lessor, other than such a
written agreement and acceptance by Lessor, shall constitute
an acceptance of any surrender.

Section 21.06. Estoppel Certificate by Lessee.
Lessee agrees at any time and from time to time, upon not
less than 30 days’ prior written request by Lessor or the
Trustee to execute, acknowledge and deliver to Lessor and
the Trustee a statement in writing certifying that this
Lease is unmodified and is in full force and effect (or
if there have been modifications that the same is in full
force and effect as modified and stating the modifications)
and the date to which the Basic Rent and other charges have
been paid in advance, if any.

Section 2K02. No Claims Against Lessor.

Nothing contained in this Lease shall constitute any con-
sent or request by Lessor, expressed or implied, for the
performance of any labor or services or the furnishing of
any materials or other property in respect of the Leased
Premises or any part thereof, nor give Lessee any right,
power or authority to contract for or permit the perfor-
mance of any labor or services or the furnishing of any
m aterials or other property in such fashion as would per-
mit the making of any claim against Lessor.

Section 21.08. Applicable Law. This Lease
shall be governed exclusively by the provisions hereof and
by the applicable laws of the State of South Carolina.

Section 21.09. Severability. In the event that
any clause or provision of this Lease shall be held to be
invalid by any court of competent jurisdiction, the in-
validity of such clause or provision shall not affect any
of the remaining clauses and provisions hereof.

Section 21.10. Notices and Demands. AIll notices,
reports, certificates, demands, requests, consents, approv-
als and other similar Instruments under this Lease shall be
in writing and shall be deemed to have been properly given
if sent by United States certified or registered mail,
postage prepaid, (a) if to Lessee, addressed to Lessee at
Phillips Building, Bartlesville, Oklahoma 772003, Attention:
Treasurer, Treasury Department, with a copy to Phillips
Fibers Corporation, P. 0. Box 66, Greenville, South Carolina
29602, Attention: Treasurer, or at such other address as
Lessee from time to time may have designated by written
notice to Lessor and the Trustee, and (b) if to Lessor
addressed to Chairman, County Board of Commissioners,
Spartanburg County, Spartanburg, South Carolina 29301, and
to the Trustee a t , ,

, Attention: Corporate Trust Department, or at such
other address as Lessor or the Trustee may have designated,
from time to time, by written notice to Lessee.
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Section 21.11. Headings and References. The
headings in this Lease are for convenience of reference
only and shall not define or limit the provisions hereof.
Unless otherwise specified, all references in this Lease
to particular Articles or Sections are references to
Articles or Sections of this Lease.

Section 21.12. Successors and Assigns. The
terms and provisions of this Lease shall be binding upon
and inure to the benefit of the parties hereto and their
respective successors and assigns.

Section 21.13. Multiple Counterparts. This
Lease may be executed in several counterparts, each of
which shall be an original, but all of which shall con-
stitute but one and the same instrument.

Section 21.14. No Merger of Estates. It is re-
cognized that Lessee is the owner in fee simple of the
servient estate over which various easements and rights of
way (more fully described in Schedule A hereto) have been
leased to Lessee. It is hereby expressly declared that
the ownership by Lessee of both such servient estate and
such leasehold interest in such easements shall not result
in a merger of such interests.

Section 21.15- Recording. This Lease and every
supplement, assignment and modification hereof shall be
recorded in the office of the Register of Mesne Convey-
ances of Spartanburg County South Carolina, or in such
other office as may be at the time provided by law as the
proper place for the recordation thereof. This Lease as
originally executed shall be recorded prior to the recor-
dation of the Indenture.

Section 21.16. Amendments, Changes and Modifi-
cations . Except as otherwise provided in this Lease or
in the Indenture, subsequent to the issuance of Bonds and
prior to the payment in full of the Bonds (or provision
for the payment thereof having been made in accordance
with the provisions of the Indenture), this Lease may not
be effectively amended, changed, modified, altered or ter-
minated without the concurring written consent of the
Trustee, given in accordance with the provisions of the
Indenture.

Section 21.17. Financial Reports. Lessee will
keep and will cause each of its consolidated subsidiaries
to keep proper books of record and account in accordance
with generally accepted principles of accounting and will
furnish to Lessor such information respecting the business
affairs, operation and financial condition of Lessee and
such consolidated subsidiaries as may be reasonably reques-
ted; and upon written request Lessee will furnish to the
Trustee in triplicate, as soon as available and in any
event within 150 days after the close of each fiscal year
of Lessee, a copy of the annual audit report (including
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balance sheets, profit and loss and surplus statements) of
Lessee and its consolidated subsidiaries for such fiscal
year, all as prepared and certified by independent public
accountants of recognized standing, provided, however, that
if the annual report of Lessee to its stockholders shall
contain financial statements of substantially similar de-
tail and similarly prepared and certified, copies of such
annual report may be delivered in lieu of the copies of the
audit report referred to herein.

Section 21.18. Quiet Possession. Lessee, by
keeping and performing the covenants and agreements on its
part herein contained, shall at all times during the Term,
peaceably and quietly, have, hold and enjoy the Leased
Premises without suit, trouble or hindrance from Lessor or
its successors or assigns.

Section 21.19. Amendments, Changes and Modifica-
tions of Indenture. Lessor covenants and agrees during the
Term that it will not, without the prior written consent of
Lessee, enter into or consent to any amendment, change or
modification of the Indenture which would adversely affect
Lessee's rights under this Lease or the Construction De-
posit Agreement.

IN WITNESS WHEREOF. SPARTANBURG COUNTY. SOUTH
CAROLINA has executed this Lease by causing its name to be
hereunto subscribed by the Chairman of its County Board of
Commissioners and its official seal to be impressed hereon
and attested by its County Administrator, and PHILLIPS
PETROLEUM COMPANY has executed this Lease by causing its
corporate name to be hereunto subscribed by its
and its corporate seal to be impressed
hereon and attested by an Assistant Secretary , all being
done as of the day and year first above written.

SPARTANBURG COUNTY, SOUTH CAROLINA

By

Chairman, County Board of
Commissioners
(SEAL)

A ttest:

County Administrator
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Signed, sealed and delivered

PHILLIPS PETROLEUM COVPANY

By

(SEAL)

A ttest:

Assistant Secretary

Signed, sealed and delivered

in the presence of:

in the presence of:
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STATE OP SOUTH CAROLINA )
) SS
COUNTY OF SPARTANBURG )

Personally appeared before me :
who, being duly sworn, 3ays that hie saw the official seal
of SPARTANBURG COUNTY. SOUTH CAROLINA, affixed to the fore-
going instrument (Lease) and that lie also saw
, Chairman, County Board of Commissioners and

, County Administrator of said
SPARTANBURG COUNTY. SOUTH CAROLINA, sign and attest the
same, and that he and witnessed the
execution and delivery thereof as the act and deed of said
SPARTANBURG COUNTY, SOUTH CAROLINA.

W itness

Sworn to before me this day of
, 1969, , Notary

Public for

A Notary Public

My commission expires:

STATE OF OKLAHOMA )
) SS
COUNTY OF "WASHINGTON )

Personally appeared before me ,
who, being duly sworn, says that he saw the corporate seal
of PHILLIPS PETROLEUM COMPANY, a Delaware corporation
affixed to the foregoing Instrument (Lease) and that he
also saw ;

and , Assistant Secretary, of
said PHILLIPS PETROLEUM COMPANY, sign and attest the same,
and that he and witnessed the

execution and delivery thereof as the act and deed of said
PHILLIPS PETROLEUM COMPANY.

W itness
Sworn to before me this day of

., 1969, , Notary
Public f o r .

A Notary Public

My commission expires:
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SPARTANBURG COUNTY, SOUTH CAROLINA

TO

TRUSTEE

INDENTURE OP MORTGAGE
AND
DEED OP TRUST

DATED AS OP DECEMBER 1, 1969

RELATING TO INDUSTRIAL REVENUE BONDS (PHILLIPS)
OP SPARTANBURG COUNTY, SOUTH CAROLINA



THIS INDENTURE OP MORTGAGE AND DEED OF TRUST,
made and entered into as of the 1st day of December,
1969, by and between SPARTANBURG COUNTY, a political sub-
division of the State of South Carolina (hereinafter called
the "County"), party of the first part, and
— e > -2
, a banking corporation
organized and existing under and by virtue of the laws of
the United States of America and being duly qualified to
accept and administer the trusts hereby created (hereinafter
called the "Trustee"), and having its principal place of
business in the City of , State of
, party of the second part, as Trus-

tee,

W ITNESSETH:

WHEREAS the County is a political subdivision of
the State of South Carolina and is authorized under Act No.
103 of the Acts and Joint Resolutions of the General
Assembly of the State of South Carolina, 1967 (hereinafter
called the "Act") to acquire, own, lease and dispose of
properties, through which the industrial development of the
State of South Carolina will be promoted and trade develop-
ed by inducing manufacturing and commercial enterprises to
locate in and remain in the State of South Carolina, and
thus utilize and employ the manpower, agricultural products
and natural resources of the State; and

WHEREAS to induce PHILLIPS PETROLEUM COMPANY, a
Delaware corporation (hereinafter sometimes referred to as
"Phillips"), to locate a distribution center and related
facilities in the State of South Carolina, the County has
acquired certain real property In Spartanburg County, South
Carolina and will make certain funds available to construct
and equip said distribution center and related facilities
and has leased the same (hereinafter collectively referred
to as the "Projectl) to Phillips; and

WHEREAS the County pursuant to resolution duly
adopted and approved, has entered into a Lease dated as of
December 1, 1969 (hereinafter sometimes referred to as the
"Lease"), of the Project with Phillips, which Lease has
been duly recorded in the office of the Register of Mesne
Conveyances of Spartanburg County, and to which Lease refer-
ence may be made by any Interested person for the rental,
terms, conditions and obligations of the parties thereto;
and

WHEREAS the acquisition and leasing of the Project
and the Issuance of revenue bonds by the County as herein
recited and provided has been duly approved by the State
Budget and Control Board of South Carolina and will serve
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the intended purposes and in all respects conform to the
provisions and requirements of the Act; and

WHEREAS the County is authorized by the Act and
deems it necessary to borrow money under and pursuant to
the provisions hereof for purposes of acquiring and con-
structing the Project and to carry out its obligations
under the terms of the Lease and to that end, has duly
authorized and directed the issuance, sale and delivery of
its bonds, to be known as its Industrial Revenue Bonds
(Phillips), to be issued as coupon bonds in one or more
series (all bonds from time to time outstanding under the
terms of this Indenture are hereinafter referred to as the
"Bonds") and to secure the payment of the principal thereof
and of the interest and redemption premiums thereon and the
performance and observance of the covenants and conditions
herein contained the County has authorized the execution
and delivery of this Indenture by resolution of the County
Board of Commissioners of the County, duly adopted and
approved; -nu

WHEREAS the County has determined that the amount
necessary to finance the cost of the Project, including
necessary expenses incidental thereto, will require the
Issuance, sale and delivery of an initial series of Bonds
hereunder, designated "Industrial Revenue Bonds, Series 1969
(Phillips)" (hereinafter called the "Series 1969 Bonds") in
the aggregate principal amount of One Million Dollars
($1,000,000); and

WHEREAS the Series 1969 Bonds and the Interest
coupons to be attached thereto and the Trustee's certifi-
cates of authentication shall be substantially in the fol-
lowing form with necessary or appropriate variations,
omissions and Insertions, as permitted or required by this

Indenture:
(Form of Series 1969 Bond)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG
INDUSTRIAL REVENUE BOND, SERIES 1969 (PHILLIPS)
NO. $5000
KNOAMN ALL MEN BY THESE PRESENTS that SPARTANBURG

COUNTY, a political subdivision of the State of South
Carolina (hereinafter referred to as the "County"), for



value received, promises to pay from the source and as
hereinafter provided, to bearer, or, if this Bond be regis-
tered to the registered holder hereof, on December 1, 19 ,
the principal sum of

FIVE THOUSAND DOLLARS ($5000)

and to pay interest on said sum from the date hereof at the
rate of per cent ( %) per annum payable
on June 1, 1970 and semiannually thereafter on December 1
and June 1 of each year until said principal sum is paid,
except as the provisions hereinafter set forth with respect
to redemption prior to maturity may be and become applicable
hereto, both principal of and interest on this Bond being
payable in lawful money of the United States of America at
the principal office of ,
in the City of , or its
successor in the trust hereinafter described.

This Bond is one of an authorized issue of Bonds
aggregating One Million Dollars ($1,000,000) principal
amount issued for the purpose of acquiring land and a dis-
tribution center to be constructed thereon consisting of
buildings, improvements, machinery, equipment and real and
personal properties in connection therewith (hereinafter
called the "Projectl) and leasing the same to Phillips
Petroleum Company, a Delaware corporation (hereinafter re-
ferred to as the "Lessee"™) and paying necessary expenses
incidental thereto so as thereby to secure and develop in-
dustry and trade by inducing the location in the County of
the Project. The Bonds are issued under and are to be
equally and ratably secured and entitled to protection
given by an Indenture of Mortgage and Deed of Trust (here-
inafter referred to as the "Indenture"), dated as of Decem-
ber 1, 1969, duly executed and delivered by the County to
, Iin the City of
, , as Trustee (the term
“Trustee”™ where used herein refers to :
or its successor in said trust), which Indenture is recor-
ded in the office of the Register of Mesne Conveyances of
Spartanburg County, South Carolina, and reference is hereby
made to the Indenture and to all indentures supplemental
thereto for a description of the property mortgaged, the
provisions, among others, with respect to the nature and
extent of the security, the rights, duties and obligations
of the County, the Trustee and the holders of the Bonds and
the terms upon which the Bonds are issued and secured, to
all of the provisions of which Indenture each holder by the
acceptance hereof, assents. As provided in the Indenture,
Bonds of other series ranking equally with the Bonds of the
series of which this is one may be Issued and such Bonds
may vary in such manner as is provided and permitted in the
Indenture. All Bonds from time to time outstanding under
the terms of the Indenture are hereinafter referred to as
the "Bonds".




This Bond and appurtenant coupons are to be con-
strued as negotiable instruments under the laws of the
State of South Carolina but this Bond may be registered as
to principal on the registration books of the County in
the office of the Trustee as Bond Registrar, upon presenta-
tion hereof at such office and the notation of such regis-
tration endorsed hereon by the Bond Registrar, and this
Bond may thereafter be transferred on such books by the
registered holder in person or by duly authorized attorney,
evidence of such transfer to be in like manner endorsed
hereon. Such transfer may be to bearer, and thereby trans-
ferability by delivery shall be restored, subject, however,
to successive registrations and transfers as before. The
principal of this Bond, if registered, unless registered to
bearer, shall be payable only to the registered holder or
his legal representative. Interest accruing on this Bond
will be paid only on presentation and surrender of the
attached Interest coupons as they respectively become due,
and registration of this Bond as to principal as aforesaid
will not affect the transferability by delivery of such
coupons; provided, that if upon registration of this Bond,
or at any time thereafter while this Bond is registered in
the name of the holder, the unmatured coupons attached
evidencing Interest to be thereafter paid hereon shall be
surrendered to said Bond Registrar a statement to that
effect will be endorsed hereon by the Bond Registrar and
thereafter interest evidenced by such surrendered coupons
will be paid by check or draft of the Bond Registrar at the
times provided herein to the registered holder of this Bond
by mail to the address shown on the registration books.
This Bond when so converted into a Bond registered as to
both principal and interest may be reconverted into a cou-
pon Bond at the written request of the registered holder
and upon presentation at the office of said Bond Registrar.
Upon such reconversion the coupons representing the inter-
est to become due thereafter to the date of maturity will
again be attached to this Bond and a statement will be en-
dorsed hereon by the Bond Registrar in the registration
blank on the back of this Bond whether it is then register-
ed as to principal alone or payable to bearer.

The Bonds of this series are subject to redemp-
tion by the County at any time as a whole, but not'in part
(unless called for redemption pursuant to Section 10.05 of
the Lease between the County and the Lessee dated as of De-
cember 1, 1969 (hereinafter referred to as the "Lease”), in
which event 3uch Bonds may also be called in part) in in-
verse order of maturity and within each maturity by lot in
such manner as may be designated by the Trustee, in the
event of (1) condemnation of any part of the Project to the
extent provided in Section 10.05 of the Lease or (2) exer-
cise by the Lessee of its option to terminate the Lease or
purchase the Project in the event of condemnation or
casualty as provided in Section 10.04 of the Lease or (3)
purchase of the Project by the Lessee as provided in Section
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This Bond and appurtenant coupons are to be con-
strued as negotiable instruments under the laws of the
State of South Carolina but this Bond may be registered as
to principal on the registration books of the County in
the office of the Trustee as Bond Registrar, upon presenta-
tion hereof at such office and the notation of such regis-
tration endorsed hereon by the Bond Registrar, and this
Bond may thereafter be transferred on such books by the
registered holder in person or by duly authorized attorney,
evidence of such transfer to be in like manner endorsed
hereon. Such transfer may be to bearer, and thereby trans-
ferability by delivery shall be restored, subject, however,
to successive registrations and transfers as before. The
principal of this Bond, if registered, unless registered to
bearer, shall be payable only to the registered holder or
his legal representative. Interest accruing on this Bond
will be paid only on presentation and surrender of the
attached Interest coupons as they respectively become due,
and registration of this Bond as to principal as aforesaid
will not affect the transferability by delivery of such
coupons; provided, that if upon registration of this Bond,
or at any time thereafter while this Bond is registered in
the name of the holder, the unmatured coupons attached
evidencing interest to be thereafter paid hereon shall be
surrendered to said Bond Registrar a statement to that
effect will be endorsed hereon by the Bond Registrar and
thereafter interest evidenced by such surrendered coupons
will be paid by check or draft of the Bond Registrar at the
times provided herein to the registered holder of this Bond
by mall to the address shown on the registration books.
This Bond when so converted into a Bond registered as to
both principal and Interest may be reconverted into a cou-
pon Bond at the written request of the registered holder
and upon presentation at the office of said Bond Registrar.
Upon such reconversion the coupons representing the inter-
est to become due thereafter to the date of maturity will
again be attached to this Bond and a statement will be en-
dorsed hereon by the Bond Registrar in the registration
blank on the back of this Bond whether it is then register-
ed as to principal alone or payable to bearer.

The Bonds of this series are subject to redemp-
tion by the County at any time as a whole, but not'in part
(unless called for redemption pursuant to Section 10.05 of
the Lease between the County and the Lessee dated as of De-
cember 1, 1969 (hereinafter referred to as the "Lease"), in
which event such Bonds may also be called in part) in in-
verse order of maturity and within each maturity by lot in
such manner as may be designated by the Trustee, in the
event of (1) condemnation of any part of the Project to the
extent provided in Section 10.05 of the Lease or (2) exer-
cise by the Lessee of its option to terminate the Lease or
purchase the Project in the event of condemnation or
casualty as provided in Section 10-0*4 of the Lease or (3)
purchase of the Project by the Lessee as provided in Section
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19.01 of the Lease, at a redemption price of 101-1/2% of
the principal amount thereof plus accrued Interest to the
redemption date.

The Bonds of this series are also subject to re-
demption by the County at any time as a whole, but not in
part, in the event of exercise by the Lessee of its option
to purchase the Project as provided in Section 19.04 of the
Lease, at a redemption price of 104% of the principal
amount thereof plus accrued interest to the redemption date
if redeemed prior to December 1, 1979 and at the redemption
prices (expressed as percentages of principal amount) set
forth in the table below plus accrued interest to the re-
demption date if redeemed on December 1, 1979 or thereafter.

In addition, such Bonds are subject to redemption
prior to maturity on any interest payment date on or after
December 1, 1979, in whole or in part in the inverse order
of their maturity (less than all of such Bonds of a single
maturity to be selected by lot in such manner as may be de-
signated by the Trustee), at the redemption prices (express-
ed as percentages of principal amount) set forth in the
table below plus accrued interest to the redemption date:

Redemption Date Redemption

(dates inclusive) Price
December 1, 1979 to November 30, 1982 104%
December 1, 1982 to November 30, 1985 103%
December 1, 1985 to November 30, 1988 102%
Thereafter at 101%

In the event any of the Bonds are called for re-
demption as aforesaid, notice thereof identifying the Bonds
to be redeemed will be given by publication at least twice
in a newspaper or financial Journal of general circulation
published in the City of New York, New York, the first of
which shall be published not less than thirty days prior to
the redemption date, and in the case of the redemption of
Bonds at the time registered as to principal (except to
bearer) or both principal and interest, by mailing a copy of
the redemption notice by registered or certified mail at
least thirty days prior to the date fixed for redemption to
the registered holder of each Bond to be redeemed at the
address shown on the registration books, provided, however,
that failure to give such notice by mailing or any defect
therein, shall not affect the validity of any proceeding for
the redemption of Bonds. |If all of the Bonds to be redeemed
are at that time registered as to principal (except to
bearer), notice by mailing given Dby registered or certified
mall to the holder or holders thereof not less than thirty
days prior to the date fixed for redemption shall be
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sufficient and published notice of the call for redemption
need not be given. All Bonds so called for redemption will
cease to bear interest on the specified redemption date
provided funds for their redemption are on deposit at the
place of payment at that time, and shall no longer be pro-
tected by the Indenture and shall not be deemed to be out-
standing under the provisions of the Indenture. |If, be-
cause of the temporary or permanent suspension of the pub-
lication or general circulation of any newspaper or finan-
cial Journal or for any other reason, it is impossible or
impractical to publish such notice of call for redemption
in the manner herein provided, then such publication in
lieu thereof as shall be made with the approval of the
Trustee shall constitute a sufficient publication of notice.

This Series 1969 Bond is issued pursuant to and
in full compliance with the Constitution and laws of the
State of South Carolina, particularly Act. No. 103 of the
Acts and Joint Resolutions of the General Assembly of the
State of South Carolina, 1967, and pursuant to resolution
of the Board of Commissioners of the County duly adopted
and approved, which resolution authorizes the execution and
delivery of the Indenture. This Series 1969 Bond and the
issue of which it forms a part and the interest coupons
appertaining hereto are limited obligations of the County
and shall never constitute an Indebtedness of the County
within the meaning of any state constitutional or statutory
provision or limitation, but are payable solely out of the
revenues and other amounts derived from the leasing of the
Project financed through the issuance of the Series 1969
Bonds. The Series 1969 Bonds and the interest coupons
appertaining thereto do not now and shall never constitute
nor give rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers. Rental
payments sufficient for the prompt payment when due of the
interest on and principal of said Bonds are to be paid to
the Trustee for the account of the county and deposited in
a special account created by the County and have been duly
pledged for that purpose. In addition, the Bonds are
secured by a mortgage on the real property and Improvements
(but not including Excluded Property as referred to and de-
fined in the Indenture) acquired with the proceeds of the
Bonds.

The holder of this Bond shall have no right to
enforce the provisions of the Indenture or to Institute
action to enforce the covenants therein, or to take any
action with respect to any event of default under the In-
denture, or to Institute, appear in or defend any suit or
other proceedings with respect thereto, except as provided
in the Indenture. In certain events, on the conditions, in
the manner and with the effect set forth in the Indenture,
the principal of all the Bonds issued under the Indenture
and then outstanding may become or may be declared due and
payable before the stated maturity thereof, together with
interest accrued thereon. Modifications or alterations of
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the Indenture, or of any supplements thereto, may be made
only to the extent and In the circumstances permitted by
the Indenture.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that
all acts, conditions and things required to exist, happen
and be performed precedent to and in the execution and de-
livery of the Indenture and the issuance of this Bond do
exist, have happened and have been performed in due time,
form and manner as required by law; that the issuance of
this Bond and the series 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 the lease rentals and revenues pledged to the payment
of the principal of and interest on this Bond and the
series of which it forms a part, as the sane become due,
will be sufficient in amount for that purpose.

This Bond shall not be valid or become obligatory
for any purpose or be entitled to any security or benefit
under the Indenture until the certificate of authentication
hereon shall have been signed by the Trustee.

IN WITNESS WHEREOF, Spartanburg County, South
Carolina, has caused this Series 1969 Bond to be executed
in its name by the facsimile signature of the Chairman of
its County Board of Commissioners, and attested by its
County Administrator and a facsimile of the corporate seal
of said board to be printed hereon, and has caused the in-
terest coupons attached hereto to be executed by the facsimile
signatures of said Chairman and County Administrator, all as
of the first day of December, 1969.

(Facsimile Signature)
Chairman
(SEAL)

ATTEST:

County Administrator

(Form of Trustee’s Certificate of Authentication)

This Bond is one of the Bonds of the series desig-
nated therein and issued under the provisions of the within-
mentioned Indenture.

»

Trustee

By

Authorized O fficer
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(Form of Interest Coupon)
No. $

On the first day of , 19,
Spartanburg County, South Carolina (unless the Bond to
which this coupon appertains shall have been duly called
for previous redemption and payment of the principal amount
thereof, interest accrued thereon to the date of redemption
and any redemption premium duly made or provided for) will
pay to bearer, but solely from the sources and in the manner
provided in the Indenture referred to therein, and upon
presentation and surrender of this coupon at the principal
office of the Trustee ( :
in the City of ) or its successor
in trust the amount shown hereon in lawful money of the
United States of America, being Interest then due on its
Industrial Revenue Bond, Series 1969 (Phl||IpS) dated De-
cember 1, 1969 and numbered

(Facsimile Signature)
Chairman

(Facsimile Signature)
County Administrator

(Form of Registration)

Date of Name of Manner of Signature of
Registration Registered Holder Registration Bond Registrar

WHEREAS, all things necessary to make the Series
1969 Bonds, when authenticated by the Trustee and issued,
as in this Indenture provided, valid, binding and legal
special obligations of the County, and to constitute this
Indenture a valid and binding agreement securing the pay-
ment of the principal of and interest on all Bonds Issued
and to be issued hereunder, have been done and performed
and the creation, execution and delivery of this Indenture
and the creation, execution and issuance of said Bonds,
subject to the terms hereof, have in all respects been
authorized;
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NOW, THEREFORE, THIS INDENTURE FURTHER WITNESS-
ETH:

That the County, In consideration of the premises
and of the acceptance by the Trustee of the trusts hereby
created, and of the purchase and acceptance of the Bonds by
the holders thereof, and of the sum of One Dollar ($1.00)
law ful money of the United States of America to it duly
paid by the Trustee at or before the execution and delivery
of these presents, and for other good and valuable consider-
ation, the receipt whereof is hereby acknowledged, and in
order to secure the payment of the principal of, premium,
if any, and interest on all Bonds at any time issued and
outstanding under this Indenture according to their tenor
and effect and the performance and observance by the County
of all the covenants expressed or implied herein and in the
Bonds, has granted, bargained, sold, warranted, aliened,
remised, released, conveyed, assigned, transferred, mort-
gaged, pledged, set over and confirmed, and does by these
presents hereby grant, sell, warrant, remise, release, con-
vey, assign, transfer, alien, mortgage, pledge, set over
and confirm, unto the Trustee and to its successors in the
trusts hereby created, and to it and Its assigns forever,
with power of sale subject to the rights of Phillips Pet-
roleum Company, its successors and assigns, under the Lease,
all and singular the property of the County hereinafter
described, to wit:

DIVISION |

The parcels of real estate located in Spartanburg
County, South Carolina specifically described in Schedule A
attached hereto and hereby made a part hereof, together
with all right, title and interest of the County in and to
all buildings, structures, improvements and appurtenances
now standing, or at any time hereafter constructed or
placed upon said property or any part thereof, including
all right, title and interest of the County, if any, in
and to all building material, plants and fixtures of every
kind and nature whatsoever on said premises or in any
building now or hereafter standing on said property, or any
part thereof (but not including Excluded Property), and the
reversion or reversions, remainder or remainders, in and to
said property and each and every part thereof, and together
with the entire interest of the County in and to all and
singular the tenements, hereditaments, easements, rights,
privileges and appurtenances to said property belonging or
in any wise appertaining thereto, and all the estate,
right, title, interest, claim or demand whatsoever of the
County either in law or In equity, in possession or expec-
tancy, of, in and to said property.
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DIVISION 11

All right, title and interest of the County in
and to the rents, issues, profits, income, revenues and
receipts derived from the Trust Estate or any part thereof
including without limitation, all right, title and inter-
est of the County as Lessor, in, under and to the Lease dated
as of December 1, 1969 (which Lease is described in the
third WHEREAS clause of this Indenture and referred to as
the "Leasel) between the County, as Lessor, and Phillips
Petroleum Company, a Delaware corporation, as Lessee,
covering the property described In Division | and all rents,
issues, profits, income and other sums due and to become
due under and pursuant to or by reason of the Lease, it
being the intent and purpose hereof that the assignment
and transfer to the Trustee of the rents and other sums due
and to become due under the Lease shall be effective and
operative immediately and shall continue in force and
effect, and the Trustee shall have the right to collect
and receive said rents and other sums for application in
accordance with the provisions hereof, at all times during
the period from and after the date of this Indenture until
the indebtedness hereby secured shall have been fully paid
and discharged, including without limitation at all times
after the institution and during the pendency of fore-
closure proceedings and after any sale on foreclosure.

The County, however, is to remain liable to observe and
perform all the conditions and covenants in said Lease pro-
vided to be observed and performed by it.

DIVISION I11

All rights, privileges, licenses, permits, immu-
nities, and easements of every kind and nature appurtenant
to the properties and estates described in Divisions | and
Il hereof or appurtenant to any property covered by any
instrument at any time hereafter conveying, mortgaging,
pledging or assigning any property of any kind to the
Trustee hereunder to be held as part of the mortgaged pro-
perty; and also all and singular the tenements, heredita-
ments or appurtenances belonging to said properties or any
part thereof or in any wise appertaining thereto and the
reversions, remainders, rents, issues and profits thereof
(including, but without limitation of the present assign-
ment, pledge and transfer of the rents, income and other
sums due and to become due under and pursuant to the Lease
which is provided for in Division Il hereof, the rents,
Issues and profits during any period allowed by law for
the redemption of the mortgaged property after any fore-
closure or other sale); and all the estate, right, title
and claim whatsoever, at law as well as in equity, which
the County now has or may hereafter acquire in and to the
property and estate described in Divisions | and Il hereof

10
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or any part thereof, whether now owned or hereafter
acquired.

DIVISION IV

All property which is by the express provisions
of this Indenture required to be subject to the lien here-
of and any additional property that may, from time to time
hereafter, by delivery or by writing of any kind, be sub-
jected to the lien hereof, by the County or by anyone in
its behalf, and the Trustee is hereby authorized to re-
ceive the same at any time as additional security here-
under.

SUBJECT, HOWEVER, to the following:

(a) The lien of current taxes and assessments
not in default;

(b) The liens, restrictions, exceptions or
reservations, if any, set forth in Schedule A attached
hereto;

(c) AIll rights, title and interest of Phillips
Petroleum Company, its successors and assigns, under the
Lease; and

(d) Easements, restrictions, exceptions or
reservations in or affecting the real property described in
Schedule A attached hereto for the purpose of roads,
streets and similar purposes or for the Joint or common use
of properties, facilities and fixtures; and defects and
irregularities in the title to said real property which do
not materially impair the use or value of said real proper-
ty for the purposes for which said real property is held by
the County.

TO HAVE AND TO HOLD, all and singular, the trust
estate, including all additional property which by the
terms hereof has or may become subject to the encumbrance
of this Indenture, unto the Trustee and its successors and
assigns, forever;

IN TRUST, however, for the equal and proportion-
ate benefit and security of the holders from time to time
of the bonds (and their appurtenant coupons) authenticat-
ed and delivered hereunder and Issued by the County and
outstanding, without preference, priority or distinction
as to lien or otherwise of any one of said Bonds over any
other or others of said Bonds to the end that each holder
of 3uch Bonds has the same rights, privileges and lien
under and by virtue of this Indenture, and conditioned,
however, that if the County shall well and truly pay or
cause to be paid fully and promptly when due all indebted-

11
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ness, liabilities, obligations and sums at any time se-
cured hereby, Including interest and attorneys' fees, and
shall promptly, faithfully and strictly keep, perform and
observe or cause to be kept, performed and observed all of
its covenants, warranties and agreements contained herein,
then and in such event this Indenture shall be and become
void and of no further force and effect, otherwise the
same shall remain in full force and effect, and upon the
trust and subject to the covenants and conditions herein-
after set forth.

ARTICLE |
Definitions

Section 1.01. In addition to the words, terms
and phrases elsewhere defined in this Indenture, the fol-
lowing words, terms and phrases as used in this Indenture
and in the Bonds shall have the following meanings, unless
some other meaning is plainly intended:

"Act" means the provisions of Act No. 103 of the
Acts and Joint Resolutions of the General Assembly of the
State of South Carolina, 1967.

"Authorized Newspaper" means a newspaper of gen-
eral circulation in the City of New York, New York, print-
ed in the English language, customarily published on each
business day whether or not published on Saturdays,
Sundays or holidays.

"Basic Rent" means the rental set forth in
Schedule C of the Lease.

"Bondholder" and "holder"” shall mean the bearer
of a Bond not registered as to principal, the bearer of a
coupon, and the registered owner of a Bond registered as
to principal.

"Bond Redemption Account™ shall mean the account
by that name referred to in Section 5-01 hereof.

"Bond Retirement Account" shall mean the account
by that name referred to in Article IV hereof.

"Bond" or "Bonds" means the Industrial Revenue
Bonds (Phillips) of all series from time to time authenti-
cated and delivered under this Indenture.

"Certified Resolution™ with reference to the
County means a copy of a resolution certified by the County
Administrator to have been duly passed and adopted by the
Board of Commissioners of the County at a meeting duly
called and convened.

12
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"Construction Deposit Agreementshall mean the
agreement by that name between the County, Phillips Pet-
roleum Company, and , as Depositary,
providing for the disbursement of part of the proceeds of
sale of the Series 1969 Bonds for the purpose of acquiring,
constructing and equipping the Project.

The word "continuing"”, as applied to an event of
default, means any event of default not cured or waived.

"County"” shall mean Spartanburg County, South
Carolina, and its lawful successors.

"Excluded Property” shall mean (i) the machinery
and equipment described in Schedule B to the Lease, as from
time to time amended and supplemented, and any machinery or
equipment located or installed in the Project in replacement
thereof or substitution therefor, and (ii) all property
owned by the Lessee and title to which remains in the Lessee
under the provisions of the Lease.

"Expense Account"™ shall mean the account by that
name referred to in Article IlIl hereof.

eIndenture” shall mean this instrument as origi-
nally executed or as it may from time to time be supple-
mented or amended by one or more indentures supplemental
hereto.

"Interest Account” shall mean the account by
that name referred to in Article IV hereof.

"Lease" shall mean the Lease dated as of December
1, 1969 executed by the County, as Lessor, and Phillips
Petroleum Company, as Lessee, as from time to time amended
and supplemented.

"O fficers’ Certificate” with reference to Phillips
Petroleum Company, shall mean a certificate signed by the
President or any Vice President or the Treasurer or any
Assistant Treasurer or the Secretary or any Assistant
Secretary of Phillips Petroleum Company, and with reference
to the County shall mean a certificate in writing signed by
the Chairman of the County Board of Commissioners and by
the County Administrator.

"Opinion of Counsel” means a written opinion of
counsel who may be counsel for the County or counsel for
Phillips Petroleum Company.

. "Outstanding"™, when used with reference to Bonds,
shall, subject to the provisions of Section 9-0”, mean as

of any particular time all the Bonds authenticated and de-
livered by the Trustee under this Indenture, except

13
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(a) Bonds theretofore cancelled by the Trustee
or delivered to the Trustee cancelled or
for cancellation;

(b) Bonds for the payment or redemption of
which moneys in the necessary amount shall
have been deposited in trust with the
Trustee (whether upon or prior to the
maturity or redemption date of any such
Bonds), provided that if such Bonds are
to be redeemed prior to the maturity
thereof notice of such redemption shall
have been given as provided in Article V
or provisions satisfactory to the Trustee
shall have been made for giving such
notice; and

(c) Bonds in substitution for which other
Bonds shall have been authenticated
arid delivered pursuant to the terms
of Section 2.05-

‘Phillips' or "Phillips Petroleum Company” shall
mean Phillips Petroleum Company, a Delaware corporation,
and its successors and assigns as provided in the Lease.

"Project” shall mean the land and interests
therein, buildings, structures, improvements, machinery,
equipment and other facilities from time to time leased
under the Lease.

"Qualified Investments"™ shall mean the obliga-
tions specified in Section 3 of Schedule C to the Lease.

'‘Responsible O fficers” of the Trustee or any
separate trustee or co-trustee hereunder shall mean the
chairman of the board of directors, the president, every
vice president, every assistant vice president, the
cashier, every assistant cashier, the secretary, every
assistant secretary, every trust officer, and every
officer and assistant officer of such trustee, other than
those specifically above mentioned, to whom any corporate
trust matter is referred because of his knowledge of, and
fam iliarity with, a particular subject.

"Revenue Account” shall mean the account by that
name referred to in Article 1V hereof.

"Series 1969 Bonds" shall mean the $1,000,000

principal amount of Industrial Revenue Bonds, Series 1969
(Phillips), from time to time issued and outstanding under

this Indenture.
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Tenant or 'Lessee shall mean Phillips Pet-
roleum Company and its successors and assigns and any
surviving, resulting or transferee corporation as provided
in Section 13-02 of the Lease.

*Trust estate , trust estate or "mortgaged
property shall mean the property of the County which is
subject to the lien of this Indenture, but does not include
Lxcluded Property.

eTrustee' snail mean
, the party of the second part
to this Indenture and its successors in interest.

"Written Request with reference to the County
shall mean a request in writing signed by the Chairman of
the County Board of Commissioners and by the County Admin-
istrator and with reference to Phillips Petroleum Company,
shall mean a request in writing signed by the President or
any Vice President or the Treasurer or any Assistant
Treasurer or the Secretary or any Assistant Secretary of
Phillips Petroleum Company.

Section 1.02. Words of the masculine gender
shall be deemed and construed to include correlative words
of the feminine and neuter genders. The words "Bond ,
"coupon', "holder , and "person shall include the plural
as well as tne singular number unless the context shall
otherwise indicate. The word "person shall include
corporations, partnerships, associations, firms, public
bodies and natural persons unless the context shall other-
wise indicate. References to the officials of the County
or to the County board of Commissioners shall be deemed to
include their respective lawful successors.

Any certificate or opinion made or given by an
officer of the County may be based, insofar as it relates
to legal matters, upon a certificate or opinion of or re-
presentations by counsel, unless such officer knows that
the certificate or opinion or representations with respect
to tne matters upon which his certificate or opinion may
be based as aforesaid are erroneous, or in the exercise of
reasonable care should have known tnat the same were
erroneous. Any certificate or opinion made or given by
counsel may be based (insofar as it relates to factual
m atters, information with respect to which is in the pos
session of the County), upon the certificate or opinion of
or representations by an officer or officers of the County,
unless such counsel knowns that the certificate or opinion
or representations witn respect to the matters upon which
his certificate or opinion may be based as aforesaid are
erroneous, or in the exercise of reasonable care should
have known that the same were erroneous.
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ARTICLE I

Execution, Authentication, M aturity,
Form and Registration of Bonds

Section 2.01. The Bonds authorized to be issued
under this Indenture shall be designated as ”Industrial
Revenue Bonds (Phillips)". The Series 1969 Bonds shall be
issuable in the denomination specified in Section 3.01
hereof and Bonds of other series shall be issuable in the
denomination or denominations specified in the supplemental
indenture creating such series.

Section 2.02. Notwithstanding anything herein or
in the Bonds to the contrary, all covenants and agreements
contained in this Indenture and in the Bonds on behalf of
the County shall be subject to the provisions of this Sec-
tion 2.02. The Bonds shall be limited obligations of the
County, the principal of and interest on which are payable
solely out of the revenues derived from the leasing of the
Project which the Bonds were issued to finance. The
principal of and interest on the Bonds are secured by a
pledge of the revenues from which the Bonds are payable and
are additionally secured by the lien of this Indenture on
the Trust Estate and are further secured by a pledge and
assignment to the Trustee of the Lease. The Bonds and in-
terest coupons shall never constitute an indebtedness of
the County within the meaning of any state constitutional
or statutory provision or limitation and shall never con-
stitute nor give rise to a pecuniary liability of the County
or a charge against its general credit or taxing powers.

Section 2.03- The principal of, premium, if any,
and interest on the Bonds shall be payable in lawful money
of the United States of America, and such principal,
premium, if any, and interest shall be payable at the
main office of the Trustee, ,

: , or its
successor in trusts Subject to Section 2.07, payment of
the interest on the Bonds shall be made only upon presenta-
tion and surrender of the coupons representing such interest
as the same respectively falls due. Payment of the principal
of all Bonds shall be made upon presentation and surrender
of such Bonds as the same shall become due and payable.

Section 2.04. Only Bonds authenticated by the
endorsement thereon of a certificate substantially in the
form hereinbefore recited, executed by the Trustee, by one
of its authorized officers, shall be valid or become
obligatory for any purpose or be secured by this Indenture
or shall be entitled to any benefit hereunder; and every
certificate of the Trustee upon any Bond purporting to be
secured hereby shall be conclusive evidence that such Bond
so authenticated has been duly authenticated and delivered
hereunder, and that the holder is entitled to the benefit
of the trusts hereby created. Before authenticating and
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delivering any bond hereunder, the Trustee shall remove
and cancel any coupons thereon then matured except coupons
in default.

Section 2.05. AIl Bonds issued and to be issued
under this Indenture shall be executed in the name of the
County by the manual or facsimile signature of the Chairman
of its County Board of Commissioners and shall have impress
ed or printed thereon the corporate seal of said board or a
facsimile thereof, attested by the manual signature of its
County Administrator. In case any of the officers of the
County who shall have signed or sealed any Bond shall cease
to be such officer before the Bond so signed or sealed shall
have been actually authenticated by the Trustee or delivered
or issued, such Bond may be authenticated and delivered and
issued with the same effect as though the person who had
signed and sealed such Bond had not ceased to be an officer
of the County. The coupons to be attached to all Bonds shall
be authenticated by the engraved or lithographed facsimile
signatures of said Chairman and County Administrator and the
County may use for the purpose the engraved or lithographed
signatures of such officers, notwithstanding the fact that
they or either of them may have ceased to be such officers at
the time when such Bonds shall be actually authenticated and
delivered or issued.

Section 2.06. In case any Bond or coupon issued
hereunder shall become mutilated, or be lost, stolen, or
destroyed, the County, in its discretion, shall issue, and

the Trustee shall authenticate and deliver, a new Bond (with
coupons corresponding to the coupons, if any, appertaining
to the mutilated, lost, stolen or destroyed Bond) or coupon
of like tenor, amount, maturity and date, and bearing the
same or a different number, in exchange and substitution for,
and upon the cancellation of, the mutilated Bond or coupon,
or in lieu of and substitution for such lost, stolen or des-
troyed Bond or coupon, or if any such Bond or any coupon
shall have matured or shall be about to mature, instead of
issuing a substituted Bond the County may pay such Bond or
coupon without surrender thereof. In every case the appli
cant shall furnish evidence satisfactory to the County and
the Trustee of the destruction, theft or loss of such Bond
or coupon, and indemnity satisfactory to the County and the
Trustee and the County may charge for the issue of such new
Bond or coupon an amount sufficient to reimburse the County
for the expense incurred by it in the issue thereof.

Section 2.07. Each of the Bonds issued hereunder
shall be fully negotiable and pass by delivery but shall be
subject to registration (as hereinafter provided) as to
principal only or as to both principal and interest in the
name of the holder on registration books to be provided for
that purpose by the County at the principal office of the
Trustee, as bond Registrar. Upon presentation at said
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office any of the Bonds may be registered as to principal
only and such registration shall be evidenced by notation
to that effect by the Bond Registrar in the registration
blank on the reverse side thereof, after which no transfer
thereof shall be valid unless made at the written request of
the registered holder or his legal representative, on said
registration books and similarly endorsed thereon. Such
registered Bonds Trey be thus irSTifeTerred to bearer where-
upon transferability by delivery shall be restored but the
Bonds may again, from time to time, be registered or trans-
ferred to bearer as before. Such registration of any of
the Bonds shall not affect the transferability by delivery
only of the Interest coupons thereunto appertaining, pro-
vided, that if upon registration of any such Bond, or at
any time thereafter while registered in the name of the
holder, the unmatured coupons attached evidencing interest
to be thereafter paid thereon shall be surrendered to said
Bond Registrar a statement to that effect will be endorsed
thereon and thereafter interest evidenced by such surren-
dered coupons will be paid by check or draft by said Bond
Registrar at the times provided therein to the registered
holder by mall to the address shown on the registration
books. Each of the Bonds when converted as aforesaid into
a Bond registered as to both principal and interest may be
reconverted into a coupon Bond at the written request of
the registered holder and upon presentation at* the office
of said Bond Registrar. Upon such reconversion the coupons
representing the Interest to become due thereafter to the
date of maturity will be attached to the Bond and a state-
ment will be endorsed thereon by said Bond Registrar in the
registration blank on the back of the Bond whether it is
then registered as to principal alone or payable to bearer.
No charge shall be made to any bondholder for the privilege
of registration and transfer hereinabove granted, but any
bondholder requesting any such registration or transfer
shall pay any tax or other governmental charge required to
be paid with respect thereto. As to any Bond registered

as to principal, the person in whose name the 3ame shall be
registered shall be deemed and regarded as the absolute
owner thereof for all purposes and payment cf or on account
of the principal of any such Bond shall be made only to or
upon the order of the registered owner thereof, or his legal
representative, and neither the County, the Trustee, nor the
Bond Registrar shall be affected by any notice to the con-
trary, but such registration may be changed as herein pro-
vided. AIll such payments shall be valid and effectual to -
satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid. The County and the Trus-
tee may deem and treat the bearer of any Bond which shall
not at the time be registered as to principal (except to
bearer), and the bearer of any coupon appertaining to any
Bond, whether such Bond be registered as to principal or
not, as the absolute owner of such Bond or coupon, as the
case may be, whether such Bond or coupon shall be overdue
or not, for the purpose of receiving payment thereof and
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for all other purposes whatsoever, and neither the County
nor the Trustee shall be affected by any notice to the

contrary.

ARTICLE 111
The Series 1969 Bonds and Bonds of Other Series.

Section 3«0l» The first series of Bonds to be
issued hereunder shall be entitled ”Industrial Revenue
Bonds, Series 1969 (Phillips)” and shall be in the aggregate
principal amount of One Million Dollars ($1,000,000). The
Series 1969 Bonds shall be issuable as coupon Bonds, in the
denomination of $5000, shall be dated December 1, 1969 and
shall bear interest from such date payable semiannually on
the first days of June and December of each year with the
first interest payment to be made on June 1, 1970. The
Series 1969 Bonds, the interest coupons to be annexed there-
to, and the Trustee's Certificate of Authentication shall be
substantially in the forms, and be of the tenor and purport,
respectively, hereinbefore set forth. The Series 1969 Bonds
shall mature, shall be numbered consecutively and shall bear
Interest as follows:

MATURITY DATE PRINCIPAL BOND NUMBERS INTEREST RATE

Section 3.02. The Trustee, forthwith upon the
execution and delivery of this Indenture or from time to
time thereafter upon the execution and delivery to it by
the County of the Series 1969 Bonds and without any further
action on the part of the County shall authenticate Series
1969 Bonds in the aggregate principal amount of not to ex-
ceed One Million Dollars ($1,000,000) and shall deliver
them to or upon the W ritten Request of the County.
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The County shall simultaneously deposit with the
Trustee all of the proceeds from the sale of the Series
1969 Bonds (including accrued interest on the Series 1969
Bonds from their date to the date of their delivery to the
purchasers) as set forth in the Written Request of the
County and the Trustee shall out of such proceeds:

(a) Deposit to the credit of the Interest Ac-
count established under Article IV hereof the accrued in-
terest on the Series 1969 bonds from their date to the
date of their delivery. It is understood that the amount
so deposited shall constitute a credit to the Lessee on
the then next succeeding payment or payments of Basic Rent
due or to become due under the Lease.

(b) Deposit to the credit of an Expense Account
(hereby created) the sum of $ and pay
out of such Expense Account upon the W ritten Request of the
County and (so long as the Lessee is not in default under
the Lease) of the Lessee, and legal and fiscal fees and ex-
penses, recording expenses, trustee's and depositary's fees,
title insurance costs and any other costs and expenses in-
curred in connection with the Issuance and sale of the
Series 1969 Bonds. At such time as the County and the Les-
see furnish the Trustee with a letter stating that all such
fees and expenses have been paid, the Trustee shall transfer
any moneys remaining in such account to the Depositary under
the terms of the Construction Deposit Agreement.

(c) Pay to the Depositary under the terms of
the Construction Deposit Agreement the sum of $
It is understood and agreed that the Trustee hereunder
shall be entitled to the benefit of the provisions of the
Construction Deposit Agreement and that the same will not
be altered or changed except in accordance with the terms
and conditions thereof.

Section 3«03¢ Subject to the provisions of this
Article 111, Bonds of any series other than Series 1969
Bonds shall contain such variant provisions, if any, as to
date, maturity or serial maturities, interest rate or in-
terest rates, in the case of serial maturities, redemption,
shall be entitled to such sinking fund provisions and
shall be limited to such aggregate principal amount, if
any, as shall be determined by the County Board of Commis-
sioners of the County and set forth in an indenture supple-
mental hereto at the time any such other series is created.

Section 3<0”. Bonds of series other than Series
1969 Bonds shall be coupon bonds which may or may not be

registrable as to principal, or as to both principal and
interest, shall be of such denomination or denominations
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and shall be In such form or forms, not substantially
different from the form of Series 1969 Bonds, except as may
be occasioned by variant provisions applicable to such
series. Bonds of any series may be endorsed with such
notations or legends as may be required by any indenture
supplemental hereto, or as may be required to conform to
usage or law and be approved by the Trustee.

Section 3.05. Subject to the provisions of Sec-
tion 3.06, one or more series of Bonds in addition to the
Series 1969 Bonds may be authenticated and delivered from
time to time when authorized by resolution or resolutions
of the County Board of Commissioners of the County which
shall specify:

(a) The authorized principal amount of such
series, the designation and denomination
or denorninations thereof and the direc-
tions for the authentication and deli-
very of the Bonds upon payment of the
purchase price therein set forth.

(b) The purpose for which such series is
being issued.

(c) The date of such series and maturity
dates and amounts of the Bonds thereof.

(d) The interest rate or rates of such
series and the interest payment dates
therefor, provided that the interest
rate or rates shall be identical for
all Bonds of a like maturity and the
interest payment dates shall be semi-
annual and shall be identical for all
Bonds of the same series.

(e) The redemption premiums and redemption
terms, if any, for such Bonds, and

(f) Any other matters deemed appropriate
or necessary by the County Board of Com-
missioners of the County and not inconsis-
tent with the provisions of this Indenture.

Section 3»06. So long as no event of default
shall be continuing hereunder, the County may issue addi-
tional Bonds under this Indenture pursuant to the provi-
sions and limitations herein set forth, provided, however,
that in no event shall the County issue any additional
Bonds hereunder if as a result of the issuance thereof the
interest on the Series 1969 Bonds or the Bonds of additional
series will not be fully excludable from the gross income
of the recipients thereof under Section 103 of the Inter-
nal Revenue Code of 195, as amended, after giving effect
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to the provisions and limitations set forth in Section 103
(c) (6) (D) of the Internal Revenue Code of 195> as

amended. The Bonds of each series other than Series 1969
shall be issued under the Act and shall be executed by the
County and delivered to the Trustee and thereupon shall be
authenticated by the Trustee and delivered to or upon the
W ritten Request of the County for the purpose of construct
ing or acquiring additions or improvements to the Project
including additional real property, machinery and equipment
therefor, but only upon receipt by the Trustee of:

(a) A copy of the resolution or resolutions
referred to in Section 3«05 hereof and
of a Certified Resolution of the County
authorizing or ratifying the supplemental
Instrument referred to in paragraph (b)
of this Section 3-06, and a Certified
Resolution of the County authorizing or
ratifying a supplemental indenture
authorizing the new series and pledging
and assigning all rights of the County
under such supplemental instrument and
the additional Basic Rent for such series
to the Trustee.

(b) An executed counterpart of a supple-
mental instrument executed by the County
and the Lessee pursuant to Section 12.03
of the Lease containing a schedule of
payments of Basic Rent which are not less
than the payment of principal and Interest,
when due, for such series and payments, if
any, into reserve accounts required to be
made as a consequence of the issuance of
such series.

(c) An executed counterpart of a supple-
mental indenture setting forth the pro-
visions of the new series and subject-
ing to the lien hereof any and all real
property paid for with the proceeds of
such new series of Bonds and pledging and
assigning all the right, title and inter-
est of the County in and to the supple-
mental instrument referred to in sub-
paragraph (b) of this Section 3-06 and
pledging and assigning to the Trustee
the additional Basic Rent and all rights
of the County under said supplemental in-
strument, subject to the rights of the
Lessee under the Lease.

(d) An Opinion of Counsel to the effect that

(i) such Bonds are valid and binding
obligations of the County and enforceable
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(e)

()

(9)

In accordance with their terms and the
terms of this Indenture, subject to bank-
ruptcy and Insolvency laws, (ii) such
Bonds have been duly and validly author-
ized and issued in accordance with law,
this Indenture and the Lease, (ili) the
Lease has been effectively supplemented
by the supplemental instrument referred
to in subparagraph (b) of this Section
3.06 and the Lease as supplemented is
valid and binding on the County and the
Lessee, subject to bankruptcy and in-
solvency laws, and (iv) the Indenture
constitutes a valid first mortgage lien
on the real property and improvements
(other than Excluded Property) described
in the granting clauses thereof, as
supplemented and amended, subject only
to the rights of the Lessee under the
Lease and to encumbrances, rights and
Interests which will not weaken, diminish
or impair the security intended to be
given by or under this Indenture and will
not interfere with the use and operation
of the Project, and that all rights of
the County under said supplemental in-
strument and all Basic Rent payable under
the Lease as so supplemented are effec-
tively assigned to the Trustee for the
security of the Bonds issued hereunder.

An O fficers' Certificate of the County

stating that no Bonds have been theretofore

issued on the basis of the supplemental
instrument referred to in subparagraph
(b) of this Section 3«06 and that on the
date of the authentication and delivery
of such Bonds neither the County nor the
Lessee is in default in the performance
or observance of any of the covenants,
conditions, agreements or provisions of
this Indenture, the Lease or the Con-
struction Deposit Agreement.

A copy of the resolution or resolutions
of the Board of Directors or Executive
Committee of the Lessee authorizing or
ratifying the supplemental Instrument
referred to in subparagraph (b) of this
Section 3.0b certified by the Secretary
or an Assistant Secretary of the Lessee.

An O fficers' Certificate of the Lessee

that such corporation approves the
Issuance of the Bonds of the new series
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and is not in default in the performance
or observance of any of the covenants,
conditions, agreements or provisions

of the Lease or the Construction Deposit
Agreement.

(h) The purchase price of the bonds being
delivered as stated in the resolution
referred to in Section 3.05 hereof.

(1) A Written Request of the County for the
authentication and delivery of such
Bonds.

Section 3.07- AIll Bonds of all series from time
to time authenticated and delivered under this Indenture
shall be equally and ratably secured both as to principal,
premium, if any, and interest by this Indenture.

ARTICLE 1V
Accounts and Investment of Funds

Section 4.01. The following accounts are hereby
created and the funds deposited therein shall be held by
the Trustee in trust for the purposes set forth in this
Article:

(a) Revenue Account.
(b) Interest Account.
(c) Bond Retirement Account.

Section *4.02. The Basic Rent to be paid by the
Lessee pursuant to the terms of the Lease is assigned here-
under by the County to the Trustee so that such moneys shall
be paid by the Lessee directly to the Trustee and the Trus-
tee shall credit the Basic Rent paid pursuant to Article IV
of the Lease to the Revenue Account.

Section 4.03. The Trustee shall transfer from
the Revenue Account in the following order the following
amounts at the times and in the manner hereinafter provided
for, to wit:

(a) Interest Account. The Trustee shall transfer from
the Revenue Account to the Interest Account not
less than three business days prior to each interest
payment date on the Bonds, an amount which, together
with such other money as may be on deposit in such
Account, will be equal to the interest becoming due
and payable on the outstanding Bonds on said
interest payment date. Moneys in the Interest
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Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the interest on
the bonds as it shall become due and payable
(including accrued interest on any Bonds redeemed
prior to maturity pursuant to this Indenture).

(b) bond Retirement Account. The Trustee shall trans-
fer from the Revenue Account to the Bond Retire-
ment Account, not less than three business days
prior to each date when Bonds of any series
shall become due by their terms, the principal
amount of the Bonds of such series becoming so
due. In the case of the Series 1969 Bonds such
dates and amounts shall be as follows:

Date Amount

Moneys in the Bond Retirement Account shall be
used and withdrawn by the Trustee solely for the purpose
of paying the principal of the Bonds for which such deposit
was made as it shall become due and payable at stated
maturity.
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Section 4.04. Moneys deposited under any Con-
struction Deposit Agreement not required for the purpose
specified therein, when received by the Trustee from the
depositary, shall, so long as the Trustee shall not have
knowledge of a default by the Lessee under the Lease, be
deposited by the Trustee in the Revenue Account and credited
against the next succeeding payment or payments of basic
Rent to be made by the Lessee to the Trustee.

Section 4.05- AIl moneys received by the Trustee
under the provisions of this Indenture shall be trust funds
under the terms nereof and shall not be subject to lien or
attachment of any creditor of the County or the Lessee.
Such moneys shall be held in trust and applied in accord-
ance with the provisions of this Indenture.

Section 4.06. Substantially all moneys in any
of the accounts to be established by the Trustee pursuant
to Article IV of this Indenture shall be invested and re-
invested by the Trustee in Qualified Investments (as de-
fined in Section 1.01 hereof) if and to the extent re-
quested so to do by the Written Request of the Lessee, so
long as the Trustee shall not have knowledge of a default
by the Lessee under the Lease, which Written Request shall
state generally that the Trustee may Invest such moneys in
Qualified Investments to be determined by the Trustee or
shall specify the issuer or obligor, principal amount,
maturity date and interest rate of or on such investment
and shall state which subparagraph of the definition of
'‘Qualified Investments” permits such investment. The Trus-
tee shall be fully protected in acting upon any such
W ritten Request and the Trustee, in the latter case, shall
have no duty, responsibility or obligation to determine
whether a requested investment is a "Qualified Investment"
which determination shall be made solely by the Lessee and
the Trustee shall have no duty whatsoever after the making
of any investment to determine whether such investment
continues to meet the requirements of the definition of
*Qualified Investments™. Any interest, profit or loss on
investments made pursuant to this Section 4.06 shall be
credited or charged to the Revenue Account and so long as
the Trustee shall not have knowledge of a default by the
Lessee under the Lease, moneys so credited to the Revenue
Account are to constitute a credit to the Lessee which shall
reduce the next succeeding payment or payments of rental by
the Lessee to the Trustee. Any profit or loss on any invest-
ment snail only arise on the maturity, exchange or sale of
such Investment. Prior thereto for the purpose of any
valuation of any Investment, the purchase price (including
any amount paid as accrued interest at the time of such
purchase until the payment of such Interest on the next
Interest payment date) of such investment shall be considered
to be the amount at which such Investment shall be valued.
Further, pursuant to Schedule C of the Lease any losses on
such Investments are to be made up by the Lessee and any
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moneys paid to the Trustee by the Lessee for such purpose
shall be deposited in the Revenue Account and shall, if
necessary, be transferred to the account or accounts with
respect to which, and to the extent that, such losses were
incurred. The Trustee shall sell or present for redemp-
tion any investment whenever it shall be necessary in order
to provide money to meet any payment hereunder and the Trus-
tee shall not be liable or responsible for any loss result-
ing from such sale.

ARTICLE V
Redemption of Bonds

Section 5.01. There is hereby created a bond
Redemption account and any and all moneys deposited there-
in shall be held by the Trustee in trust for the purpose
of redeeming Bonds when redeemable as hereinafter provided.
Moneys paid to the Trustee under the terms of Sections 4.02,
10.04, 10.05, 10.06, 19.01, 19-02, 19-03, 19.04 and 19.05 of
the Lease are to be used for the purpose of redeeming Bonds
when redeemable. The Series 1969 Bonds shall be so redeem-
able pursuant to the provisions of Section 5-03 hereof and
Bonds of other series shall be so redeemable pursuant to
the provisions of Section 5-06 hereof. The County covenants
that any and all such moneys received by it which are to be
used to redeem Bonds shall be paid to the Trustee under this
Indenture and, in such event, the Trustee shall use any and
all such moneys to redeem Bonds when and as the Bonds shall
in accordance with their terms be redeemable.

Section 5.02. If moneys received by the Trustee
under and pursuant to the provisions of Section 5-01 here-
of are not sufficient to pay principal of and interest
(and premium, if any) on the Bonds of all series until the
next succeeding redemption date on which Bonds of such
series may be redeemed and to redeem all of the Bonds of
such series on such redemption date, the Trustee shall,
upon receipt, allocate such moneys among the various
series of Bonds outstanding pro rata on the basis of the
aggregate principal amount of the Bonds of each series
then outstanding. The Trustee shall apply such moneys so
allocated to the redemption of Bonds of each such series
on the next succeeding date on which Bonds of such series
may be redeemed in accordance with the terms thereof. Any
redemption premium shall be paid out of such moneys but
accrued Interest on such Bonds redeemed shall be paid out
of the Interest Account. Any unapplied balance of such
moneys so allocated to any series shall be held by the
Trustee and applied to the next redemption of Bonds of
such series hereunder. Moneys so held by the Trustee
shall be invested and reinvested by the Trustee in direct
obligations of the United States of America maturing not
later than the date on which Bonds of the series for which
such moneys are held are redeemable, and interest, profit,

27



or loss on such Investments shall be credited or charged

to the Revenue Account. So long as the Trustee shall not

have knowledge of a default by the Lessee under the Lease,
moneys so credited to the Revenue Account are to constitute
a credit to the Lessee and shall reduce the next succeeding
payment or payments of Basic Rent to the Trustee.

Section 5¢03« The Series 1969 Bonds are subject
to redemption by the County at any time as a whole, but not
in part (unless called for redemption pursuant to Section
10.05 of the Lease, in which event such Bonds nay al30 be
called in part) in inverse order of maturity and within
each maturity by lot in such manner as may be designated by
the Trustee, in the event of (1) condemnation of any part
of the Project to the extent provided in Section 10.05 of
the Lease or (2) exercise by the Lessee of its option to
terminate the Lease or purchase the Project in the event
of condemnation or casualty as provided in Section 10.04
of the Lease or (3) purchase of the Project by the Lessee as
provided in Section 19.01 of the Lease, at a redemption
price of 101-1/2% of the principal amount thereof plus
accrued interest to the redemption date.

The Series 1969 Bonds are also subject to redemp-
tion by the County at any time as a whole, but not in part,
in the event of exercise by the Lessee of its option to
purchase the Project as provided in Section 19.04 of the
Lease, at a redemption price of 104% of the principal amount
thereof plus accrued interest to the redemption date if re-
deemed prior to December 1, 1979 and at the redemption
prices (expressed as percentages of principal amount) set
forth in the table below plus accrued interest to the re-
demption date if redeemed on December 1, 1979 or there-
after.

In addition, the Series 1969 Bonds are subject to
redemption prior to maturity on any interest payment date
on or after December 1, 1979, in whole or in part in the
Inverse order of their maturity (less than all of such Bonds
of a single maturity to be selected by lot in such manner
as may be designated by the Trustee), at the redemption
prices (expressed as percentages of principal amount) set
forth in the table below plus accrued interest to the re-
demption date:

Redemption Date Redemption

(dates inclusive) Price
December 1. 1979 to November 30, 1982 104%
December 1. 1982 to November 30, 1985 103%
December 1, 1985 to November 30, 1988 102%
Thereafter at 101%
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Section 5.0”. Notice of the call for any such re-
demption identifying the Bonds to be redeemed shall be
given by publication at least twice in a newspaper or
financial journal of general circulation published in the
City of New York, New York, the first of which shall be
published not less than thirty days prior to the redemption
date, and in the case of the redemption of Bonds at the
time registered as to principal (except to bearer) or both
principal and interest, by mailing a copy of the redemption
notice by registered or certified mail at least thirty days
prior to the date fixed for redemption to the registered
holder of each Bond to be redeemed at the address shown on
the registration books, provided, however, that failure to
give such notice by mailing, or any defect therein, shall
not affect the validity of any proceedings for the redemp-
tion of Bonds. If all of said Bonds to be redeemed are at
that time registered as to principal (except to bearer),
notice by mailing given by registered or certified mail to
the holders thereof not less than thirty days prior to the
date fixed for redemption shall be sufficient and published
notice of the call for redemption need not be given.

If, because of the temporary or permanent sus-
pension 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 of
call for redemption in the manner herein provided, then
such publication in lieu thereof as shall be made with the
approval of the Trustee shall constitute a sufficient
publication of notice. Each notice of redemption shall
state the redemption date, the place of redemption, the
principal amount and, if less than all of a serial maturity,
the distinctive numbers of the Bonds to be redeemed, and
shall also state that the interest on the Bonds in such
notice designated for redemption shall cease to accrue from
and after such redemption date and that on 3ald date there
will become due and payable on each of said Bonds the
principal amount thereof to be redeemed, interest accrued
thereon to the redemption date and the premium, if any,
thereon (such premium to be specified).

Section 5«05« Notice naving been given in the
manner and under the conditions hereinabove provided, and
moneys for payment of the redemption price being held by
the Trustee as provided in this Indenture (1) the Bonds so
called for redemption shall, on the redemption date desig-
nated in such notice, become due and payable at the re-
demption price provided for such Bonds on such date and in-
terest on the Bonds so called for redemption shall cease to
accrue, (il) the coupons for interest thereon maturing sub-
sequent to the redemption date shall be void, (iii) 3uch
Bonds shall cease to be entitled to any lien, benefit or
security under this Indenture, and (iv) the holders of said
Bonds shall have no rights in respect thereof except to
receive payment of the redemption price thereof.
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All unpaid interest instalments represented by
coupons which shall have matured on or prior to the date
of redemption designated in such notice shall continue to
be payable to the bearers severally and respectively upon
the presentation and surrender of such coupons. Bonds so
redeemed and all unmatured coupons appertaining thereto
shall be cancelled upon surrender thereof.

Section 5.06. Bonds of each other series are
redeemable in the manner, at the time or times and at the
premiums, if any, specified in the supplemental indenture
relating to such series.

ARTICLE VI
Covenants of the County and Release of Property

Section 6.01. (A) The County agrees to procure
and maintain (or cause the Lessee to procure and maintain)
insurance of the type required to be procured and main-
tained by the Lessee under Article VIII of the Lease. In-
surance of the type required by Section 8.02 of the Lease
shall be payable to the Trustee as provided in the Lease.
All such insurance moneys received by the Trustee shall be
held by it as a part of the mortgaged property and shall be
used by it in tne manner provided in this Section 6.01.
Certificates from insurers or O fficers’ Certificates of the
Lessee evidencing the existence of all policies required by
Article VIIlI of the Lease shall be filed with the Trustee
to the extent required by Section 8.05 of the Lease.

If all or any part of the Project shall be
damaged or destroyed or taken by the exercise of the power
of eminent domain or condemnation and the Lessee rebuilds,
reconstructs, restores, replaces or repairs the Project
pursuant to the provisions of Section 10.03 of the Lease,
the Trustee shall pay to the Lessee the insurance proceeds
or condemnation award received and held by it on account of
such damage, destruction or taking upon receipt of the
following:

(1) Acertificate of a Vice President or the Treasurer of
the Lessee accompanied by an approving certificate of
an engineer or architect employed by the Lessee or the
County stating that the Lessee has rebuilt, reconstruct
ed, restored, replaced, or repaired the Project in such
manner as to restore the Project, or portion thereof,
insofar as may be practicable, to substantially the
same condition as existed immediately prior to such
damage, destruction or taking, that such rebuilding,
reconstruction, restoration, replacement and repair has
been completed, or a portion thereof has been complet-
ed, that the cost thereof was the amount stated in such
certificate and that the Lessee is not in default
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under the Lease, and

(2) The instruments of further assurance and supplemental
indentures, if any, specified in the opinion of coun-
sel referred to in the following clause (3), and

(3) An Opinion of Counsel specifying the instruments of
further assurance and supplemental Indenture, if any,
which will be sufficient to subject to the direct
lien of this Indenture (so far as permitted by law)
all of the County's right, title and interest in and
to the real property included in the rebuilt, recon-
structed, restored, replaced or repaired Project and
stating that the instruments and supplemental inden-
tures, if any, have been recorded or filed in such a
manner so as to constitute this Indenture as supple-
mented and amended a valid first mortgage lien upon
all of the County's right, title and interest in and
to all such real property as against all creditors
and subsequent purchasers, subject to the rights of
the Lessee under the Lease and to rights and Interests

which in the opinion of such counsel will not weaken,
diminish or impair the security intended to be given
by or under this Indenture and will not interfere

with the use and operation of the Project.

After the payments above required by this Section
6.01(A) have been made, the Trustee shall apply the balance,
if any, of such insurance proceeds or condemnation award to
the redemption of Bonds In accordance with the provisions of
Article V hereof.

(B) If, while any Bonds are outstanding, the entire
Project or any part thereof which is sufficient to render
the remaining portion unsatisfactory for the Lessee's
business purposes shall be damaged or destroyed or taken by
condemnation or sold under threat of condemnation and if,
in any event, the Lessee delivers to the Trustee a certifi-
cate signed by a Vice President or the Treasurer of the
Lessee stating that the Lessee elects to exercise its option
to terminate the Lease or purchase the Project as provided
in Section 10.04 of the Lease, the Trustee shall, after pay-
ment of collection expenses, apply any insurance proceeds
or condemnation award received and held by it on account of
such damage, destruction or taking, together with 3uch
other sums as shall then be on deposit with the Trustee in
accounts created in this Indenture and available for such
purpose, to the redemption of Bonds in accordance with the
provisions of Article V hereof.

(C) If, while any Bonds remain outstanding, a portion
of the Project is taken by condemnation or sold under
threat of condemnation and the taking thereof does not in
the sole Judgment of the Lessee Interfere with the opera-
tion then being performed in the Project and does not Im-
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pair the capacity or design of the Project, the Trustee
shall be furnished with the following:

(1) a certificate signed by a Vice President or the
Treasurer of the Lessee stating that the Lessee has
elected not to rebuild, reconstruct, restore, replace
or repair the Project in accordance with Section 10.03
of the Lease, and that the Lessee has made the neces-
sary adjustments in the Project suitable for its
business purposes, that such adjustments have been
completed and the cost thereof, or stating that no
adjustments were required, as the case may be, and

(2) the instruments of further assurance and supplemental
Indentures, if any, specified in the opinion of coun-
sel referred to in the following clause (3); and

(3) an Opinion of Counsel specifying the instruments of
further assurance and supplemental indentures, if any,
which will be sufficient to subject to the direct
lien of this Indenture (so far as permitted by law)
all of the County’s right, title and interest in and
to the real property Included in the Project, and
stating that the instruments and supplemental inden-
tures, if any, have been recorded or filed in such a
manner so as to constitute this Indenture as supple-
mented and amended a valid first mortgage lien upon
all of the County’s right, title and interest in and
to such real property as against all creditors and
subsequent purchasers, subject to the rights of the
Lessee under the Lease and to rights and interests
which in the opinion of such counsel will not weaken,
diminish or Impair the security intended to be given
by or under this Indenture and will not interfere
with the use and operation of the Project.

Upon receiving such items the Trustee shall, out
of any condemnation award received and held by it on ac-
count of such taking:

(a) pay to the Lessee the amount of costs stated in
the O fficers’ Certificate of the Lessee to have
been incurred by it in making the adjustment,
and
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(b) apply the balance, If any, to the redemption of
Bonds in accordance with the provisions of
Article V hereof.

Section 6.02. Reference is made to the provi-
sions of the Lease, Including without limitation Section
11.03 thereof, whereby the Lessee may withdraw certain
items of property referred to in this Indenture and forming
a part of the mortgaged property upon compliance with the
terms and conditions of the Lease. The Trustee shall at
the request of the County or the Lessee release and confirm
that any part of the mortgaged property withdrawn pursuant
to the provisions of Section 11.03 of the Lease is no
longer subject to the lien of this Indenture upon compli-
ance with the provisions of the Lease.

Section 6.03» The Trustee shall execute and de-
liver a release of any unimproved portion (as defined in
Section 19.05 of the Lease) of the the Trust Estate from
the lien of this Indenture, but only pursuant to the pro-
visions of Section 19-05 of the Lease, upon receipt by the
Trustee of the following:

(i) cash equal to the purchase price for
the portion to be released as provi-
ded for in said Section 19-05 of the
Lease,

(i) the notice and certificate provided
for in subsections (a) and (b) of
Section 19-05 of the Lease,

(ill) the request of the County for such re-
lease accompanied by a form of re-
lease to be so executed and delivered
by the Trustee.

Payments received by the Trustee pursuant to this Section
6.03 shall become part of the Trust Estate and shall be

applied by the Trustee to the redemption of Bonds in ac-
cordance with the provisions of Article V hereof.

Section 6.0~. If no event of default shall have
happened and be continuing hereunder, the County may at any
time or times grant easements affecting, dedicate or exe-
cute petitions with respect to™ any portion or portions of
any property included in the Trust Estate free from the
lien of this Indenture but only as provided in and subject
to the provisions of Section 19-06 of the Lease, and the
Trustee shall execute and deliver a release of said portion
from the lien of this Indenture upon receipt by the Trustee
of:

(i) an Opinion of Counsel, in form and
substance satisfactory to the Trustee,
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to the effect that the action taken or
proposed to be taken by the County and
the Lessee is in conformity with Sec-
tion 19-06 of the Lease relating to
such property; and

(il) the notice and certificate provided for
in Section 19-06 of the Lease.

Section 6.06. Subject to the provisions of
Section 2.0£ hereof, the County covenants that it will
promptly pay the principal of and interest on every Bond
issued under the provisions of this Indenture at the place,
on the dates and in the manner provided herein and in said
Bonds and in any coupons appertaining to said Bonds, and
any premium required for the retirement of said Bonds by
purchase or redemption, according to the true intent and
meaning thereof and at least one business day before each
date on which any principal of or premium, if any, or in-
terest on any of the Bonds becomes payable, whether at
stated maturity thereof, by call for redemption, by de-
claration or otherwise the County will irrevocably deposit
with the Trustee under the trusts hereof, the entire
amount necessary to pay all the principal, premium, if any,
and interest payable on such date on all Bonds then out-
standing, and that it will pay interest (to the extent en-
forceable under applicable law) on any overdue Instalments
of principal or interest at the highest rate the Bonds
shall bear.

Section 6.07- So long as any of the Bonds shall
remain outstanding and unpaid, the County will not directly
or indirectly extend or assent to the extension of the
time for the payment of any Interest coupon or claim for
interest of or upon any Bond, and will not directly or in-
directly be a party to any arrangement therefor, either by
purchasing or refunding or in any manner keeping alive
such interest coupon or claim for interest, or otherwise,
that in case the payment of any such interest coupon or
claim for interest shall be so extended by or with or with-
out the consent of the County then anything in this Inden-
ture contained to the contrary notwithstanding, such inter-
est coupon or claim for interest so extended shall not be
entitled, in case of default hereunder, to any benefit of
or from this Indenture, except after the prior payment in
full of the principal of all Bonds issued hereunder and of
such interest coupons and claims for interest as shall not
have been so extended.

Section 6.08. The County covenants that while
any Bonds are outstanding hereunder, it will use its best
efforts so that moneys received by it from rentals under
the Lease and from all services rendered by the County in

connection with the operation of the Project will, in
aggregate, produce revenues which will be sufficient (i)
3
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to pay all expenses (except those assumed by a tenant) of

the proper operation, maintenance and repair of the Project
without any allowance or deduction for interest or depreci-
ation, and (ii) to make all payments which the Trustee is

obligated to set aside in the various accounts established
under Article IV.

Section 6.09. The County covenants and agrees
and hereby appoints the Trustee to keep or cause to be
kept proper books of record and account in which complete
and correct entries shall be made of all transactions re-
lating to the receipts, disbursements, allocation and ap-
plication of the revenues accruing to the Trust Estate and
amount thereof forwarded to the Trustee, and such books
shall be available for inspection by the holder of any of
the Bonds at reasonable hours and under reasonable condi-
tions .

section b.10. Not more than two months after the
close of each fiscal year of the County, the Trustee shall
furnish to the County, the Lessee and to each holder of any
of the Bonds, who may so request, a complete financial
statement covering receipts, disbursements, allocation and
application of revenues for such fiscal year accruing to
the Trust Estate and dates and amount thereof forwarded to
the Trustee for such fiscal year, and if requested in writ
ing by the holders of not less than forty per cent (40%) of
the Outstanding Bonds, certified as of the end of such
fiscal year by reputable certified public accountants. The
Trustee shall at all times have access to the books and re-
cords of the County pertaining to the Trust Estate. Also,
the records of the Trustee pertaining to the Trust Estate
shall be available to and open for Inspection by the Lessee
and any Bondholder at all times, and the County covenants
that it shall promptly furnish the Trustee such additional
information as is deemed necessary by the Trustee to carry
out the provisions of this Indenture and the trust created
hereby. The fiscal year of the County for purposes of this
Indenture shall commence on December 1 of each year and end
on November 30 of the next succeeding year.

Section 6.11. The County covenants that all
charges made by the Trustee for services rendered and for
payment of principal of and interest on the Bonds (not paid
by the Lessee), will be paid by the County from revenues of
the trust estate and will not be required to be paid by the
holders of the Bonds or coupons.

Section 6.12. The County covenants that it has
and, so long as anyBonds are outstanding hereunder, will
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retain good title to the trust estate and that it will use
its best efforts to assure that the Project is fully and
continuously occupied by a responsible tenant or responsi-
ble tenants. The County covenants that it lawfully owns
and is lawfully possessed of all property described in the
granting clauses hereof as being a part of the trust
estate, and, in the case of the realty described in grant-

ing clause Division I, subject to presently existing liens
therein described, has a good and indefeasible estate
therein in fee simple, that it warrants and will defend the

title thereto and every part thereof to the Trustee, its
successors and assigns, for the benefit of the holders and
owners of the Bonds, against the claims and demands of all
persons whomsoever, that it is duly authorized to secure
the payment of the Bonds in the manner prescribed herein,
and has lawfully exercised such rights, and that it will
do, execute, acknowledge and deliver, or cause to be done,
executed, acknowledged and delivered, such indentures
supplemental hereto and such further acts, deeds, convey-
ances, mortgages and transfers as the Trustee shall reason-
ably require for the Dbetter assuring, conveying, trans-
ferring, mortgaging, pledging, assigning and confirming
unto the Trustee all and singular the hereditaments and
premises, estates, income and property conveyed, trans-
ferred, mortgaged, pledged or assigned or intended so to
be. The County covenants that it will not, directly or in-
directly, create, assume, incur or suffer to exist any
mortgage, pledge, encumbrance, lien or charge of any kind,
other than the lien of this Indenture, upon the Trust
Estate and presently existing liens described in Division
I hereof.

Section 6.13. The County covenants that there
shall be no default hereunder but until default shall be
made by the County, as provided for herein, the County
shall, subject to the Lease, be entitled to possess,
manage, operate, use and enjoy the facilities and property
herein encumbered. The County covenants and agrees that it
will not sell, transfer, assign or otherwise dispose of
all or any part of the Project (other than to the Trustee
hereunder) or assign, transfer or hypothecate (other than
to the Trustee hereunder) any Basic Rent Payment then due
or to accrue in the future under the Lease. The County
further covenants and agrees that it will not create or
consent to the creation or existence of any mortgage or
lien to secure the payment of indebtedness upon the Lessor's
interest under the Lease or the leasehold estate created
thereby or any part thereof.

Section 6.1~. The County covenants that it is, at
the date of the execution and delivery of this Indenture
and will be so long as any Bonds are outstanding hereunder,
law fully possessed of the trust estate, that the Lease is
at the date of the execution and delivery of this Indenture
a valid and subsisting demise for the Term therein set
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forth of the property which it purports to demiseJ that the
Lease was lawfully made by the Lessee * that the covenants
contained in the Lease are valid and binding, that the
County has good right, full power and lawful authority to
grant, bargain and assign, and to transfer in trust, convey
and pledge the trust estate in the manner and form herein
provided.

The County and the Trustee may, without the con-
sent of or notice to the holders of the Outstanding Bonds,
consent to any amendment, change or modification of the
Lease as may be required (i) by the provisions of the
Lease and this Indenture, (ii) in connection with the
issuance of additional bonds as specified in Article 111
hereof, (ill) for the purpose of curing any ambiguity or
formal defect or omission, (iv) in connection with the
machinery and equipment described in Schedule B to the
Lease so as more precisely to identify the same or to
delete or substitute or add additional machinery and equip-
ment; (v) in connection with the release of real estate
pursuant to the provisions of Section 19.05 of the Lease; or
(vi) in connection with any other change therein which in
the Judgment of the Trustee is not to the prejudice of the
Trustee or the holders of the Bonds.

The County further covenants that, except as pro-
vided in the next preceding paragraph hereof, it will not
without the written consent of the holders of not less
than sixty-six and two-thirds per cent (66-2/3%) of the
Outstanding Bonds alter, modify or cancel, or agree or con-
sent to alter, modify or cancel the Lease except as there-
in specifically provided. With such written consent the
County may consent to alterations or modifications thereof
provided that no such alterations or modifications will de-
crease the amounts available for payment of the Bonds ex-
cept as permitted b the terms of the Lease or will render
the income of the County or the Interest on the Bonds tax-
able to the recipient.

Section 6.15. The County covenants that it will
in all respects promptly and faithfully keep, perform and
comply with all the terms, provisions, covenants, condi-
tions and agreements of the Lease to be kept, performed
and complied with by it. The County further covenants that
it will not do or permit anything to be done, or omit or
refrain from doing anything in any case where any such act
done, or perinited to be done, or any such omission of or
refraining from action would or might be a ground for de-
claring a forfeiture of the Lease. The County agrees to en-
force all covenants and obligations of the Lessee under the
Lease and agrees that tne Trustee in its name or in the
name of the County may, but snail be under no obligation to,
enforce all rights of tne Lessor and all obligations of the
Lessee under and pursuant to the Lease for and on behalf of
the holders of the Bonds, whether or not the Lessor (County)
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is in default in its covenants to enforce such rights and
obligations. Pursuant to the provisions of Sections 6.01
and 6.02 of the Lease, tne Lessee has agreed to pay all
lawful taxes, assessments ana cnarges at any time levied or
assessed upon or against the Project or any part thereof,
which might impair or prejudice the lien and priority of
this Indenture, provided, however, that nothing contained
in this Indenture snail require the payment of any such
taxes, assessments or charges if the same are not required
to be paid under the provisions of Section 6.01 or 6.02 of
the Lease.

Section 6.16. Pursuant to the provisions of

Section 9.01 of the Lease, the Lessee has agreed at its own
expense to keep and maintain the Project in good repair and
condition, normal wear and tear excepted. Pursuant to the
provisions of Section 11.01 of tne Lease, the Lessee may,
at its own expense, make improvements, replacements, alter-
ations, relocations, aoaitions, enlargements or expansions
in or to the Project.

Section 6.17. The County will, without expense
to the Trustee or the holders of the Bonds, do, execute,
acknowledge and deliver or cause to be done, executed,
acknowledged and delivered all and every such further acts,
deeds, conveyances, mortgages, assignments, transfers and
assurances as the Trustee shall require, for the better
assuring, conveying, mortgaging, assigning and confirming
unto the Trustee all and singular the Trust Estate hereby
mortgaged, conveyed or assigned or intended so to be, or
which the County may be or may hereafter become bound to
mortgage, convey or assign to the Trustee, or for carrying
out the intention or facilitating the performance of the
terms of this Indenture or the Lease.

Section 6.18. The County forthwith upon the
execution and delivery of this Indenture and thereafter
from time to time, will cause this Indenture, and each
supplement hereto, and all financing statements, continua-
tion statements and other Instruments required by applic-
able law necessary in connection therewith to be filed,
registered and recorded and re-filed, re-registered and re-
recorded as a mortgage upon the Trust Estate, in such
manner and in such places as may be required by any present
or future law in order to publish notice of and fully pro-
tect the lien nereof upon, and the title of the Trustee to,
the Trust Estate and in order to entitle the bonds then
outstanding to the benefits and security of this Indenture,
and will cause the Lease and any supplement thereto, to be
filed, registered or recorded and re-filed, re-registered
or re-recorded in such manner and in such places as may be
required by law in order to publish notice and fully protect

the validity thereof, and from time to time will perform or

cause to be performed any other act as provided by law and

will execute or cause to be executed any and all further
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instruments which may be necessary for such publication,
protection and entitlement. The County will pay or cause
to be paid all filing, registration and recording taxes
and fees incident to such filing, re-filing, registration,
re-registration, recording and re-recording and all expenses
incidental to the preparation, execution and acknowledgment
of this Indenture, tne Lease, any instrument of further
assurance and any supplements to any of said instruments
and all federal or state stamp taxes and other taxes,
duties, imposts, assessments and charges arising out of or
in connection with the execution and delivery of this In-
denture, the Lease, the Bonds, any instrument of further
assurance, and any supplements to any of said instruments.

Section 6.19. Promptly after any filing, regis-
tration or recording or any re-filing, re-registration or
re-recording of this Indenture or the Lease or any filing,
registration, recording, re-filing, re-registration or
re-recording of any supplement to any of said instruments,
any financing statement or instrument of similar character
relating to any of said Instruments or any Instrument of
further assurance which is required pursuant to Section
b.18, the County will deliver to the Trustee an Opinion of
Counsel to the effect that such filing, registration, re-
cording, re-filing, re-registration or re-recording has
been duly accomplished and setting forth the particulars
thereof.

ARTICLE VII
Events of Default, Remedies

Section 7.01. If one or more of the following
events (herein called ‘'events of default") snail happen,
that is to say,

(a) if default shall be made in the due and punctual
payment of the principal of, or interest or pre-
mium (if any) on any Bond when and as the same
shall become due and payable, whether by declar-
ation or otherwise, and such default shall have
continued for a period of thirty (30) days,

(b) if default snail be made by the County in the
performance or observance of any other of the
covenants, agreements or conditions on its part
in this Indenture or in the Bonds contained, and
such default shall have continued for a period
of sixty (60) days after written notice thereof,
specifying such default and requiring the same
to be remedied, shall have been given to the
County by the Trustee, or to the County and the
Trustee by the holders of not less than twenty-
five per cent (25*) in aggregate principal
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amount of the Bonds at the time outstanding
(or in the case of any default which cannot
with due diligence be cured within such

sixty (60) day period, if the County shall
fail to proceed promptly to cure the same and
thereafter prosecute the curing of such de-
fault with due diligence, it being intended in
connection with any such default not suscep-
tible of being cured witn due diligence within
the sixty (60) days that the time of the County
within which to cure the same shall be extend-
ed for such period as may be necessary to com-
plete the curing of the same with due
diligence), or

(c) if the Lessee shall default in any of its obliga-
tions under the Lease and such default shall not
have been remedied within the applicable period
of time for remedy therein expressed,

then and io each and every case during the continuance of
such event of default unless cured by the County or the
Lessee within 30 days after written notice thereof and, un-
less the principal of all the Bonds shall have already be-
come due and payable, the Trustee, by notice In writing to
the County, may, arid upon the written request of the holders
of not less than twenty-five per cent (25%) in principal
amount of the Bonds at the time then outstanding shall,
declare the principal of all the Bonds then outstanding
hereunder, and the interest accrued thereon, to be due and
payable Immediately, and upon any such declaration the 3ame
shall become and shall be immediately due and payable, any-
thing in this Indenture or in the Bonds contained to the
contrary notwithstanding.

This provision, however, is subject to the condi-
tion that if, at any time after the principal of the Bonds
shall have been so declared due and payable, and before any
judgment or decree for the payment of the moneys due shall
have been obtained or entered as hereinafter provided, the
County or the Lessee shall pay to or shall deposit with the
Trustee a sum sufficient to pay all principal on the Bonds
matured prior to such declaration and all matured instal-
ments of interest (if any) upon all the Bonds, with inter-
est at the rate of eight per cent (8%) per annum on such
overdue principal and premium, if any, and (to the extent
legally enforceable) on such overdue instalments of interest
and tne reasonable expenses of the Trustee and any and all
other defaults known to the Trustee (other than in the pay-
ment of principal and of Interest on the Bonds due and pay-
able solely by reason of such declaration) shall have been
made good or cured or provisions adequate shall have been
made tnerefor, then, and in every such case, the holders of
at least sixty-six and two-thirds per cent (66-2/3%) in
aggregate principal amount of the Bonds then outstanding,
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by written notice to the County and to the Trustee, may, on
behalf of the holders of all the Bonds, rescind and annul
such declaration and its consequences, but no such rescis-
sion and annulment shall extend to or shall affect any
subsequent default, or shall Impair or exhaust any right

or power consequent thereon.

Section 7.02. The Trustee in case of the hap-
pening of an event of default specified in Section 7.01
hereof, may, and upon the written request of the holders
of not less than a majority in principal amount of the
Bonds then outstanding, and upon being indemnified to its
satisfaction, shall, exercise any or all of the following
remedies:

A. The Trustee, personally or by its agents or attorneys,
may enter into and take possession of all the mortgag-
ed property and forthwith operate and manage the same
and exercise all rights, powers and franchises of the
County in respect thereof, collect the earnings and in-
come therefrom, pay all principal charges, including
taxes and assessments levied thereon and operating and
maintenance expenses and all disbursements and liabil-
ities of the Trustee nereunder and apply the net pro-
ceeds arising from any such operation of the mortgaged
property as provided in Section 7.03 hereof, in res-
pect to the proceeds of a sale of the mortgaged pro-

perty .

B. Tne Trustee may proceed to protect and enforce its
rights and tne rights of the holders of the Bonds under
this Indenture by a suit or suits in equity or at law,
either for the specific performance of any covenant or
agreement contained herein or in aid of the execution
of any power herein granted, or for the foreclosure of
this Indenture, or for the enforcement of any other
appropriate legal or equitable remedy, as the Trustee,
being advised by counsel, may deem most effectual to
protect and enforce any of the rights or interests
under the Bonds or this Indenture. All rights of
action under this Indenture or under any of the Bonds
may be enforced by the Trustee without the possession
of any of the Bonds or the production thereof on any
trial or other proceeding relative thereto and any such
suit or proceeding instituted by the Trustee shall be
brought in its name as Trustee, and any recovery of
judgment shall be for the ratable benefit of the
holders of the Bonds.

C. The Trustee may, with or without entry, sell the mort-
gaged property at public auction at such place or
places as may be required by law, having first given
notice of such sale by publication or otherwise, as
may be required by law and upon such sale may make and
deliver to the purchaser a good and sufficient deed or
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deeds or bill or bills of sale or assignment or assign-
ments for the same. The Trustee and its successors are
hereby irrevocably appointed the true and lawful attor-
ney of the County in its name and steady to execute and
deliver all necessary deeds, bills of sale, assignments
and transfers, the County hereby ratifying and confirm-
ing all that its said attorneys shall lawfully do by
virtue hereof.

D. The Trustee, upon the bringing of a suit to foreclose
this Indenture, as a matter of right, without notice
and without giving bond to the County or anyone claim-
ing under it, may have a receiver appointed of all the
mortgaged property and of the earnings, income, rents,
issues and profits thereof pending such proceedings,
with such powers as the court making such appointment
shall confer, including such powers as may be necessary
or usual in such cases for the protection, possession,
control, management and operation of the mortgaged pro-
perty, and the County does hereby irrevocably consent to
such appointment.

E. The Trustee is hereby appointed, and the successive
respective holders of the Bonds by taking and holding
the same shall be conclusively deemed to have so ap-
pointed the Trustee, the true and lawful attorney-in-
fact of the respective holders of the Bonds, with
authority to make or file, in the respective names of
the holders of the bonds or in behalf of all holders
of the Bonds, as a class, any proof of debt, amendment
to proof of debt, petition or other document, to re-
ceive payment of all sums becoming distributable on
account thereof, to execute any other papers and doc-
uments and to do and perform any and all acts and
things for and in behalf of all holders of the Bonds
as a class, as may be necessary or advisable in the
opinion of the Trustee, in order to have the respect-
ive claim of the holders of the Bonds against the
County allowed in any equity receivership, insolvency,
liquidation, bankruptcy or other proceedings, to which
the County shall be a party. The Trustee shall have
full power of substitution and delegation in respect
of any such powers.

F. In the event of any sale to enforce the security of
this Indenture, any and all real estate, buildings
and improvements mortgaged and pledged hereunder may
be sold as an entirety or in such lots or parcels as
the Trustee, In its discretion, shall determine.

Section 7.03. The proceeds or avails of any sale
shall be paid to and applied by the Trustee as follows:

(1) To the payment of costs and expenses of fore-
closure or suit. If any, and of such sale and the
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reasonable compensation of the Trustee, its
agents, attorneys and counsel, and of all proper
expenses, liabilities and advances incurred or
made hereunder by the Trustee or by any holder or
holders of the Bonds, and of all taxes, assess-
ments or liens superior to the lien of these pre-
sents, except any taxes, assessments or other su-
perior liens subject to which said sale may have
been made; then

(2) To the payment of the whole amount then owing or
unpaid upon the Bonds for principal and interest,
together, if and to the extent permitted by law,
with interest at the rate of eight per cent (8%)
per annum on overdue principal, premium, if any,
and interest, and in case such proceeds shall be
insufficient to pay the whole amount so due and
unpaid on the Bonds then to the payment of such
principal, premium, if any, and interest, without
preference or priority of principal over interest
or of Interest over principal or of any instal-
ment of interest over any other instalment of in-
terest, ratably, in proportion to the aggregate
of such principal and accrued and unpaid interest,
and then

(3) To the payment of the surplus, if any, to the
County, its successors and assigns, or to whomso-
ever may be lawfully entitled to receive the
same.

Section 7.04. The County, for it and for all who
may claim through or under it, hereby expressly waives and
releases all rights to have the property covered by the
lien of this Indenture marshalled upon any foreclosure sale
(the Trustee or any court in which the foreclosure of this
Indenture is sought shall have tne right to sell the mort-
gaged property as an entirely in a single parcel in the
discretion of the Trustee) and the County covenants that (to
the extent permitted by law) it will not at any time insist
upon or plead, claim or take any benefit or advantage of
any stay or extension law or laws providing for the valua-
tion or appraisal of the mortgaged property prior to any
sale or sales thereof nor after any such sale or sales
claim or exercise any right to redeem the property so sold
and the County (to the extent permitted by law) hereby ex-
pressly waives for itself and on behalf of each and every
person claiming by, through or under the County all benefit
and advantage of any such law or laws.

Section 7.05» No delay or omission of the Trus-
tee or of any holder of any of the Bonds to exercise any
right or power arising from any default on the part of the
County shall exhaust or impair any such right or power or
prevent its exercise during the continuance of such default.
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No waiver by the Trustee or Bondholders of any such default,
whether such waiver be full or partial, shall extend to or
be taken to affect any subsequent default, or to Impair the
rights resulting tnerefrom, except as may be otherwise pro-
vided herein. No remedy hereunder is intended to be ex-
clusive of any other remedy but each and every remedy shall
be cumulative and in addition to any and every other remedy
given hereunder or otherwise existing.

Section 7.06. No Bondholder shall have any right
to Institute or prosecute any suit or proceeding at law or
in equity for the foreclosure hereof, for the appointment
of a receiver of the County, for the enforcement of any of
the provisions hereof or of any remedies hereunder in
respect to the mortgaged property unless the Trustee after
a request in writing by the holders of twenty-five per cent
(25%) in aggregate principal amount of the Bonds then out-
standing, provided, that the holders of the Bonds shall
have offered to the Trustee, such reasonable indemnity as
it may require against the costs, expenses and liabilities
to be incurred therein or thereby, shall have neglected for
60 days to take such action; provided, however, that the
right of any holder of any Bond to receive payment of the
principal thereof or interest thereon on or after the
respective due dates expressed therein or to institute
suit for the enforcement of any payment shall not be
impaired of affected without the consent of such holder.

ARTICLE V111
Concerning the Trustee

Section 8.01. The Trustee shall, prior to an
event of default as defined in Section 7.01, and after the
curing of all such events of default which may have occurred,
perform such duties and only such duties as are specifically
set forth in this Indenture. The Trustee shall, during the
existence of any such event of default (which has not been
cured) exercise such 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.

Ho provision of this Indenture shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own miscon-
duct, except that,

(a) prior to such an event of default hereunder

and after the curing of all such events of
default which may have occurred:

(1) The duties and obligations of the Trus-
tee shall be determined solely by the

44

r* 339



express provisions of this Indenture,
and the Trustee shall not be liable
except for the performance of such
duties and obligations as are specific-
ally set forth in this Indenture, and
no implied covenants or obligations
shall be read into this Indenture
against the Trustee, and

(2) In the absence of bad faith on the part
of the Trustee, the Trustee may con-
clusively rely, as to the truth of the
statements and the correctness of the
opinions expressed therein, upon any
certificate or opinion furnished to the
Trustee and believed by it to be genu-
ine and executed by the person or per-
sons authorized to furnish the same-

(b) at all times, regardless of whether or not
any such event of default shall exist:

(1) The Trustee shall not be liable for any
error of judgment made in good faith by
a Responsible Officer or O fficers of
the Trustee unless it shall be proved
that the Trustee was negligent in as-
certaining the pertinent facts,

(2) The Trustee shall not be liable with
respect to any action taken or omitted
to be taken by it in good faith in ac-
cordance with the direction of the
holders of not less than a majority (or
such lesser or greater percentage as
is specifically required or permitted
by this Indenture) in aggregate princi-
pal amount of all Bonds at the time
outstanding relating to the time,
method and place of conducting any
proceeding for any remedy available to
the Trustee, or exercising any trust
or power conferred upon the Trustee
under this Indenture.

Section 8.02. Except as otherwise provided in
Section 8.01,

(a) the Trustee may rely upon the authenticity of,
and the truth of the statements and the correct-
ness of the opinions expressed in, and shall be
protected in acting upon any resolution, certifi-
cate, statement, instrument, opinion, report,
notice, notarial seal, stamp, acknowledgment,
veriifcation, request, consent, order, Bond,
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(c)

(d)

(e)

coupon or other paper or documents believed by it
to be genuine and to have been signed or affixed
or presented by the proper party or parties,

any notice, request, direction, election, order

or demand of the County mentioned herein shall be
sufficiently evidenced by an instrument signed in
the name of the County by any officer of the County
(unless other evidence in respect thereof be

herein specifically prescribed), and any resolu-
tion of the County Board of Commissioners of the
County may be evidenced to the Trustee by a
Certified Resolution,

in the administration of the trusts of this In-
denture, the Trustee may execute any of the

trusts or powers hereof directly or through its
agents or attorneys and the Trustee may consult
with counsel (who may be counsel for the County or
the Lessee) and the opinion or advice of such
counsel shall be full and complete authorization
and protection in respect of any action taken or
suffered by it hereunder in good faith and in ac-
cordance with the opinion of such counsel,

whenever in the administration of the trusts of
this Indenture, the Trustee shall deem it neces-
sary or desirable that a matter be proved or es-
tablished prior to taking or suffering any action
hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescrib-
ed) may, in the absence of negligence or bad
faith on the part of the Trustee, be deemed to
be conclusively proved and established by an

O fficers' Certificate of the County; and such

O fficers' Certificate of the County shall, in
the absence of negligence or bad faith on the
part of the Trustee, be full warrant to the
Trustee for any action taken or suffered by it
under the provisions of this Indenture upon the
faith thereof, but in its discretion the Trustee
may in lieu thereof accept other evidence of
such matter or may require such further or
additional evidence as it may deem reasonable,

the recitals herein and in the Bonds (except the
Trustee's certificate of authentication thereon)
shall be taken as the statements of the County and
shall not be considered as made by, or imposing
any obligation or liability upon, the Trustee.

The Trustee makes no representations as to the
value or condition of the trust estate or any
part thereof, or as to the title of the County, or
as to the security afforded thereby or hereby, or
as to the validity of this Indenture or of the
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(f)

(9)

(h)

Bonds or coupons issued hereunder, and the Trus-
tee shall incur no liability or responsibility in
respect of any of such matters,

the Trustee shall not be personally liable in
case of entry by it, upon the trust estate, for
debts contracted or liability or damages Incurred
in the management or operation of the trust
estate. The Trustee shall not in any event be
required to take, defend or appear in any legal
action or proceeding hereunder or to exercise any
of the trusts or powers hereof unless it shall
first be adequately indemnified to its satisfac-
tion against the costs, expenses and liabilities
which may be incurred thereby. Every provision
of this Indenture relating to the conduct or
affecting the liability of or affording protec-
tion to the Trustee shall be subject to the pro-
visions of this subsection (f);

the Trustee shall not be required to ascertain or
inquire as to the performance or observance of
any of the covenants or agreements herein or in
the Lease, or any contracts or securities as-
signed or conveyed to or mortgaged with the Trus-
tee hereunder contained to be performed or ob-
served by the County or any party to the Lease
or such contracts or securities, nor shall the
Trustee have any obligation, duty or liability
under any of such agreements. The Trustee shall
not be required to take notice or be deemed to
have notice or actual knowledge of any default or
event of default specified in Section 7.01 (b)
hereunder or thereunder unless the Trustee shall
receive from the County or the holder of any Bond
written notice stating that a default or event
of default hereunder or thereunder has occurred
and specifying the same, and in the absence of
such notice the Trustee may conclusively assume
that there is no such default or event of default.
Every provision contained in this Indenture or in
the Lease or any such contract or security where-
in it is provided that the duty of the Trustee to
take action or omit to take action or to permit
the County or any party to any such agreement to
do any act or thing depends on the occurrence

and continuance of such default hereunder or
thereunder shall be subject to the provisions of
this subsection (g),

no duty with respect to effecting or maintaining
insurance shall rest upon the Trustee and the

Trustee shall not be responsible for any loss by
reason of want or insufficiency of insurance or
by reason of the failure of any Insurer in which
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the insurance is carried to pay the full amount
of any loss against which it may have insured the
County or any other person.

(I) subject to Section 12.10 hereof, it shall be no
part of the duty of the Trustee to see to any
recording, filing or registration of this Inden-
ture, the Lease, any contracts or securities
assigned or conveyed to or mortgaged with the
Trustee hereunder, any instrument of further
assurance, or any supplement to any of said in-
struments, or to see to the payment of any fees,
charges or taxes in connection therewith, or to
give any notice thereof, or be under any duty in
respect to any tax or assessment or other govern-
mental charge which may be levied or assessed on
the Trust estate or any part thereof or against
the County . The Trustee shall oe under no
obligation to see to the payment or discharge of
any liens upon the Trust Estate.

(J) the Trustee shall be under no duty to confirm
or verify any financial or other statements or
reports or certificates furnished pursuant to
any provision hereof, and shall be under no other
duty in respect of the same except to retain the
same in its files and permit the inspection of
the same at reasonable times by the holder of
any Bond;

(k) the Trustee shall not be under any obligation to
give any consent, enter into any agreement, re -
lease any property or to take any other action
which is discretionary with the Trustee under the
provisions hereof except on written request of
the holders of not less than any applicable
specified percentage provided for in this Inden-
ture or if no percentage is specified then
sixty-six and two-thirds per cent (66—2/3%) in
principal amount of the Bonds outstanding here-
under ; and

(1) none of the provisions contained in this Indenture
shall require the Trustee to expend or risk its
own funds or otherwise incur personal financial
liability In the performance of any of its duties
or in the exercise of any of its rights or powers,
if there is reasonable ground for believing that
the repayment of such funds or liability 1is not
reasonably assured to it.

Section 6.03- The Trustee makes no representa-
tions as to the validity or sufficiency of this Indenture,
the Lease or of the Bonds or coupons. The Trustee
shall not be accountable for the use or application by the
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County of any of the Bonds authenticated or delivered here-
under or of the proceeds of such Bonds.

Section 8.04. The Trustee and its officers and
directors may acquire and hold, or become the pledgee of,
Bonds and coupons and otherwise deal with the County in the
manner and to the same extent and with like effect as
though it were not Trustee hereunder.

Section 6.05. AIl moneys received by the Trustee
shall, until used or applied 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 ex-
tent required by law. The Trustee shall be under no lia-
bility for interest on any moneys received by it hereunder
except such as it may agree with the County to pay thereon.
All Interest allowed on any such moneys shall be paid from
time to time into the Revenue Account.

Section 8.06. The County covenants and agrees to
pay to the Trustee from time to time, and the Trustee shall
be entitled to, reasonable compensation for all services
rendered by it in the execution of the trusts hereby creat-
ed and in the exercise and performance of any of the powers
and duties hereunder of the Trustee, which compensation
shall not be limited by any provision of law in regard to
the compensation of a trustee of an express trust, and the
County will pay or reimburse the Trustee upon its request
for all expenses, disbursements and advances incurred or
made by the Trustee in accordance with any of the provi-
sions of this Indenture (including the reasonable compensa-
tion and the expenses and disbursements of its counsel and
of all persons not regularly In Its employ), except any
such expense, disbursement or advance as may arise from
its negligence or bad faith. If any property, other than
cash, shall at any time to held by the Trustee subject to
this Indenture, or any supplemental indenture, as security
for the Bonds, the Trustee, if and to the extent authoriz-
ed by a receivership, bankruptcy or other court of compet-
ent jurisdiction or by the instrument subjecting such pro-
perty to the provisions of this Indenture as such security
for the bonds, shall be entitled to make advances for the
purpose of preserving such property or of discharging tax
liens or other prior liens or encumbrances thereon. The
County also covenants to Indemnify the Trustee for, and to
hold it harmless against, any loss, liability, expense or
advance incurred or made without negligence or bad faith
on the part of the Trustee, arising out of or in connection
with the acceptance of this trust, including the costs and
expenses of defending itself against any claim or liability
in the premises. The obligations of the County under this
Section 8.06 to compensate the Trustee for services and to
pay or reimburse the Trustee for expenses, disbursements,
liabilities and advances shall constitute an additional
obligation hereunder. Such additional obligation shall
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have priority over the Bonds in respect of all property and
funds held or collected by the Trustee as such.

Section 8.07. There shall at all times be a
trustee hereunder which shall be a corporation organized
and doing business under the laws of the United States or
any State authorized under such laws to exercise corporate
trust powers, having its principal office and place of
business in any State, having a combined capital and surplus
of at least Ten Million Dollars ($10,000,000), and subject
to supervision or examination by federal or state authority.
If such corporation publishes reports of condition at least
annually, pursuant to law or to the requirements of any
supervising or examining authority above referred to, then
for the purposes of this Section 8.07 the combined capital
and surplus of such corporation shall be deemed to be its
combined capital and surplus as set forth in its most re-
cent report of condition so published. In case at any time
the Trustee shall cease to be eligible in accordance with
the provisions of this Section 8.07, the Trustee shall re-
sign immediately in the manner and with the effect specifi-
ed in Section 8.08.

Section 8.08. (a) The Trustee may at any time
resign by giving written notice to the County and the Lessee
and by giving the Bondholders notice by publication of such
resignation. Such notice shall be published at least once
in an Authorized Newspaper. Upon receiving such notice of
resignation, the County with the prior written approval of
the Lessee and the holders of fifty-one per cent (51%) in
principal amount of the Outstanding Bonds, shall promptly
appoint a successor trustee by an instrument in writing ex-
ecuted by order of its County Board of Commissioners. If
no successor trustee shall have been so appointed and have
accepted appointment within thirty (30) days after the
publication of such notice of resignation, the resigning
trustee may petition any court of competent Jurisdiction
for the appointment of a successor trustee, or any Bond-
holder who has been a bona fide holder of a Bond or Bonds
for at least six months may, on behalf of himself and others
similarly situated, petition any such court for the appoint-
ment of a successor trustee. Such court may thereupon,
after such notice, if any, as it may deem proper and pre-
scribe, appoint a successor trustee.

(b) In case at any time any of the following shall
occur:

(1) The Trustee shall cease to be eligible in accor-
dance with the provisions of Section 8.07 and
shall fail to resign after written request there-
for by the County or by any Bondholder who has
been a bona fide holder of a Bond or Bonds for at
least six months, or
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(2) The Trustee shall become incapable of acting or
shall be adjudged a bankrupt or insolvent or a
receiver of the Trustee or of its property shall
be appointed, or any public officer shall take
charge or control of the Trustee or of its pro-
perty or affairs for the purpose of rehabilita-
tion, conservation or liquidation,

then in any such case, the County may remove the Trustee and
appoint a successor trustee by an instrument in writing ex-
ecuted by order of its County Soard of Commissioners or any
such Bondholder may, on behalf of himself and all others
similarly situated, petition any court of competent Juris-
diction for the removal of the Trustee and the appointment
of a successor trustee. Such court may thereupon, after
such notice, if any, as it may deem proper and prescribe,
remove the Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate principal
amount of all the Bonds at the time outstanding may at any
time remove the Trustee and appoint a successor trustee by
an Instrument or concurrent instruments in writing signed
by such Bondholders.

(d) Any resignation or removal of the Trustee and
appointment of a successor trustee pursuant to any of the
provisions of this Section 8.08 shall become effective upon
acceptance of appointment by the successor trustee as pro-
vided in Section 8.009.

Section 8.09. Any successor trustee appointed as
provided in- Section 8.08 shall execute, acknowledge and de
liver to the County, to the Lessee and to its predecessor
trustee an instrument accepting such appointment hereunder,
and thereupon the resignation or removal of the predecessor
trustee shall become effective and such successor trustee,
without any further act, deed or conveyance., shall become
vested with all the rights, powers, trusts, duties and obli-
gations of its predecessor in the trusts hereunder, with
like effect as if originally named as trustee herein, but,
nevertheless, on the Written Request of the County or the
request of the successor trustee, the Trustee ceasing to
act shall execute and deliver an instrument transferring to
such successor trustee, upon the trusts herein expressed,
all the rights, powers and trusts of the Trustee so ceasing
to act. Upon request of any such successor trustee, the
County shall execute any and all instruments in writing for
more fully and certainly vesting in and confirming to such
successor trustee all such rights, powers and duties. Any
trustee ceasing to act shall, nevertheless, retain a lien
upon all property or funds held or collected by such trus-
tee to secure the amounts due it as compensation, reimburse-
ment, expenses and indemnity afforded to it by Section 8.06.
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No successor trustee shall accept appointment as
provided in this Section 8.09 unless at the time of such
acceptance such successor trustee shall be eligible under
the provisions of Section 8.07.

Upon acceptance of appointment by a successor
trustee as provided in this Section 8.09, the County shall
publish notice of the succession of such trustee to the
trusts hereunder. Such notice shall be published at least
once in an Authorized Newspaper. If the County fails to
publish such notice within ten (10) days after acceptance
of appointment by the successor trustee, the successor
trustee shall cause such notice to be published at the ex-
pense of the County.

Section 8.10. Any corporation into which the

Trustee may be merged or with which it may be consolidated,
or any corporation resulting from any merger or consolida-
tion to which the Trustee shall be a party, or any corpor-
ation succeeding to the business of the Trustee, shall be
the successor of the Trustee hereunder without the execution
or filing of any paper or any further act on the part of any
of the parties hereto, anything herein to the contrary not-
withstanding, provided that such successor trustee shall be
eligible under the provisions of Section 8.07.

Section 8.11. At any time or times, for the pur-
pose of meeting any legal requirements of any jurisdiction
in which any part of the Trust Estate may at the time be
located, the County and the Trustee shall have power to
appoint, and, upon the request of the Trustee or of the
holders of at least ten per cent (10%) In aggregate princi-
pal amount of the Bonds at the time outstanding, the County
shall for such purpose Join with the Trustee in the execu-
tion, delivery and performance of all instruments and
agreements necessary or proper to appoint, one or more per-
sons approved by the Trustee either to act as co-trustee,
or co-trustees, jointly with the Trustee of all or any part
of the Trust Estate, or to act as separate trustee or sepa-
rate trustees of all or any part of the Trust Estate, and
to vest in such person or persons, in such capacity, such
title to the Trust Estate or any part thereof, and such
rights, powers, duties, trusts or obligations as the County
and the Trustee may consider necessary or desirable, sub-
ject to the remaining provisions of this Section 8.11.

If the County shall not have Joined in such
appointment within fifteen (15) days after the receipt by
it of a request so to do, or in case an event of default
shall have occurred and be continuing, the Trustee alone
shall have the power to make such appointment.

The County shall execute, acknowledge and deliver
all such instruments as may be required by any such co-
trustee or separate trustee for more fully confirming such
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title, rights, powers, trusts, duties and obligations to
such co-trustee or separate trustee.

Every co-trustee or separate trustee shall, to

the extent permitted by law, but to such extent only, be
appointed subject to the following terms, namely:

(a)

(b)

(c)

(d)

(e)

The Bonds shall be authenticated and delivered,
and all rights, powers, trusts, duties and obli-
gations by this Indenture conferred upon the
Trustee in respect of the custody, control or
management of moneys, papers, securities and
other personal property shall be exercised,
solely by the Trustee.

All rights, powers, trusts, duties and obliga-
tions conferred or imposed upon the trustees
3hall be conferred or imposed upon and exercised
or performed by the Trustee, or by the Trustee
and such co-trustee or co-trustees, or separate
trustee or separate trustees Jointly, as shall be
provided in the instrument appointing such co-
trustee or co-trustees or separate trustee or
separate trustees, except to the extent that,
under the law of any jurisdiction in which any
particular act or acts are to be performed, the
Trustee shall be incompetent or unqualified to
perform such act or acts, in which event such act
or acts shall be performed by such co-trustee or
co-trustees or separate trustee or separate trus-
tees .

Any request in writing by the Trustee to any co-
trustee or separate trustee to take or to refrain
from taking any action hereunder shall be suffi-
cient warrant for the taking, or the refraining
from taking, of such action by such co-trustee or
separate trustee.

Any co-trustee or separate trustee to the extent
permitted by law may delegate to the Trustee the
exercise of any right, power, trust, duty or
obligation, discretionary or otherwise.

The Trustee at any time, by an Instrument in
writing, with the concurrence of the County evid-
enced by a Certified Resolution, may accept the
resignation of or remove any co-trustee or sepa-
rate trustee appointed under this Section 8.11,
and, in case an event of default shall have
occurred and be continuing, the Trustee shall
have power to accept the resignation of, or re-
move, any such co-trustee or separate trustee
without the concurrence of the County. Upon the
request of the Trustee, the County shall Join with
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the Trustee In the execution, delivery and per-
formance of all instruments and agreements neces-
sary or proper to effectuate such resignation or
removal. A successor to any co-trustee or sepa-
rate trustee so resigned or removed may be
appointed in the manner provided in this Section
8.11.

(f) Wb trustee hereunder shall be personally liable
by reason of any act or omission of any other
trustee hereunder.

(g) Any demand, request, direction, appointment, re-
moval, notice, consent, waiver or other action in
writing executed by the bondholders and delivered
to the Trustee shall be deemed to have been de-
livered to each such co-trustee or separate trus-
tee .

(h) Any moneys, papers, securities or other items of
personal property received by any such co-trustee
or separate trustee hereunder shall forthwith, so
far as may be permitted by law, be turned over to
the Trustee.

Upon the acceptance in writing of such appoint-
ment by any such co-trustee or separate trustee, it or he
shall be vested with such title to the Trust Estate or any
part thereof, and with such rights, powers, duties, trusts
or obligations, as shall be specified in the instrument of
appointment Jointly with the Trustee (except insofar as
local law makes it necessary for any such co-trustee or
separate trustee to act alone) subject to all the terms of
this Indenture. Every such acceptance shall be filed with
the Trustee.

In case any co-trustee or separate trustee shall
die, become incapable of acting, resign or be removed, the
title to the Trust Estate, and all rights, powers, trusts,
duties and obligations of said co-trustee or separate trus-
tee shall, so far as permitted by law, vest in and be exer-
cised by the Trustee unless and until a successor co-trustee
or separate trustee shall be appointed in the manner herein
provided.

ARTICLE IX
Evidence of Rights of Bondholders
Section 9.01. Any request, consent or other in-
strument required by this Indenture to be signed and exe-
cuted by Bondholders may be in any number of concurrent

writings of substantially similar tenor and may be signed or
executed by such Bondholders in person or by agent or
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agents duly appointed in writing. Proof of the execution
of any such request, consent or other instrument or of a
writing appointing any such agent or of the holding by any
person of bonds transferable by delivery shall be suffici-
ent for any purpose of this Indenture and shall be conclus-
ive in favor of the Trustee and of the County if made in the
manner provided in this Article.

Section 9.02. The fact and date of the execution
by any person of any such request, consent or other instru-
ment or writing may be proved by the affidavit of a witness
of such execution or by the certificate of any notary
public or other officer of any jurisdiction, authorized by
the laws thereof to take acknowledgments of deeds, certi-
fying that the person signing such request, consent or
other instrument acknowledged to him the execution thereof.
Where such execution is by an officer of a corporation or
association or a member of a partnership on benalf of such
corporation, association or partnership such affidavit or
certificate shall also constitute sufficient proof of his
authority.

Section 9.03. The amount of Bonds transferable
by delivery held by any person executing any such request,
consent or other instrument or writing as a Bondholder, and
the distinguishing numbers of the Bonds held by such person,
and the date of his holding the same may be proved by a
certificate executed by any trust company, bank, banker, or
other depositary (wherever situated), showing that at the
date therein mentioned such person had on deposit with such
depositary, or exhibited to it, the Bonds therein described,
or such facts may be proved by the certificate or affidavit
of the person executing such request, consent or other in-
strument or writing as a Bondholder, if such certificate or
affidavit shall be deemed by the Trustee to be satisfactory.
The Trustee and the County may conclusively assume that such
ownership continues until written notice to the contrary is
served upon the Trustee. The fact and the date of execu-
tion of any request, consent or other instrument and the
amount and distinguishing numbers of Bonds held by the per-
son so executing such request, consent or other instrument
may also be proved in any other manner which the Trustee
may deem sufficient. The Trustee may nevertheless, in its
discretion, require further proof in cases where it may
deem further proof desirable.

The ownership of Bonds registered as to principal
or fully registered shall be proved by the register of such
Bonds.

Any request, consent or vote of the holder of any
Bond shall bind every future holder of the same Bond and
the holder of every Bond issued in exchange therefor or in
lieu thereof, in respect of anything done or suffered to be
done by the Trustee or the County in pursuance of such re-
quest, consent or vote.
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Section 9.0”. In determining whether the holders
of the requisite aggregate principal amount of Bonds have
concurred in any demand, request, direction, consent or
waiver under this Indenture, Bonds which are owned by the
County, or by any other obligor on the Bonds, or by any per-
son directly or indirectly controlling or controlled by or
under common control with the County or any other obligor on
the Bonds, shall be disregarded and deemed not to be out-
standing for the purpose of any such determination, provid-
ed that for the purpose of determining whether the Trustee
shall be protected in relying on any such demand, request,
direction, consent or waiver only Bonds which the Trustee
knows to be so owned shall be disregarded. Bonds so owned
which have been pledged in good faith may be regarded as
outstanding for the purpose of this Section 9.0" if the
pledgee shall establish to the satisfaction of the Trustee
the pledgee’s right to vote such Bonds and that the pledgee
is not a person directly or indirectly controlling or con-
trolled by or under common control with the County or any
other obligor on the Bonds. In case of a dispute as to
such right, any decision by the Trustee taken upon the ad-
vice of counsel shall be full protection to the Trustee.

ARTICLE X
Supplemental Indentures

Section 10.01. The County when authorized by re-
solution of its County Board of Commissioners, and the
Trustee from time to time and at any time, subject to the
conditions and restrictions in this Indenture contained,
may enter into an indenture or indentures supplemental
hereto, which indenture or indentures thereafter shall form
a part hereof, for any one or more of all of the following
purposes:

(a) to add to the covenants ana agreements of the
County in this Indenture contained, other coven-
ants and agreements thereafter to be observed or
to surrender any right or power herein reserved
or conferred upon the County;

(b) to make such provisions for the purpose of curing
any ambiguity, or of curing, correcting or
supplementing any defective or inconsistent pro-
vision contained in this Indenture, or in regard
to matters or questions arising under this Inden-
ture, as the County may deem necessary or desir-
able and not inconsistent with this Indenture
and which shall not adversely affect the interests
of the holders of the Bonds,

(c) to subject, describe or redescribe any property
subjected or to be subjected to the lien of this
Indenture;
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(d) to modify, amend or supplement this Indenture 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, and,
if they so determine, to add to this Indenture or
any indenture supplemental hereto such other
terms, conditions and provisions as may be per-
mitted by said Trust Indenture Act of 1939 or
similar federal statuteand

(e) to provide for additional series of Bonds to the
extent permitted by this Indenture.

Any supplemental indenture authorized by the pro-
visions of this Section 10.01 may be executed by the County
and the Trustee without the consent of the holders of any
of the Bonds at the time outstanding, notwithstanding any
of the provisions of Section 10.02, but the Trustee shall
not be obligated to enter into any such supplemental inden-
ture which affects the Trustee's own rights, duties or
Immunities under this Indenture or otherwise.

Section 10.02. With the consent (evidenced as
provided in Article IX) of the holders of not less than
sixty-six and two-thirds per cent (66—2/3%) In aggregate
principal amount of the Bonds at the time outstanding the
County, when authorized by a resolution of its County
Board of Commissioners, and the Trustee may from time to
time and at any time enter into an indenture or indentures
supplemental hereto for the purpose of adding any provisions
to or changing in any manner or eliminating any of the pro-
visions of this Indenture or of any supplemental indenture,
provided, however, that no such supplemental indenture
shall (1) extend the fixed maturity of tne Bonds or reduce
the rate of interest thereon or extend the time of payment
of interest, or reduce the amount of the principal thereof,
or reduce any premium payable on the redemption thereof,
without the consent of the holder of each Bond so affected,
or (2) reduce the aforesaid percentage of holders of Bonds
required to aoprove any such supplemental indenture, or (3)
permit the creation of any lien on the properties mortgaged
and conveyed hereunder prior to or on a parity with the
lien of this Indenture or deprive the holders of the Bonds
of the lien created by this Indenture upon said properties,
without the consent of the holders of all the Bonds then
outstanding. Upon receipt by the Trustee of a Certified
Resolution authorizing the execution of any such supple-
mental indenture, and upon the filing with the Trustee of
evidence of the consent of Bondholders, as aforesaid, the
Trustee shall join with the County in the execution of such
supplemental indenture unless such supplemental indenture
affects the Trustee's own rights, duties or immunities
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under this Indenture or otherwise, in which case the Trus-
tee may in its discretion, but shall not be obligated to,
enter into such supplemental indenture.

It shall not be necessary for the consent of the
Bondholders under this Section 10.02 to approve the part-
icular form of any proposed supplemental indenture, but it
shall be sufficient if such consent shall approve the sub-
stance thereof.

Section 10.03 Upon the execution of any supple-
mental Indenture pursuant to the provisions of this Article
X, this Indenture shall be and be deemed to be modified and
amended in accordance therewith and the respective rights,
duties and obligations under this Indenture of the County,
the Trustee and all holders of Bonds outstanding thereunder
shall thereafter be determined, exercised and enforced
hereunder subject in all respects to such modifications and
amendments, and all the terms and conditions of any such
supplemental indenture shall be and be deemed to be part
of the terms and conditions of this Indenture for any and
all purposes.

Section 10.0~. Subject to the provisions of
Section 8.01 the Trustee may rely on an Opinion of Counsel
as conclusive evidence that any supplemental indenture exe-
cuted pursuant to the provisions of this Article X com-
plies with the requirements of this Article X

Section 10.05. Bonds authenticated and delivered
after the execution ofany supplemental indenture pursuant
to the provisions of this Article X may bear a notation, in
form approved by the Trustee, as to any matter provided for
in such supplemental Indenture and if such supplemental in-
denture shall so provide, new Bonds, so modified as to
conform, in the opinion of the Trustee, to any modification
of this Indenture contained in any such supplemental inden-
ture, may be prepared by the County, authenticated by the
Trustee and delivered without cost to the holders of the
Bonds then outstanding, upon surrender for cancellation of
such Bonds with all unmatured coupons not fully paid, in
equal aggregate principal amounts.

ARTICLE XI
Defeasance; Unclaimed Moneys
Section 11.01. If the County shall pay and dis-
charge the entire indebtedness on all Bonds outstanding
hereunder in any one or more of the following ways, to wit:
A. By well and truly paying or causing to be paid

the principal of (including redemption premium,
if any) and interest on Bonds outstanding here-
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under, as and when the same become due and pay-
able;

B. By depositing or causing to be deposited with the
Trustee, in trust, at or before the date of ma-
turity or redemption, money in the necessary
amount to pay or redeem the Bonds outstanding
hereunder, or

C. By delivering to the Trustee, for cancellation by
it, Bonds outstanding hereunder, together with
all unpaid coupons thereto belonging,

and if the County shall also pay or cause to be paid all
other sums payable hereunder by the County, then and in that
case this Indenture shall cease, determine, and become null
and void, and thereupon the Trustee shall, upon Written
Request of the County and upon receipt by the Trustee of an
O fficers’ Certificate of the County and an Opinion of Coun-
sel, each stating that in the opinion of the signers all
conditions precedent to tne satisfaction and discharge of
this Indenture have been complied with, forthwith execute
proper Instruments acknowledging satisfaction of and dis-
charging this Indenture. The satisfaction and discharge of
this Indenture shall be without prejudice to the rights of
the Trustee to charge and be reimbursed by the County for
any expenditures which it may thereafter incur in connec-
tion herewith.

The County may at any time surrender to the Trus-
tee for cancellation by it any Bonds previously authenti-
cated and delivered hereunder, together witn all unpaid
coupons thereto belonging, which the County may have ac-
quired in any manner whatsoever, and such Bonds and cou-
pons, upon such surrender and cancellation, shall be deem-
ed to be paid and retired.

Section 11.02. Upon the deposit with the Trus-
tee, in trust, at or before maturity, of moneys in the
necessary amount to pay or redeem Bonds outstanding
hereunder (whether upon or prior to their maturity or the
redemption date of such Bonds), provided that if such Bonds
are to be redeemed prior to the maturity thereof notice of
such redemption shall have been given as in Article V pro-
vided or provisions satisfactory to the Trustee shall have
been made for the giving of such notice, all liability of
the County in respect of such Bonds and the coupons apper-
taining thereto shall cease, determine and be completely
discharged and the holders thereof shall thereafter be en-
titled only to payment out of the money deposited with the
Trustee as aforesaid for their payment, subject, however,
to the provisions of Section 11.03.
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Section 11.0j. Notwithstanding any provision of
this Indenture, any moneys deposited with the Trustee or
any other paying agent in trust for the payment of the
principal of, or interest or premium on, any Bonds and re-
maining unclaimed for fifteen (15) years after the princi-
pal of all the bonds outstanding hereunder has become due
and payable (whether at maturity or upon call for redemp-
tion or by declaration as provided in this Indenture),
shall then be repaid to the County upon its Written Request,
and the holders of such bonds and coupons shall thereafter
be entitled to look only to the County for repayment there-
of, and all liability of the Trustee or any other paying
agent with respect to such moneys shall thereupon cease,
provided, however, that before the repayment of such moneys
to the County as aforesaid, the Trustee or other paying
agent, as the case may be, may (at the cost of the County)
first publish a notice, in such form as may be deemed
appropriate by the Trustee or such paying agent, in respect
of the Bonds or coupons so payable and not presented and in
respect of the provisions relating to the repayment to the
County of the moneys held for the payment thereof. Such
notice shall be published at least once in an Authorized
Newspaper. In the event of the repayment of any such
moneys to the County as aforesaid, the holders of the Bonds
and coupons in respect of which such moneys were deposited
shall thereafter, subject to Section 2.02, be deemed to be
unsecured creditors of the County for amounts equivalent
to the respective amounts deposited for the payment of
such bonds and coupons and so repaid to the County (without
interest thereon). Notwithstanding the foregoing, the
Trustee shall, upon the Written Request of the County, re-
pay such moneys to the County at any time earlier than
fifteen (15) years if failure to repay sucn moneys to the
County within such earlier period shall give rise to the
operation of any escheat statute under applicable state
law.
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ARTICLE XII
M iscellaneous Provisions

Section 12.01 AIll the covenants, stipulations,
promises and agreements in this Indenture contained, by or
in behalf of the County, shall bind and inure to the benefit
of its successors and assigns, whether so expressed or not.

Section 12.02. Nothing in this Indenture or in
the Bonds or coupons expressed or implied is intended or
shall be construed to give to any person other than the
County, the Trustee and the holders of the Bonds and coupons
issued hereunder, any legal or equitable right, remedy or
claim under or in respect of this Indenture or any covenants,
conditions or provisions therein or herein contained; and
all such covenants, conditions and provisions are and shall
be held to be for the sole and exclusive benefit of the
County, the Trustee and the holders of the Bonds and coupons
issued hereunder, provided, however, that nothing in this
Section 12.02 shall be deemed to affect or prejudice any
rights of the Lessee arising under the Lease or otherwise.

Section 12.03. Whenever in this Indenture the
giving of notice by mail or otherwise is required, the
giving of such notice may be waived in writing by the person
entitled to receive such notice and in any such case the
giving or receipt of such notice shall not be a condition
precedent to the validity of any action taken in reliance
upon such waiver.

Section 12.0~. Whenever in this Indenture provi-
sion is made for the cancellation by the Trustee and the
delivery to the County of any Bonds or any coupons, the
Trustee may, upon the Written Request of the County, in lieu
of such cancellation and delivery, cremate such Bonds and
coupons, in the presence of an officer of the County (if the
County shall so require), and deliver a certificate of such
cremation to the County.

Section 12.05+ In case any one or more of the
provisions contained in this Indenture or in the Bonds or
coupons shall for any reason be held to be invalid, illegal
or unenforceable in any respect, such invalidity, illegal-
ity or unenforceability shall not affect any other provi-
sions of this Indenture, but this Indenture shall be con-
strued as if such invalid or Illegal or unenforceable pro-
vision had never been contained herein.

Section 12.06. Any notice to or demand upon the
Trustee may be served, or presented, and such demand, may
be made, at the main office of the Trustee, which is now
at ) ) ) )
Attention: Corporate Trust Department. Any notice to or
demand upon the County shall be deemed to have been suffici-
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ently given or served for all purposes by being deposited,
postage prepaid, in a post office letter box addressed to
the County at such address as may be filed in writing by the
County with the Trustee.

Section 12.07. This Indenture may be executed in
any number of counterparts and each of such counterparts
shall for all purposes be deemed to be an original; and
such counterparts, or as many of them as the County and the
Trustee shall preserve undestroyed, shall together consti-
tute but one and the same instrument.

Section 12.08. Notwithstanding any other term or
provision of this Indenture, no recourse under or upon any
obligation, covenant or agreement contained in this Inden-
ture, whether or not expressly referring to this Section
12.08, or In any Bond or coupon hereby secured or under any
judgment obtained against the County, or by the enforcement
of any assessment or by any legal or equitable proceeding
by virtue of any constitution or statute or otherwise or
under any circumstances, under or independent of this In-
denture, shall be had against any assets or property of the
County except the Trust Estate and the lease rentals and
other revenues assigned and pledged hereunder, nor shall it
constitute or give rise to a charge upon the general credit
or against the taxing power of the County in any manner or
under any circumstances whatsoever.

Section 12.09. This Indenture shall be governed
exclusively by the provisions hereof and by the applicable
laws of the State of South Carolina.

Section 12.10. The security interest of the Trus-
tee created by this Indenture in the rents and other amounts
payable under the Lease shall be perfected by the filing,
prior to the issuance and delivery of the Series 1969 Bonds,
in such place or places as may be required by applicable
law, of financing statements which fully comply with the
South Carolina Uniform Commercial Code -- Secured Transac-
tions. The County and the Trustee agree to execute and
cause to be filed or recorded, from time to time, such
additional financing statements, continuation statements,
notices and other instruments as the Trustee, upon the ad-
vice of counsel, shall deem advisable under applicable law
in order fully to preserve and protect the rights of the
Trustee and the holders of the Bonds in the trust estate.

IN WITNESS WHEREOF, Spartanburg County, South
Carolina, has caused these presents to be signed In its
name and behalf by the Chairman of its County Board of
Commissioners and its corporate seal to be hereunto affixed
and attested by its County Administrator and to evidence
its acceptance of the trusts hereby created
has caused these presents to be signed in its name and be-
half by one of its duly authorized Vice Presidents, and
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seal to be hereunto affixed by him and attested

its official
by one of its Trust O fficers, all as of the first day of
December, 1969, but actually on the dates hereinafter in-
dicated .
SPARTANBURG COUNTY, SOUTH CAROLINA
By
Chairman, County Board
of Commissioners
ATTEST:

County Administrator

(SEAL)

Signed, sealed and acknowledged
in the presence of:

as Trustee

By

Vice President
ATTEST:

Trust O fficer

(SEAL)

Signed, sealed and acknowledged
in the presence of:
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STATE OF SOUTH CAROLINA )
)
COUNTY OF SPARTANBURG )

Personally appeared before me
who being duly sworn, says he saw the official seal of
SPARTANBURG COUNTY, SOUTH CAROLINA, affixed to the fore-
going instrument (Indenture of Mortgage and Deed of Trust)
and that he also saw Chairman
of the County Board of Commissioners, and
County Administrator of said SPARTANBURG COUNTY, SOUTH
CAROLINA sign and attest the same, and that he and

witnessed the execution
and delivery thereof as the act and deed of said SPARTAN-
BURG COUNTY, SOUTH CAROLINA.

W itness
Sworn to before me this day of ,
19 | , Notary Public for

Notary Public

My commission expires:
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STATE OF
COUNTY OF

N N

Personally appeared before me :
who, being duly sworn, says that he saw the corporate seal
of a corporation
organized and existing under and by virtue of the laws of
the United States of America, affixed to the foregoing in-
strument (Indenture of Mortgage and Deed of Trust) and that
he also saw - , Vice President,
and / trust O fficer, sign and
attest the same, and that he and
witnessed the execution and delivery thereof as the act and
deed of said

W itness
Sworn to before me this day of
19 Notary Public for

Notary Public

My commission expires:
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CONSTRUCTION DEPOSIT AGREEVENT

THIS AGREEMENT made and entered into as of the 1st
day of December, 1969, by and between SPARTANBURG COUNTY,
SOUTH CAROLINA, a political subdivision of the State of
South Carolina (hereinafter called the "County ), PHILLIPS
PETROLEUM COMPANY, a corporation organized and existing
under the laws of the State of Delaware, with a principal
office at bartlesvlille, Oklahoma, duly authorized to conduct
business in the State of South Carolina (hereinafter called
Phillips ), and :
a national banking association with trust powers, In

: (hereinafter called the 'Deposi-
tary'T),

WITNESSETH:

WHEREAS the County has leased to Phillips, under
and pursuant to the provisions of a Lease dated as of
December 1, 1969 (hereinafter called the '*Lease ') executed
and delivered prior to the execution and delivery of this
Agreement, the premises, facilities, machinery and equip-
ment described in the Lease, which premises it owns and
which facilities, machinery and equipment will be acquired,
constructed and installed as in the Lease and this Agree-
ment provided, and

WHEREAS the County and
as Trustee (herernafter In 1ts capacity as

such Trustee called the ‘Trustee), have, prior to the exe-
cution and delivery nereof (but subsequent to the execution
and delivery of the Lease), executed and delivered an In-
denture of Mortgage and Deed of Trust dated as of December
1, 1969 (hereinafter called the 'Indenture') providing,
among other things, for the sale and Issuance of One Million
Dollars ($1,000,000) principal amount of the County's In-
dustrial Revenue bonds, Series 1969 (Phillips) (hereinafter
called the Bonds”), and

WHEREAS the parties understand that the net pro-
ceeds of the sale of the Bonds will be used by the County
to pay for the purchase of the premises described in Sched-
ule Ato the Lease and for the acquisition, construction
and Installation of the aforesaid facilities, machinery and
equipment leased to Phillips, and desire by this Agreement
to provide how the said proceeds will be so used and how
the said facilities, machinery and equipment will be so
acquired, constructed and installed:

NOW, THEREFORE, in consideration of the premises
and of the agreements hereinafter expressed, the parties do
nereby agree each with the other as follows:

AT A
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Section 1. The Trusteet on behalf of the County,

hereby deposits the sum of $ with the Deposi-
tary and the County hereby deposits or will deposit the
following documents with tne Depositary:

(1)

(2)

(3)

5 hereof,
(a)

(b)

(c)

A Project Description and Drawings (hereinafter
called the Description and Drawings) prepared
by Phillips' Engineering Department, which pro-
vide for the construction of a distribution cen-
ter and the improvements and facilities related
thereto (hereinafter collectively called the
Building ) on property owned by and located
within the County, and leased to Phillips under
and pursuant to the Lease (hereinafter called the
eLeased Premises ). The construction of the
Building provided for by the Description and
Drawings from time to time in effect hereunder
including equipment therefor is hereinafter re-
ferred to as the 'Improvement Project”.

A list of personal property to be attached hereto
as Schedule A (herein called the Equipment') to
be installed in or about the Leased Premises
corresponding to the property described in
Schedule B attached to the Lease.

One or more construction contracts with a contrac-
tor or contractors approved oy Phillips for the
construction of the Improvement Project.

Section 2. Subject to the provisions of Section
Phillips agrees that;

It will cause the Building to be constructed on
the Leased Premises, wholly within the boundary
lines thereof.

It will acquire and install in or about the Leas-
ed Premises the Equipment described in Schedule A
attached hereto, as said schedule may from time
to time be amended and supplemented as hereinafter
provided.

I
The Building will be constructed in accordance
with tne Description and Drawings; and changes in
and/or additions to the Description and Drawings
or to Schedule A or the construction contracts
shall be made only by the Joint written agreement
of the County and Phillips signed by the Author-
ized Representative of each of them, except that:

(1) Phillips may at any time prior to
tne completion of the Improvement
Project, order extra work under any
construction contract or make
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changes therein Dby altering, adding
to or deducting from the work spec-
ified by the construction contract
or contracts (even though the cost
of the contract or contracts will
be adjusted accordingly), provided
that such extra work, alteration,
addition or deduction shall not
damage or materially alter the basic
structure of the Building as plan-
ned or materially decrease its
value

(ii) Pnillips may, as long as it is not
in default under the Lease, delete
any item of Equipment front Schedule
A or supplemental schedules thereto-
fore delivered to the Depositary,
provided that 3uch deletion will not
interfere with the operation or sub-
stantially decrease the use of the
Improvement Project for the purpose
of the Lease, and it may likewise
substitute an item of Equipment for
any item or items so deleted from
Schedule A or add any item or items
of Equipment to said Schedule provi-
ded that such substitution or addi-
tion shall not interfere with the
operation or substantially change
the use of the Improvement Porject
for the purposes of the Lease.

(e) It will use its best efforts to cause the Improve,
ment Project to be completed as soon as may be
practicable. No delay in the completion of
construction shall result in any diminution in
the rental payments required in the Lease, or any
of the covenants or agreements contained therein,
all as more fully set forth in the Lease.

Section 2" The term *“construction costs" as used
herein shall mean costs Incurred in the construction of the
Improvement Project (including the acquisition and installa-
tion of the Equipment therefor) and without limiting the
generality of the foregoing shall include the following:

(a) Payment to Phillips or the County, as the case
may be, of such amounts, if any, as shall be
necessary to reimburse them in full for all
advances and payments made and costs incurred
by either of them in connection with the acquisi-
tion of the Leased Premises, the construction of
the Building and the acquisition and installation
of the Equipment,
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(b) Payment to or for the account of any contractor
under any construction contract deposited here-
under of such amount or amounts as are at the time
due and payable under such contract;

(c) Payment to or for the account of the supplier
(which may be Phillips) of an item of Equipment
of the amount stated as owing for sale or delivery
of the same on the supplier's invoice if the
party hereunder requesting payment shall certify
that the said item has been ordered and delivered
in accordance with the terms of this Agreement,
and in the case of any item of Equipment furnish-
ed by Phillips, if Phillips shall certify in
addition that the sale price to the County of
said item does not exceed the cost thereof to
Phillips, less any depreciation previously taken
by Phillips with respect thereto, and

(d) Payment to the insurance company or agent involv-
ed, or to the party hereunder which shall have
previously paid the same, of the premiums of any
insurance required to be taken and maintained
under any construction contract or purchase order
issued pursuant to this Agreement as evidenced by
tne invoice or other document of the insurance
company or agent approved by Phillips, except
such premiums as are required to be paid by the
contractor thereunder, with no provision for re-
imbursement by Phillips.

Section Honey deposited hereunder (which money
shall be held by the Depositary in a Construction Fund Ac-
count) shall be paid out from time to time by the Depositary
to or upon the order of Phillips, in order to pay or as re -
imbursement for payments made for construction costs as
hereinbefore provided, and in the case of costs incurred in
connection with the construction of the Building or the
acquisition of the Equipment, in each case upon receipt by
the Depositary of the following:

(a) The written order of Phillips countersigned by the
County:

(1) stating that the construction costs of
an aggregate amount stated in such
order have been made or incurred and
were necessary for the construction or
equipping of the Improvement Project,
and were made or incurred in accor-
dance with the Description and Drawings
then in effect,

(2) stating that the amount paid or to be
paid, as set forth in the said order,
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represents a part of the amount payable
for construction costs and that such
amount is In accordance with the terms of
any contracts applicable thereto;

(3) stating that no part of the said con-
struction costs was included in any
order previously filed with the Deposi-
tary under the provisions hereof.

(b) If money is requested as payment or reimbursement
for Equipment, a written order certifying that
the County has obtained or will, upon payment by
the Depositary of the money requested in such
order, obtain good title to such Equipment free
and clear of liens and encumbrances together with
copies or photostatic copies of the invoices or
other documents pertaining thereto from the
sellers or suppliers thereof or a bill or bills
of sale therefor from Phillips to the County.

The written orders prepared responsive to subdivision (a) or
(t>) above shall be signed by an officer or such other agent
(the Authorized Representative) as shall be appointed by
any duly authorized officer of Phillips and countersigned
by an officer or such other agent (the Authorized Represen-
tative) as shall be appointed by the Chairman of the County
board of Commissioners of the County.

Section 5« The County does not make any warranty,
either express or implied, that the moneys which will be
paid into the Construction Fund Account and which, under
the provisions of this Agreement, will be available for pay-
ment of the costs of the acquisition and construction of
the Improvement Project and other costs related thereto
will be sufficient to pay all of the costs which will be
incurred in that connection. In the event the moneys in
the Construction Fund Account available for payment of such
costs should not be sufficient to pay the same in full,
Phillips agrees to complete the construction of the Build-
ing, the acquisition and installation of the Equipment and
to pay all that portion of the costs in connection there-
with as may be in excess of the moneys available therefor
in the Construction Fund Account. Phillips further agrees
that if after exhaustion of the moneys in the Construction
Fund Account, Phillips should pay any portion of the said
costs pursuant to the provisions of this Section it shall
not be entitled to any reimbursement therefor from the
County or from the Trustee under the Indenture or from the
holders of any of the Bonds issued thereunder, nor shall it
be entitled to any diminution of the rents payable under
the Lease, all as more fully provided therein.

Section 6. Within 120 days after the completion
of the Improvement’Project in accordance with the Description
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and Drawings then in effect, Phillips will deliver to the
Depositary (1) a certificate of the Authorized Representative
of Phillips stating that the Improve.nent Project has been
fully completed in accordance with the Description and
Drawings then in effect and the date of such completion, and
(ii) an opinion of counsel (who may be counsel to Phillips)
stating that such counsel has made such investigation of
such sources of information as are deemed by him to be neces-
sary, including pertinent records of Phillips, and is of the
opinion that the Improvement Project has been paid for and no
claim or claims exist against the County or against its pro-
perties out of which a lien based on furnishing labor or

m aterial exists or might ripen, provided, however, there may
be excepted from the foregoing statement any claim or claims
out of which a lien exists or might ripen in the event that
the County or Phillips intends to contest such claim or
claims, in which event such claim or claims shall be describ-
ed and it shall be further stated that funds are on deposit
under this Agreement or will be made available by Phillips
sufficient to make payment of the full amount which might in
any event be payable in order to satisfy such claim or
claims.

In the event the opinion of counsel filed with
the Depositary responsive to the preceding provisions of
this Section shall state that there are claim or claims in
controversy which create or might ripen into a lien, then
when and as such claim or claims shall have been fully paid
the County or Phillips shall cause a supplemental opinion
of counsel to that effect to be promptly filed with the De-
positary .

Likewise within 120 days after completion as
aforesaid, Phillips and the County will, if necessary, exe-
cute and deliver to the Depositary a supplemental lease con-
taining a description of the Equipment and other properties
for which payment has been made from money deposited here-
under but not described in the Lease.

Section 7. Moneys at any time held by the De-
positary hereunder shall, at the direction of Phillips, be
invested or reinvested by the Depositary in Qualified In-
vestments as defined in Section 3 of Schedule C to the
Lease, maturing at such time or times that the Depositary
will be able to make the payments from time to time requir-
ed of it hereunder. In determining when it may need to
make payments and what amounts can be theretofore invested
or reinvested hereunder, the Depositary shall be entitled
to rely upon a schedule of anticipated payments of con-
struction costs provided by Phillips and upon a schedule of
anticipated payments for Equipment provided by Phillips.
Any interest or profit on such investments shall be credit-
ed to the Construction Fund Account. The Depositary shall
not be obligated to Invest any funds held by it hereunder
except as directed by Phillips and justified by the fore-
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going schedules of anticipated payments and shall not be
obligated to pay interest on any funds not invested pursuant
to the terms hereof. The Depositary may sell or present for
redemption any investment purchased by it whenever it shall
be necessary in order to provide moneys to meet any payment
hereunder, and the Depositary shall not in the absence of
bad faith be liable or responsible for any loss resulting
from such investment, sale or redemption.

Section 0. Whenever the Depositary shall deem it
necessary or desirable that a matter be proved or establish-
ed prior to taking or suffering any action hereunder, such
m atter (unless the evidence in respect thereof be herein
specifically prescribed) may in the absence of bad faith on
the part of the Depositary be deemed to be conclusively
proved and established by a certificate signed by the Chair-
man of the County Board of Commissioners or tne County Ad-
ministrator or the Authorized Representative of the County
and by an officer, attorney or the Authorized Representative
of Phillips and such certificate shall be full warrant to
the Depositary for any action taken or suffered by it under
the provisions of this Agreement upon the faith thereof.

Section 9. AIll moneys held by the Depositary here-
under shall be security for the Bonds outstanding under the
Indenture, and in the event of a default thereunder shall on
demand be paid to the Trustee under the Indenture. If,
after payment by the Depositary of all amounts which it shall
nave been directed to pay in accordance with Sections 3 and

above and after receipt by the Depositary of the certifi-
cates required by Section 6 above, there shall remain any
balance in the Construction Fund Account not needed to pro-
vide for the payment of pending claims, such balance shall
be paid to the Trustee and deposited in the Revenue Account
created by the Indenture and shall constitute a credit to
Phillips against the next succeeding payment or payments of
rental due or to become due under the Lease.

Section 10. In the event of default of any con-
tractor or subcontractor under any contract made by it in
connection with the construction of the Improvement Project
or in the event that any claim should arise against any
supplier of Equipment as a result of breach of a product
warranty or otherwise, the County will promptly proceed at
Phillips' expense (unless Phillips shall advise to the con-
trary) either separately or in conjunction with others to
exhaust the remedies of the County against the contractor or
subcontractor or the supplier so in default or against whom
a claim shall have arisen and against each surety for the
performance of any contract in default. The County shall
advise Phillips of the steps it intends to take in connection
with any such default or claim. If Phillips shall so notify
the County, Phillips or its designee may, in its own name
or in the name of the County, prosecute or defend any action
or proceeding or take any other action involving any con-
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tractor, subcontractor, supplier or surety which Phillips
deems reasonably necessary, and in such event the County
hereby agrees to cooperate fully with Phillips and to take
all action necessary to effect the substitution of Phillips
for the County in any such action or proceeding. Any and
all amounts recovered by way of damages, refunds, adjust-
ments or otherwise in connection with the foregoing prior
to the completion of the Improvement Project shall be paid
into the Construction Fund Account.

Section 11. Until changed by written notice to
the other parties hereto making a change either of substi-
tution or addition, the Authorized Representative of the
County for the purposes of this Agreement shall be Dewey B.
Blanton, County Administrator, who may be addressed at
County Court House, Spartanburg, South Carolina 29301, and
the Authorized Representative of Phillips shall be D. P.
Shaub, who may be addressed at 9 Al PB, Engineering Depart-
ment, Phillips Petroleum Company, Bartlesville, Oklahoma
74003.

Section 12. The Depositary may at any time re-
sign Dby giving at least 10 days’ written notice either per
sonally or by registered or certified mail to the County
and to Phillips. In the event of such resignation, the
County and Phillips shall jointly appoint a successor who,
upon written acceptance filed with the County and Phillips,
shall become fully vested with all of the rights, powers,
trusts, duties and obligations of its predecessor.

Section 13. Nothing in this Agreement shall be
construed to permit either Phillips or the County to obli-
gate the County, pursuant to any construction contract or
otherwise, to pay any moneys in connection with the acqui-
sition of the Leased Premises, the construction of the
Building or the acquisition and installation of the Equip-
ment other than from funds on deposit in the Construction
Fund Account and available for such purpose and neither
this Agreement nor any construction contract or other
agreement executed by Phillips or the County in connection
with such acquisition or construction shall (i) be deemed
to create or give rise to a general obligation or pecuniary
liability of the County or a charge against its general
credit or taxing powers, it being expressly understood that
except to the extent that Phillips may obligate itself to
make up any deficiency thereunder, the source of payment of
any sums due or to become due under any such contract or
agreement shall be limited to the funds on deposit in the
Construction Fund Account and available for such purpose,
or (ii) be deemed to create or give rise to any charge or
lien upon any assets or property of the County except the
Leased Premises and the Building and the funds on deposit
in the Construction Fund Account.
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Section 14. The Depositary, when acting under
the Construction Deposit Agreement, shall be entitled to
all of the privileges and immunities of the Trustee under
the Indenture.

Section 15. Phillips may assign or otherwise
transfer all or any part of its rights and interest hereunder
in the same manner and under the same conditions as are pro-
vided and permitted under Article XIIl of the Lease in the
case of assignment or transfer by Phillips of its rights
under the Lease. The terms and provisions of this Agree-
ment shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in triplicate on and
as of the date hereinabove written, by their respective
duly authorized officers.

SPARTANBURG COUNTY,
SOUTH CAROLINA

By

Chairman, County Board of
Commissioners

ATTEST:

County Administrator

PHILLIPS PETROLEUM COVPANY

By

ATTEST:

Assistant Secretary

ATTEST:



VEMORANDUM OF  AGREEIVENT

This Memorandum of Agreement made and entered
into this day of / k , , 1969» Dby and be-
tween SPARTANBURG COUNTY, a body politic and corporate and
political subdivision of the State of South Carolina
(hereinafter called the "County"), and PHILLIPS PETROLEUM
COMPANY, a Delaware corporation, with a principal office
now located in the City of Bartlesville, Oklahoma (herein-

after called the "Company");

WITNESSETH:

WHEREAS the County is a political subdivision of
the State of South Carolina and is authorized under Act No.
103 of the Acts and Joint Resolutions of the General Assem-
bly of the State of South Carolina, 1967 (hereinafter call-
ed the "Act") to acquire, own, lease and dispose of proper-
ties, through which the industrial development of the State
of South Carolina will be promoted and trade developed by
Inducing manufacturing and commercial enterprises to locate
in and remain in the State of South Carolina, and thus
utilize and employ the manpower, agricultural products and
natural resources of the State: and

WHEREAS the Company, through its subsidiary,
Phillips Fibers Corporation, a Delaware corporation, is
presently conducting manufacturing and marketing operations
in the County and in connection with the storage and dis-
tribution of the products of such manufacturing and market-
ing operations and other products of the Company, such sub-

sidiary and other related companies, has been leasing ware-
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housing space at various locations in and near the County
under short term leases and in commercial warehouses; and
the Company has determined that it is necessary and desir-
able to consolidate and expand its warehousing operations
In a single facility; and

WHEREAS the Company, after considering a number
of possible locations within and outside the State of South
Carolina, desires to expand its investments in the County
by locating a warehousing facility, including all land
deemed necessary by the Company (which may or may not con-
sist of contiguous parcels of real property), buildings,
machinery, apparatus, equipment and furnishings (herein-
after collectively called the "Facility') in the County;
and

WHEREAS in order to Implement the public purposes
enumerated in the Act, and in the furtherance thereof to
induce the Company to locate the Facility within the County,
the County has offered to issue its revenue bonds under and
pursuant to the provisions of the Act for the purpose of
constructing or otherwise acquiring the Facility; and

WHEREAS it is now deemed advisable to set forth
the understanding of the County and the Company with re-
spect to the acquisition and construction of the Facility
and the leasing thereof to the Company:

NOW THEREFORE, pursuant to the provisions of
Section 8 of the Act and in consideration of the premises
and of the mutual undertakings hereinafter expressed, the
parties hereto agree as follows:
A The County is authorized under the provisions of the

2
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Act to issue its revenue bonds, the principal of and
interest on which shall be payable solely out of the
revenues derived from the leasing of the Facility and
to utilize the proceeds from the sale thereof for the
purpose of defraying the cost of constructing or
otherwise acquiring the Facility, including the pay-
ment of expenses incidental thereto.

The County agrees that it will, subject in all re-
spects to the provisions and requirements of the Act
(Including without limitation the approval of the
State Budget and Control Board of South Carolina), and
to a sale of the bonds on terms satisfactory to the
Company, use its best efforts to authorize, issue,
sell and deliver its revenue bonds in the approximate
principal amount of $1,000,000 and to apply the pro-
ceeds therefrom to the payment of the cost of con-
structing or otherwise acquiring the Facility (includ-
ing machinery, apparatus, equipment and furnishings
therefor if requested by the Company), provided that
prior to the Issuance and delivery of such revenue
bonds there shall have been entered into between the
Company and the County appropriate agreements whereby
the Company will agree to lease the Facility from the
County for a basic term not exceeding 25 years upon
terms which will comply with the provisions of the Act
and to pay rentals which will be sufficient to pay the
principal of and interest on such revenue bonds. Such
lease will grant to the Company, its assignee, or its

designee (1) an option exercisable at the conclusion
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of said term to extend the same for a nominal rental
and upon such other terms as may be usual In similar
transactions, and (ii) the right during said term,
and as it may be extended, to purchase the Facility
for an amount equal to the outstanding unpaid princi-
pal amount of bonds Issued and sold by the County to
finance the Facility, plus Interest accrued thereon,
and redemption premiums, if any.

The revenue bonds and interest coupons to be Issued by
the County shall never constitute an indebtedness of
the County within the meaning of any constitutional
provision or statutory limitation of the State of
South Carolina and shall never constitute nor give
rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers and
such fact shall be plainly stated on the face of each
revenue bond. The principal of and interest on the
revenue bonds to be issued to finance the cost of the
Facility shall be secured by a pledge of the revenues
from which such revenue bonds shall be payable and
shall be secured by a Trust Indenture (as defined in
the Act) covering the real property constituting a -«
part of the Facility from which the revenues so pledg-
ed are derived (it being understood that the personal
property included in the Facility will not be subject
to the lien of said Trust Indenture) and shall be ad-
ditionally secured by a pledge of the aforesaid lease
to the Company. The revenue bonds shall be offered

for sale by J. C. Bradford & Co., Nashville, Tennessee,
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to a limited number of institutional Investors pursu-
ant to the private offering exemption afforded by
Section 4(2) of the Securities Act of 1933, subject

to the unqualified approving opinion of Messrs. Borge
and Pitt, Bond Attorneys, Chicago, Illinois.

The lease of the Facility to the Company shall contain
a provision, in accordance with Section 6 of the Act,
requiring the Company to make payments to the County,
school district or school districts, and other polit-
ical units wherein the Facility shall be located in
lieu of taxes, in such amounts as would result from
taxes levied on the Facility by the County, school
district- or school districts, and other political unit
or units, if the Facility were owned by the Company,
but with appropriate reductions similar to the tax ex-
emptions, if any, which would be afforded to the Com-
pany if it were the owner of the Facility. Said lease
shall also contain, among others, the following pro-
visions if requested by the Company:

(a) The lease will grant to the Company, or its
designee or assignee, the freedom to remove,
substitute, add to or alter the buildings or
equipment constituting the Facility if obso-
lete or uneconomic in operation, or if the
basic value of the Facility is maintained;
andl i .

(b) The lease will grant to the Company, or its
designee or assignee, options to purchase

the Facility at any time with minimum penal-
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ties in the event of (i) casualty or condem-
nation, (ii) illegality, or (iii) in the
event that the Facility should become une-
conomic to operate or obsolete.
The Company agrees that it will construct or otherwise
acquire the Facility, that the Facility will be used
as a warehousing facility, or for such other uses as
the Company (or any assignee, sub-lessee or designee
of the Company) may from time to time deem appropriate
and may be permitted by,the;) Act, that it will convey
the Facility to the County for a purchase price which
will not exceed the amount of bond proceeds received
by the County from the sale of its revenue bonds and
available for such purpose, that it will lease the
Facility from the County upon terms satisfactory to
the Company and the County and which will comply with
the provisior}s of the Act and I(J(e sufficient to pay
the cost of acquiring the Facility by the County as
evidenced by the revenue bonds to be issued by the
County for said purpose, and that it will enter into
appropriate contracts with the County with regard to
the foregoing prior to the issuance and delivery of.
such revenue bonds by the County. The Company is
hereby granted the right, without further action
and/or consent by the County, to assign all of its
rights hereunder at any time to the aforementioned
subsidiary, Phillips Fibers Corporation.
A primary reason for the Company in locating and oper-

ating the Facility in the County is based on the abll-
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ity of the County to finance the cost of the Facility
through the issuance of its revenue bonds and to lease
the Facility to the Company under and pursuant to the
Act and if for any reason the County is unable success-
fully to negfotiate the issuance;, sale and delivery of
such revenue bonds, this Memorandum of Agreement shall
terminate and the Company shall be under no obligation
to locate and operate the Facility in the County, in-
asmuch as the Company’s decision to proceed with so
locating and operating the Facility was predicated
upon the County's ability successfully to carry out
the transactions referred to herein.

It is understood and agreed that all costs and expen-
ses incident to the preparation, issuance, sale and
delivery of the revenue bonds of the County herein-
above referred to, the preparation, execution and de-
livery of all documents and other agreements contem-
plated hereby, Including without limitation the fees
and disbursements of bond counsel, are to be paid out
of the proceeds of the sale of said bonds, or in the
event the transactions contemplated hereby are not
consummated, are to be paid by the Company.

IN WITNESS WHEREOF, SPARTANBURG COUNTY, acting by

and through its County Board of Commissioners, has caused

its corporate name to be hereunto subscribed by

/m? m/[e<m, SZAJ‘ , the duly authorized

Chairman of its County Board of Commissioners, and attested

under its corporate seal by Dewey B. Blanton, its County

Administrator, and PHILLIPS PETROLEUM COVPANY has caused
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Its corporate name to be subscribed hereunto by its duly

authorized and

attested under its corporate seal
all being done as of the year and date first above written.

by an Assistant Secretary

SPARTANBURG COUNTY, SOUTH CAROLINA

‘ *
1 LR P |

B -
y—CrraTrman, County' Board of
Commissioners

(SEAL)
A ttest:

County .Strator



January 20, 1970

Mr. T. B. Guerard
Sinkier, Gibbs & Simons
2 Prioleau Street
Charleston, S. C. 29402

RE: $600,000.00 Dorchester County, First
Mortgage Industrial Revenue Bonds,
Series 1969 (Desley Fabrics, Inc. -
Lessee)

Dear Teddy:

At a meeting of the Budget and Control Board January 16,
approval was given to the petition of the Dorchester County Board
of Directors for the issuance of the above bonds.

At your request we are returning ten copies of the Reso-
lution of the Board approving the petition with certificates of
Board action attached. Note that | have signed all ten copies but
have completed only one. Will you please have the other nine
copies completed?

Very truly yours,

P. C. Smith
State Auditor

PCS:dr

Enclosures



SINKLER, GIBBS & SIMONS TILEPHONC 71? 3367

AREA CODE 803
ATTORNEYS & COUNSELLORS AT LAW

MUOER 5INMER
CHARUES H OIBBS
ALBERT SIMONS JR

Theodoreb ouerard 2 PRIOLEAU STREET
G DANA SINRLER
THOMAS O BUIST CHARLESTON S C 29402
RUTH WILLIAMS
OEOROE C EVANS |[ROST OFFICE BOX 340

pecember 29th, 1969

Honorable P. C. Smith
State Auditor

P. O. Box 11333
Columbia, South Carolina

Re: $600,000 Dorchester County, Couth
Carolina, First Mortgage Industrial
Revenue Bonds, Series 1969 (Desley
Fabrics, Inc. - Lessee)

Dear Pat:

Enclosed you will find a certified copy of a Resolution
adopted by the County Board of Directors of Dorchester County
approving the Desley Fabrics, Inc. Project to which is attach-
ed a Petition seeking the approval of the State Board pursuant
to Act No. 103 of the 1967 Acts.

I believe that information concerning Desley Fabrics, Inc.
and Edson, Incorporated, which is guaranteeing the Lease obliga-
tion, has been provided to your office directly from the said
Companies.

We also enclose the original and 10 copies of a Resolution
for consideration by the State Board approving the Desley Project
and if the same is adopted we ask that you return us 10 .certified
copies.

Very truly yours

TBG/bhs
Enclosures



A RESOLUTION
APPROVING TOE ACQUISITION AND CONSTRUCTION OF A CERTAIN MANUFAC-
TURING PLANT IN DORCHESTER COUNTY (TO EE LEASED TO DESLEY FABRICS
INC.) THROUGH THE ISSUANCE OF SIX HUNDRED THOUSAND DOLLARS
($600,000) OF DORCHESTER COUNTY. SOUTH CAROLINA, FIRST MORTGAGE
INDUSTRIAL REVENUE BONDS, SERIES 1969 (DESLEY’ FABRICS. INC. -
LESSEE) ; AND AUTHORIZING THE PETITION TO THE STATE BUDGET AND
CONTROL BOARD OF SOUTH CAROLINA FOR ITS APPROVAL OF SUCH UNDER-
TAKING PURSUANT TO ACT NO. 103 OF THE ACTS OF THE SOUTH CAROLINA
GENERAL ASSEMBLY.

As an incident to the adoption of this Resolution the
County Board of Directors of Dorchester County (the County Board)
has made the following findings of fact:

1. Edson, Incorporated, a Illinois corporation (Edson)
heretofore proposed that Dorchester County acquire a tract of
land, containing approximately 15 acres and located north of the
Town of Summerville, in Dorchester County, adjacent to Summerville
Industries property and the Southern Railroad right of way, and
finance the construction thereon of a manufacturing plant for
the manufacture of draperies and bedspreads through the issuance
of $600,000 Dorchester County, South Carolina, First Mortgage
Industrial Revenue Bonds, Series 1969 (the Bonds) pursuant to
Act No. 103 enacted by the General Assembly of the State of South
Carolina at its 1967 Session (the Act). Edson advised that the
cost of the land would be approximately $35,000 and the cost of
constructing the necessary building approximately $550,000 (said
land and building being hereinafter referred tc as the Project).

2. The County Board, at its meeting held

, 1969, approved the proposal of Edson set forth above and
entered into an Agreement under which the County Board agreed

to finance the Project to bo leas'd to I'dson through the issuance

of Industrial Revenue Bonds pursuant to the ;,ct to be r<
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-2-
from the Lease rentals to be paid by Edson to the County, and
on the basis of these assurances Edson has acquired the said
property and proceeded with the construction of the Project.

3. Under the original proposal outlined above, Edson
intended to sub-lease the Project, when completed, to its wholly
owned subsidiary, Desley Fabrics, Inc., a New York corporation
(Desley). Under that arrangement Edson would remain obligated
for the rental payments required to be made under the Lease
although the payments would, in fact, be made by Desley.

4. Edson has now proposed to modify the original pro-
posal so that the Lessee under the Lease from the County will be
Desley,and Edson will unconditionally guarantee the payment of
all rentals and other amounts to become due under the said Lease.
Thus, as a practical matter the obligations of Desley and Edson
to the County will be the same as they would have been under the
original proposal, except that Edson will be obligated as a
Guarantor rather than primarily obligated as Lessee. After due
consideration, the County Board has agreed to the modification

now proposed by Edson to the original proposal.

5. In order that the Bonds may be issued to finance the
Project, it is necessary that there be presented to the State
Budget and control Board of South Carolina (the State Board) a
Petition setting forth the facts required by Section 14 of the Act

6. The County Board has determined that neither the
Project nor the Bonds will give rise to any pecuniary liability
of Dorchester county or a charge against its general credit or

taxing power.
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-3-

7. The amount necessary to finance the Project i-
Six Hundred Thousand Dollars ($600,000).

8. resley has submitted to the County Board an outline
of the proposed Lease, under which Desley will agree to pay as
rent the amount necessary to provide the annual payments of prin-
cipal and interest on the Bonds, which will be dated December 1,
1969, will mature on December 1 in the years 1971 through 1989, ano
bear interest as set forth in paragraph 6 in the Petition attached
hereto.

9. The proposed Lease obligates Deslev unconditionally
to pay the amount necessary to provide the annual payments of
principal, interest and premium, if any, to become due on the
Bonds and to pay other costs in connection therewith and contains
an appropriate provision requiring Desley to pay in lieu of taxes,

such amounts as would otherwise be paid if Desley owned the Project

10. Edson will unconditionally guarantee the payment of
all amounts which Desley will be obligated to pay under the pro-
posed Lease.

11. In view of the financial information relating to
Desley and Edson furnished to the County Board, it is unnecessary
to establish reserve funds for the payment of principal, interest,
and premium, if any.

12. Desley has advised the County Board that Desley has
arranged for the private placement of the Bends to a single
Purchaser, and for that reason no public offering is involved

nor will the services of an Underwriter be required.
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NOV’, THEREFORE, BE IT RESOLVED BY THE COUNTY BOARD OF
IDIRECTORS OF DORCHESTER COUNTY, IN MEETING DULY ASSEMBLED:

That the County Beard finds that the facts set forth
above are in all respects true and correct and on such basis
determines to finance the Project above described, and to authorize
the sale of the Bonds by Dorchester County to the Purchaser who has
agreed to take the same.

BE IT FURTHER RESOLVED:

That the Petition in form substantially as attached
hereto be presented to the State Board to seek the approval re-
‘quired by Section 14 of the Act; and that said Petition shall
be duly executed by the Chairman of the County Board and attested

by its Executive Secretary.

/S
Chairman
S & |
EAL
(5 ) 4 |/ z fefrl n ...
I ——
&1
Constituting the Members of the County
A ttest: Eoard of Directors of Dorchester

é_] County

Executive Secretary of tme
Countv Board of Directors of
Dorchester County
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(STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

TO THE STATE BUDGET AND CONTROL

BOARD OF SOUTH CAROLINA PETITION

N N N N

The Petition of the County Board of Directors of
Dorchester County (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, respectfully shows:

1. The County Board is the governing body of Dorchester
County established pursuant to Article 1, Chapter 34, Title 14,
South Carolina Code of Laws, 1962, as amended, and as such it is
the "County Board" referred to in Act 103 of the General Assembly
enacted at its 1967 Session (the Act).

2. The Act authorizes and empowers the County Board
if it shall comply with the provisions set forth in the Act, to
acquire land and buildings and other improvements deemed necessary,
suitable and useful by any manufacturing or processing enterprise;
to lease the same; and to financing the acquisition of the same
through the issuance of bonds payable from and secured by a pledge
of the revenues to be derived from the leasing of such land and
buildings and other improvements.

3. Heretofore, Edson,Incorporated, a Illlinois corpora-
tion (Edson) did propose that the County Board should acquire a
tract of approximately 15 acres, located north of the Town of
Summerville, in Dorchester County, adjacent to Summerville Indus-

tries property and the Southern Railroad right of way, and
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2.

that the County Poard finance the construction thereon of a
manufacturing plant for the manufacture of draperies and bedspread”,
and that the County Board finance the cost of constructing such
building and acquiring the necessary land therefor (such land
and building being hereinafter referred to as the Project), through
the issuance of First Mortgage Industrial Revenue Bonds of Dorchester
County (the Bonds) pursuant to the Act.

4. The County Board agreed to the original proposal of
Edson outlined above and Edson has since acquired the said land
and begun the construction of the Project. Edson now proposes
that the County Board lease the Project to its wholly owned sub-
sidiary, Desley Fabrics, Inc., a New York corporation (Desley)
rather than to Edson, but that Edson will unconditionally guarante
the payment of all amounts to become due under the said Lease.
The County Board has agreed to such a modification of the original
proposal and now proposes to issue the Bonds in the amount of
Six Hundred Thousand Dollars ($600,000) in order to acquire the
said land at an estimated cost of approximately $35,000 and to
finance the construction of the necessary building at a cost of

approximately $550,000.

5. The construction of the Project will provide con-

siderable employment during the period of construction, and will

orovide employment for approximately 200 to 250 local persons

in its operation.

6. For the reasons above set forth and hereafter dis-

closed, the County Board has found:

(a) That the proposed Desley Project will subserve the

purposes of the Act.
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2.

(that the County Foard finance the construction thereon of a
manufacturing plant for the manufacture of draperies and bedspreads,
and that the County Board finance the cost of constructing such
building and acquiring the necessary land therefor (such land
and building being hereinafter referred to as the Project), through
the issuance of First Mortgage Industrial Revenue Bonds of Dorchester
County (the Bonds) pursuant to the Act.

4. The County Board agreed to the original proposal of
Edson outlined above and Edson has since acquired the said land
and begun the construction of the Project. Edson now proposes
that the County Board lease the Project to its wholly owned sub-
sidiary, Desley Fabrics, Inc., a New York corporation (Desley)
rather than to Edson, but that Edson will unconditionally guarantee
the payment of all amounts to become due under the said Lease.
The County Board has agreed to such a modification of the original
proposal and now proposes to issue the Bonds in the amount of
Six Hundred Thousand Dollars ($600,000) in order to acquire the
said land at an estimated cost of approximately $35,000 and to
finance the construction of the necessary building at a cost of

approximately $550,000.

5. The construction of the Project will provide con-
siderable employment during the period of construction, and will
‘Drovide employment for approximately 200 to 250 local persons

r, its operation.

6. For the reasons above set forth, and hereafter dis-
closed, the County Board has found:
(a) That the proposed Desley Project will subserve the

purposes of the Act.
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(b) That by reason of undertaking the Project no
pecuniary liability will result to the County nor will there be
a charge against its general credit or taxing power.

(c) The proposed Lease between the County Board and
Desley will unconditionally obligate Desley to pay rent in ar.
amount adequate to provide for the principal, premium, if any
interest payments on the Bonds which mature and bear interest

mas follows:

i PRINCIPAL RATE OF
DECEMBER 1 PAYABLE INTEREST
1971 $ 25,000 7.50%
1972 25,000 7.50%
1973 25,000 7.50%
1974 25,000 7.50%
1975 25,000 7.50%
11976 25,000 7.50%
1977 25,000 7.50%
1978 25,000 7.50%
1979 25,000 7.50%
1980 25,000 7.50%
1981 25,000 7.50%
1982 25,000 7.50%
1933 25,000 7.50%
1984 25,000 7.50%
1985 50,000 7.50%
1986 50,000 7.50%
1987 50,000 7.50%
1938 50,000 7.50%
1989 50,000 7.50%

The Indenture will provide that the Eonds will he callable at

the option of the County on and after December ', 1980 at

a price of 107-; ' of par value, which redemption price will
reduce three-fourths (3/4th) of one per centum (12) in each
subsequent year.

(d) Edson will unconditionally guarantee the payment
of all amounts to become due under the proposed Lease between the
County Ecard and Desley.

() In view of the financial information relati’-g to

Desley and Edson furnished to the County Ecard, it is v. €v “mr\

to establish reserve funds for the payment of such principa ,
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interest, and premium, if any.

(f) That the terms of the Lease will require Desley to
carry proper insurance and to pay all costs of maintaining the
Project in good repair.

7. Pursuant to Section 14 of the Act, the County Board
sets forth the following information:

(@) The Project to be undertaken consists of land, a
building and other improvements which will be necessary for, and
part of, facilities for the manufacture of draperies and bedspread!;

(b) The Project will provide considerable employment

*’’ring the period of its construction and will provide permanent

employment for approximately 200 to 250 local persons, replacing
the similar but temporary operation now being conducted by Edson

in Dorchester County employing about 30 persons. It is,

therefore, believed that the Project will have an extremely
beneficial effect upon the economy of the County and areas adjacent
thereto.

(c) The cost cf the Project is approximately Six
Hundred Thousand Dollars ($600,000), including construction cost,
cost of land, financing costs and all other expenses to be in-
curred in connection therewith.

8. The proposed Lease will provide, among other
things, the following:

(@) To finance the cost of the acquisition and construe-

tion the County will issue $600,000 of Dorchester County First
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5.
Mortgage Industrial Revenue Bonds, Series 1969 (Desley Fabrics,
Inc. - Lessee) . AIl Bonds will be secured by a pledge of the
"rents to be paid by Desley and will be further secured by a
Trust Indenture, as authorized by Section 5 of the Act, to

The First National Bank of Chicago, as Trustee.

(b) The proceeds derived from the payment of the Bonds
will be deposited with the Trustee and will be withdrawn on
requisition of Desley and the County and applied solely for the
payment of costs incident to the acquisition and construction
of the Project, including the repayment of any expenses previously
incurred in connection with the Project and the issuance of the
Bonds.

(c) The Lease will contain a specific provision by
iwhich Desley will unconditionally agree to make paynents to

( <eeChester County, to any School District in Dorchester County,

ar.d to all other political units in which the Project is situated

in lieu of taxes, in such amounts as would result from taxes
levied on the Project by Dorchester County, by any such School
District, and by said political units if the Project were owned
.oy Desley, but with appropriate reductions similar to the tax
reductions, if any, which would be afforded to Delsey were it the

owner of the Project.

(d) The Lease contains no provision imposing any
pecuniary liability upon the County cr which would create a

charge upon its general credit or taxing power.
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9. The proposed Trust Indenture is in conventional
form and constitutes a forceloseable mortgage upon the Project.
Included in the granting clafose of the mortgage will be:

(@ AIl real property and interest therein, acquired
or to be acquired for the Project.

(b) The right, title and interest of the County in
the Lease.

(c) AIl rentals and revenues derived by the County
under the Lease, except those payments to be made in lieu of
taxes.

The Indenture makes provision for the issuance of
Six Hundred Thousand Dollars ($600,000) of Bonds to be secured
thereunder. It provides for the payment and redemption of the
Bonds, the establishment of a Bond Fund into which the proceeds
of the rents payable by Desley are placed, and the use of said fun
for the payment of the Bonds. It imposes upon Desley as Lessee of
the Project, the obligation to pay, in addition to the moneys
required for the payment of the principal, interest, and premium,
if any, of the Bonds, all other costs and expenses resulting from
the execution and delivery of the Indenture and the issuance of
jthe Bonds pursuant thereto.

10. The proposed Lease and Lease Guaranty Agreement and
the proposed Trust Indenture will be substantially in the forms
heretofore used in the issuance of Industrial Revenue Bonds
pursuant to the Act, with the addition of a provision obligating
Desley to purchase the Project in the event legislation should be

enacted which would make interest on the Bonds subject to Federal

income taxes.
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11. Desley has arranged for the private p’acerent of
the Bonds to a Purchaser. For this reason the proposed sale of
the Bonds will not involve a public offering nor require the
services of an Underwriter.

Upon the basis of the foregoing, the County Board
respectfully prays:

That the State Budget and Control Board accept the fili
of the Petition presented herewith and that it do, thereafter and
as soon as practicable, make its independent investigation of
the Project and the terms and provision of the Lease and Lease
Guaranty Agreement and the Trust Indenture, as it deems advisable
and that thereafter, the said State Board make a finding that the
proposed Project will promote the purpose of the Act and that it
is reasonably anticipated to effect such result, and on the basis
of such finding that it does approve the Project, and give
published notice of its approval in the manner set forth in
Section 14 of the Act.

Respectfully submitted,

DORCHESTER COUNTY, SOUTH CAROLINA
(SEAL) BY ALl |

Chairman of the County Board
of Directors

A ttest:
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STATE OF SOUTH CAROLINA
COUNTY OF DORCHESTER

I, the undersigned, Executive Secretary of the County
Board of Directors of Dorchester County, DO HEREBY CERTIFY:

That the foregoing is a true, correct and verbatim
copy of the Resolution duly adopted by said County Board of
Directors at a meeting duly called and regularly held and attended
by all members of the Board who remained present throughout the
meeting.

That said Resolution was proposed, seconded and
unanimously adopted and the same is in full force and effect,
and has not been modified, amended, repealed or rescinded.

IN WITNESS WHEREOF, | have hereunto set my Hand and

the Seal of the said Board, this / day of

1969.

(SEAL)
Executive Secretary,bounty Board
of Directors of Dorchester County
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, heretofore the County Board of Directors of
Dorchester County (the County Board) did, pursuant to Act No.
103 of the General Assembly of the State of South Carolina for
the year 1967 (the Act), petition 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 pursu-
ant to the Act; and

WHEREAS, the proposed undertaking consists of the
acquisition by the County Board of a tract of land located in
Dorchester County, including the building under construction ther
on which will house equipment and machinery for the manufacture
of draperies and bedspreads; and the County proposes to lease the
said land and building (hereinafter referred to as the Project)
to Desley Fabrics, Inc., a New York corporation (Desley) which
will operate the Project as a plant for the manufacture of
draperies and bedspreads, and the County Board proposes to finance
the acquisition of the said land and the construction of the said
building through the issuance of revenue bonds pursuant to the

Act; and

WHEREAS, the Project is to be leased to Desley at a
rental sufficient to provide for the payment of the bonds of
Dorchester County hereafter referred to, and costs and expenses

resulting from the issuance thereof; and
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WHEREAS, in order to finance the Project the County
Board proposes to provide for an issue of $600,000 of Dorchester
County First Mortgage Industrial Revenue Bonds payable from the

rentals derived from Desley and additionally secured by a Trust

Indenture, and Edson, Incorporated, a Illinois corporation
(the Guarantor), will unconditionally guarantee the performance
of Desley's obligations under the Lease Agreement as will be more

fully set forth in a Lease Guaranty Agreement between the Guaran-
tor and Dorchester County; and
WHEREAS, the forms of the Lease Agreement between
Dorchester County and Desley, the Lease Guaranty Agreement, and
the Trust Indenture, have been reviewed by this Board;
NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND
CONTROL BOARD IN MEETING DULY ASSEMBLED:
1. It has been found and determined by the State
Board:
(@) That the statements of fact set forth in the
recitals of this Resolution are in all respects true and correct.
(b) That the County Board has filed a proper
petition to the State Board establishing a reasonable estimate
of the cost of the Project, a general summary of the terms and
conditions of the Lease and the Trust Indenture to be made by the
County Board and has established that Desley will pay as addi-
tional rentals, in lieu of taxes, the sums prescribed by Section
6 of the Act.
(c) That the Project will provide employment in

its operation for about 200 to 250 persons, and will be of bene-

4

fit to Dorchester County and adjoining areas.
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(d) That the Project is intended to promote the
purposes of the Act and is reasonably anticipated to effect such
results.

2. On the basis of the foregoing findings the proposed
undertaking of the County Board to acquire the land and building
(wherein Desley will install manufacturing equipment and machinery
in which Dorchester County will have no interest) included in the
Project, to lease the Project to Desley and to finance the cost of
acquiring the land and constructing the building (including reim-
bursement of moneys advanced or loans incurred for such purposes
by the Guarantor or Desley) through the issuance of $600,000
Dorchester County First Mortgage Industrial Revenue Bonds payable
from the revenues to be derived from the leasing of the Project
and additionally secured by the said Trust Indenture, all pursu-

ant to the Act, be and same is hereby approved.

3. Notice of the action of the State Board in giving
approval to the undertaking of Dorchester County above described
in paragraph 2, supra, shall be published in THE SUMMERVILLE
SCENE and in THE NEWS & COURIER, both of which are newspapers
having general circulation in Dorchester County.

4. That notice to be published shall be in form

substantially as set forth as Exhibit A of this Resolution.
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NOTICE PURSUANT TO ACT NO. 103 OF
THE ACTS OF THE GENERAL ASSEMBLY
OF SOUTH CAROLINA FOR THE YEAR 1967
Notice is hereby given that following the filing of a
Petition by the County Board of Directors of Dorchester County
(the County Board) to the State Budget and Control Board of South

Carolina (the State Board), approval has been given by the State

Board, at its meeting held , 1970, to the follow-

ing undertaking, viz.:

The acquisition by the County Board of a parcel of land
containing approximately 15 acres and located North of the Town
of Summerville, in Dorchester County, adjacent to Summerville
Industries property and the Southern Railroad right of way, to-
gether with the building under construction thereon (said land and
building being hereinafter referred to as the Project); and the
financing of the cost of acquiring and constructing the Project
through the issuance by the County Board of $600,000 Dorchester
County First Mortgage Industrial Revenue Bonds pursuant to the
provisions of Act No. 103 of the Acts of the South Carolina
General Assembly for the year 1967. The County Board proposes to
lease the Project when acquired to Desley Fabrics, Inc., a New
York corporation (Desley) and the said bonds will be payable
solely from the rentals to be paid to the County by Desley,
which has irrevocably covenanted and agreed to pay when due all
sums required for the principal, premium, if any, and interest
thereon and the bonds will be additionally secured by a Trust
Indenture which will constitute a forecloseable lien upon
the Project. The performance of Desley's obligations under

the Lease Agreement hereinafter mentioned will be unconditionally
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2.
guaranteed by Edson, Incorporated, a Illinois corporation. On th
basis of an agreement heretofore made by the County Eoard to unde
take the aforesaid financing, Edson, Incorporated,and Desley (a
wholly owned subsidiary of Edson, Incorporated) have proceeded
to acquire the said land to construct the said building and Desle'
and Edson, Incorporated, will be repaid from the proceeds of the
said bonds for any funds expended or loans incurred for the pur-
pose of acquiring and constructing the Project.

When the Project is in operation it will provide employ-
ment for 200 to 250 persons, and the Project will replace a
similar operation now being conducted by Edson, Incorporated ,
in Dorchester County employing about 30 persons.

Under the terms of the Lease Agreement by which Dorches-
ter County will lease the Project to Desley, Desley has agreed to
install in the building forming a part of the Project equipment
and machinery necessary for the manufacture of draperies and bed-
spreads, but such machinery and equipment will not be a part of
the Project acquired by the County and the County will have no
interest therein. In addition, Desley has agreed to pay as
additional rentals to Dorchester County, the School District, and
all other political units wherein the Project is located, in lieu
of taxes, such amounts as would result from taxes levied on the
Project by Dorchester County, the said School District, and the
said other political units wherein the Project is situate, if the
Project were owned by Desley but with appropriate reductions
similar to the tax exemptions, if any, which would be afforded

to Desley if it were the owner of the Project.
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The said Lease Agreement under which the County will
lease the Project to Desley will give Desley the right to pur-
chase the Project upon the payment of the bonds for the nominal
sum of $1.00.

Notice is further given that any interested party may
at any time within twenty (20) days after the date of the publi-
cation of this Notice, but not afterwards, challenge the validity
of the action of the State Board in approving the undertaking of
the County Board by action de novo instituted in the Court of
Common Pleas for Dorchester County.

THE STATE BUDGET AND CONTROL BOARD

BY P. C. SMITH, SECRETARY

PUBLICATION DATE:
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S|NKLER, GlBBS S SlMONS TEIIPMONI 711-3367

AREA CODE 603
ATTORNEYS S COUNSELLORS AT LAW

HUGER SINKUER
CHARLES H GIBBS
albert simons jr

Theodore b ouerard 2 PRIOLEAU STREET
G DANA SINKLER
tmomas O buist CHARLESTON. S. C. 29402
RUTH WILLIAMS
GEORGE C EVANS POST OFFICE BOX 340

January 6th, 1970

Honorable P. C. Smith
State Auditor

P. 0. Box 11333
Columbia, South Carolina

Dear Pat:

Re: $600,000 Dorchester County, South Carolina,
First Mortgage Industrial Revenue Bonds,
Series 1969 (Desley Fabrics, Inc. - Lessee)

In connection with the Petition of the Dorchester County
Board of Directors for approval of the Desley Project, we now
enclose a copy of the form of Lease Agreement (with Lease
Guaranty Agreement attached) and Trust Indenture, which will be
used in connection with the issuance of the captioned bonds.
While these documents are not necessarily in final form we
do not anticipate any material changes.

Very truly yours,

TBG/bhs
Enclosures
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TRUST INDENTURE

THIS TRUST INDENTURE made and entered into as of the first
day of December, 1969, by and between Dorchester County, a boay
politic and corporate and a political subdivision of the State
of South Carolina (hereinafter sometimes referred to as the
"County"), as party of the first part, and The First National
Bank of Chicago, a banking corporation duly organized, exist-
ing and authorized to accept and execute trusts of the character
herein set out, under and by virtue of the laws of the United
States, as Trustee, party of the second part;

WITNESSETH:

WHEREAS the County is authorized and empowered by the provi-
sions of Act No. 103 of the Acts and Joint Resolutions enacted
at the 1967 Session of the General Assembly of the State of
South Carolina, and appearing as Article 2.1, Chapter 8, Title
14, Code of Laws of South Carolina, 1962, 1969 Cumulative
Supplement (the "Act") to acquire, own, lease, dispose of, and
mortgage the properties hereinafter described in order that the
industrial development of South Carolina will be promoted and
trade developed by inducing manufacturing enterprises to locate
in South Carolina and thus utilize and employ manpower and other
resources of South Carolina; and

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

the land, buildings and improvements so acquired; and
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WHEREAS the County has made the necessary arrangements with
Desley Fabrics, Inc., a corporation organized and existing under
the laws of the State of New York, and duly authorized to conduct
business in the State of South Carolina (hereinafter sometimes
referred to as the "Lessee"), for the acquisition and construc-
tion of facilities to house a manufacturing plant for the manu-
facture of (i) draperies and bedspreads and (ii) such other prod-
ucts as the Lessee may deem appropriate, including the necessary
land, easements, building and other facilities (hereinafter some-
times referred to as the "Project") which will be of the character
and accomplish the purpose provided by the Act, and the County has
further entered into a Lease Agreement with the Lessee specifying
the terms and conditions of the acquisition of the Project and
the leasing of the same to the Lessee; and the obligations of the
Lessee under the Lease Agreement have been unconditionally guaran =

teed by Edson, Incorporated, an Illinois corporation; and

WHEREAS the execution and delivery of this Trust Indenture
(hereinafter sometimes referred to as the "Indenture") have been
authorized by Resolutions duly adopted by the County Board of
Directors of Dorchester County (hereinafter sometimes referred
to as the "County Board") which is the governing body of the
County, as constituted by Article 1, Chapter 34, Title 14, Code
of Laws of South Carolina, 1962, as amended and the County Board
in accordance with the requirements of Section 14 of the Act has
submitted its Petition to the State Budget and Control Board of
South Carolina, including a general summary of the terms and
conditions of the Indenture, and the State Budget and Control

Board of South Carolina has duly approved the Project in
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accordance with the provisions of the Act and thereby authorized
the County Board to proceed with the acquisition and financing
of the Project. Notice of the approval was duly published in a
newspaper having general circulation in Dorchester County and
notwithstanding more than twenty days have elapsed from the date
of the publication of such notice, no challenge was made to the
validity of such approval as provided in the Act; and

WHEREAS it has been determined that the estimated amount
necessary to finance the cost of the Project, including necessary
expenses incidental thereto will require the issuance, sale
and delivery of Bonds designated as First Mortgage Industrial
Revenue Bonds, Series 1969 (Desley Fabrics, Inc. - Lessee) in the
aggregate principal amount of $600,000, as hereinafter provided;
and

WHEREAS the issuance of such Bonds under the Act has been
in all respects duly and validly authorized by resolutions duly
passed and approved by the County Eoard; and

WHEREAS the $600,000 aggregate principal amount of Bonds to
be issued, the interest coupons to be attached thereto, and the
Trustee's Certificate of Authentication to be endorsed on such
Bonds, are all to be in substantially the following forms, with
necessary and appropriate variations, omissions and insertions

as permitted or required by this Trust Indenture, to wit:
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(Form of Coupon Eond)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
DORCHESTER COUNTY
FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES 1969

(DESLEY FABRICS, INC. - LESSEE)
Number. $5,000

KNOW ALL MEN BY THESE PRESENTS that Dorchester County a
body politic and corporate, and a political subdivision of the
State of South Carolina (hereinafter called the "County"), for
value received promises to pay, but only from the source and as
hereinafter provided, to bearer, or, if this Bond be registered,
to the registered holder hereof, on December 1, 19..., the princi
pal sum of five thousand dollars and in like manner to pay inter-
est on said sum from the date hereof at the rate of seven and one-
half per centum (71j%)per annum on June 1, 1970 and semi-annually
thereafter on June 1 and December 1 of each year until said
principal sum is paid, except as the provisions hereinafter
set forth with respect to redemption prior to maturity may
become applicable hereto, principal of, premium, if any, and
interest on this Bond being payable in lawful money of the United
States of America at the principal office of The First National

dank of Chicago, in the City of Chicago, State of Illinois, or

its successor in trust.

This Bond is one of an authorized issue of Bonds limited
to the aggregate principal amount of $600,000 issued for the

purpose of acquiring land, building and other facilities in
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connection therewith, and leasing the same to Desley Fabrics, Inc.
a New York corporation (hereinafter referred to as the "Lessee")
(such land, building and other facilities being hereinafter called
the "Project") and paying necessary expenses incidental thereto
so as to thereby promote industry and develop trade in South
Carolina. Said Bonds are issued under and are to be equally and
ratably secured and entitled to the protection given by a Trust
Indenture (hereinafter called the "Indenture"), dated as of
December 1, 1969, duly executed and delivered by the County to
The First National Bank of Chicago, as Trustee (the term "Trustee"
where used herein referring collectively to said Trustee or its
successors in said trust), and reference is hereby made to the
Indenture and to all indentures supplemental thereto for a
description of the security, the provisions, among others, with
respect to the nature and extent of the security, the rights,
duties and obligations of the County, the Trustee and the holders
of the Bonds and the coupons appertaining thereto and the terms
upon which the Eonds are issued and secured.

This Eond and appurtenant coupons are fully negotiable
and shall pass by delivery, but this Bond may be registered as
to principal only on the registration books of the County in the
principal office of the Trustee as Bond Registrar, upon presenta-
tion hereof at such office and the notation of such registration
endorsed hereon by the Bond Registrar, and this Bond may there-
after be transferred on such books at the written request of the
registered holder or by his legal representative, evidence of
such transfer to be in like manner endorsed hereon. Such
transfer may be to bearer, and thereby transferability by
delivery shall be restored, subject, however, to successive

registrations and transfers as before. The principal of this
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Bond, if registered, unless registered to bearer, shall be payable
only to or upon the order of the registered holder or his legal
representative. Interest accruing on this Bond will be paid
only on presentation and surrender of the attached interest
coupons as they respectively become due, and registration of this
Bond as to principal as aforesaid will not affect the transfer-
ability by delivery of such coupons.

The holder of any coupon Bond or Bonds (whether or not
registered as to principal) may surrender the same, with all
unmatured coupons attached, at the principal office of the
Trustee, in exchange for an equal aggregate principal amount of
fully registered Bonds of any authorized denomination in the
manner and subject to the conditions provided in the Indenture.
In like manner and subject to such conditions, the owner of any
fully registered Bond or Bonds may surrender the same to the
Trustee at its principal office (together with a written instru-
ment of transfer satisfactory to the Trustee duly executed by
the registered owner or his duly authorized attorney), in
exchange for an equal aggregate principal amount of coupon Bonds
(which may be registered as to principal if requested) with
appropriate coupons attached, or of fully registered Bonds of
any authorized denomination.

The Eonds of this issue are noncallable for redemption prior
to December 1, 1979, except in the event of (1) condemnation of
the Project or any part thereof to the extent provided in Section
7.2 of the Lease Agreement between the County and the Lessee
dated as of December 1, 1969 (herein referred to as the "Lease
Agreement”),(2) exercise by the Lessee of its options to purchase
the Project as provided in Section 11.2 of the Lease Agreement, or
(3) purchase of the Project by Lessee pursuant to 403

I_*

of Section 12.2 of the lea ¢ Aureerent. If called for redemption



in either of such events, such Bonds shall be subject to
redemption by the County at any time, in whole or (in the case
of redemption pursuant to Section 7.2 of the Lease Agreement) in
part in the inverse order of their maturity (less than all of
said Bonds of a single maturity to be selected by lot in such
manner as may be designated by the Trustee), at the principal
amount thereof plus accrued interest to the redemption date.

In addition, the Bonds maturing on and after December [,1980i
are also subject to redemption by the County prior to maturity
on any interest payment date on or after December 1, 1979, in
whole or in part (less than all of such Bonds of a single maturity
to be selected by lot in such manner as may be designated by the
Trustee) , at the redemption prices (expressed as percentages of

principal amount) set forth in the table below plus accrued

interest to the redemption date.

Redemption Date

(riatcs inclusive) Redemption Price
December 1, 1979 and June 1, 1930 107.50%
December 1, 1930 and June 1, 1931 106.75%
December 1, 1931 and June 1, 1932 106.00%
December 1, 1932 anc June 1, 1933 105.25%
December 1, 1933 and June ., 19c4 104.50%
December 1, 1984 and June 1, 1935 103.75%
December 1, 1985 and June 1, 1936 103.00%
December 1, 193b anc June 1, 1907 102.2 5%
December 1, ly37 and June 1, 1933 101.50%
December 1, 1933 anc June 1, 1909 100.75%

in the event any of the Bonds are called for redemption as
aid. notice thereof identifying the Bonds to be redeemed
afores

ill be given by publication not less than thirty days and not
Wi

more than sixty days prior to the redemption date in a newspaper
or financial journal of general circulation published in the

City of New York. New York, and in the case of the redemption

of Bonds at the time registered as to principal (except to

bearer) upon mailing a copy of the redemption notice by first
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class mail at least thirty days prior to the date fixed for
redemption to the registered holder of each Bond to be redeemed
at the address shown on the registration books; provided, however,
that failure to give such notice by mailing, or any defect there-
in, shall not affect the validity of any proceedings for the
redemption of Bonds. If all of the Bonds to be redeemed are at
the time registered as to principal (except to bearer) notice

by mailing given by first class mail to the registered holder or
holders thereof, at the addresses shown on the registration
books, not less than thirty days prior to the date fixed for
redemption as aforesaid shall be sufficient and published

notice of the call for redemption need not be given and failure
duly to give such notice by mailing, or any defect in the notice,
to the registered holder of any Bond designated for redemption
shall not affect the validity of the proceedings for the redemp-
tion of any other Bond. AIl Bonds so called for redemption will
cease to bear interest on the specified redemption date, provided
funds for their redemption are on deposit at the place of payment
at that time, and shall not longer be protected by the Indenture
and shall not be deemed to be outstanding under the provisions

of the Indenture. If, because of the temporary or permanent
suspension 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 of call for
redemption in the manner herein provided, then such publication
in lieu thereof as shall be made with the approval of the Trustee

shall constitute a sufficient publication of notice.
This Bond and the issue of which it forms a part are issued

pursuant to the authorization of and for the purposes prescribed
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by Act No. 103 of the Acts and Joint Resolutions enacted at the
1967 Session of the General Assembly of the State of South
Carolina, and pursuant to resolutions duly adopted by the County
Board of Directors of Dorchester County and with the approval of
the State Budget and Control Board of South Carolina. This Bond
and the issue of which it forms a part and the interest coupons
appertaining hereto are limited obligations of the County and

are payable solely out of the lease rentals, revenues and receipts
(excluding amounts paid by the Lessee to local taxing authorities
in lieu of taxes, pursuant to Section 5.5 of the Lease Agreement)
derived from the leasing or sale of the Project, financed through
the issuance of the Bonds and which has been leased to the Lessee.
Under the Lease Agreement the Lessee must pay to the County such
rentals as will be fully sufficient to pay the principal of,
premium, if any, and interest on the Bonds as the same mature and
become due, and under said Lease Agreement it is the obligation
of the Lessee to pay the costs of maintaining the Project in

good repair and to keep it properly insured. Pursuant to a Lease
Guaranty Agreement dated as of December 1, 1969, Edson, Incorporat
ed, an Illinois corporation, has unconditionally guaranteed the

performance of the Lessee's obligations under the Lease Agreement.

This :Bond and the interest coupons appertaining hereto are
not and 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.

Pursuant to the Lease Agreement, rental payments sufficient
for the prompt payment when due of the principal of, premium, if
any, and interest on the Bonds are to be paid to the Trustee for
the account of the County and deposited in a special®a

created by the County an: designated "Dorchester County Inuumtri
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Revenue Bond Tund - Desley Project” and have been pledged for
that purpose, and in addition the Project has been subjected to
the lien of the Indenture to secure payment of such principal
and interest and premium.

The holder of this Bond and the bearers of the coupons
appertaining hereto shall have no right to enforce the provisions
of the Indenture or to institute action to enforce the covenants
therein, or to take any action with respect to any event of
default under the Indenture or to institute, appear in or defend
any suit or other proceedings with respect thereto, except as
provided in the Indenture. In certain events, on the conditions,
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 outstanding may become or may be declared due and payable
before the stated maturity thereof, together with interest
accrued thereon. Modifications or alterations of the Indenture,
or of any supplements thereto, may be made only to the extent
and in the circumstances permitted by the Indenture.

IT IS HEREEY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed
precedent to and in the execution and delivery of the Indenture
and the issuance of this Bond do exist, have happened and have
been performed in due time, form and manner as required by law;
and that the issuance of this Eond 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
lim itation.

This Bond and the interest coupons appertaining hereto shall
not be valid or become obligatory for any purpose or be entitled

to any security or benefit under the Indenture until the Trustee *

r 407



-11-
certificate of authentication hereon shall have been duly executed
by the Trustee.

IN WITNESS WHEREOF, Dorchester County, South Carolina, has
caused this Bond to be executed by the Chairman of its County
Board of Directors, by his manual signature, and its corporate
seal or a facsimile thereof to be impressed or reproduced hereon,
and attested by the Executive Secretary of its County Board of
Directors, by his manual signature, and has caused the interest
coupons attached hereto to be executed by the facsimile signa-
tures of said Chairman and said Executive Secretary, all as of

the first day of December, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA

Chairman of the County Board
of Directors of Dorchester
County

A ttest:

Executive Secretary of- the
County Board of Directors
of Dorchester County
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(Form of Trustee's Certificate of Authentication)
This Bond is one of the Bonds of the issue described in

the within mentioned Trust Indenture.

By

Authorized O fficer

(Form of Interest Coupon)

On the first day of-------mmmmmmmmmmmme ,19--, Dorchester County,
South Carolina (unless the Bond to which this coupon appertains
shall have been duly called for previous redemption and payment
of the redemption price made or provided for) will pay to
bearer, subject to the provisions of the Indenture and upon
presentation and surrender of this coupon at the principal
office of the Trustee, The First National Bank of Chicago, or its
successor in trust, the amount shown herein in lawful money of
the United States of America, as provided in and being semi-annua
interest then due on its First Mortgage Industrial Revenue Bond,

Series 1969 (Desley Fabrics, Inc. - Lessee), dated as of December

1, 1969, numbered

DORCHESTER COUNTY, SOUTH CAROLINA

Chairman of the County Board
of Directors of Dorchester

County

Executive Secretary of the County
Board of Directors of Dorchester
iCounty
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(Form of Fully Registered Bond)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA

DORCHESTER COUNTY
FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIFS 1Q69
(DESLEY FABRICS, INC. - LESSEE)

Number R $ _

KNOW ALL MEN BY THESE PRESENTS that Dorchester County a body
politic and corporate, and a political subdivision of the State of
South Carolina (hereinafter called the "County"), for value re-
ceived promises to pay, but only from the source and as herein-
after provided, to , or assigns (called Payee), the
principal sum of dollars on the first day of December,
19 and in like manner to pay interest in such coin or currency
of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, on said
sum from the date hereof at the rate of seven and one half per
centum (7"%) per annum on June 1, 1970, and semi-annually there-
after on June 1 and December 1 of each year until said principal
is paid, except as the provisions hereinafter set forth with re-
spect to redemption prior to maturity may become applicable
hereto. Payments of interest shall be made by check or draft
mailed by The First National Bank of Chicago, as Trustee (called
Trustee") to the Payee without the necessity of surrendering this
Bond and all such payments shall fully discharge the obligation oi
the County herein to the extent of the payments so made. The
Trustee shall keep a record of all such payments. The prin-
cipal of this Bond is payable to or upon the order of the

registered owner or his legal representative at the principal
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office of the Trustee upon presentation and surrender of this
Bond for cancellation.
This Bond is one of an authorized issue of Bonds limited
to the aggregate principal amount of $600,000 issued for the
purpose of acquiring land, building and other facilities in
connection therewith, and leasing the same to Desley Fabrics, Inc

a New York corporation (hereinafter referred to as the "Lessee")

(such land, building and other facilities being hereinafter
called the "Project") and paying necessary expenses incidental
thereto so as to thereby promote industry and develop trade in
South Carolina. Said Bonds are issued under and are to be equally
and ratably secured and entitled to the protection given by a
Trust Indenture (hereinafter called the "Indenture"), dated as
of December 1,1969, duly executed and delivered by the County
to The First National Bank of Chicago, as Trustee (the term
"Trustee" where used herein referring collectively to said
Trustee or its successors in said trust), and reference is
hereby made to the Indenture and to all indentures supplemental
thereto for a description of the security, the provisions, among
others, with respect to the nature and extent of the security,
the rights, duties and obligations of the County, the Trustee and
the holders of the Bonds and the terms upon which the Bonds are
issued and secured.

The holder of any coupon Bond or Bonds (whether or not
registered as to principal) may surrender the same, with all
unmatured coupons attached, at the principal office of the

Trustee, in exchange for an equal aggregate principal amount of
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fully registered Bonds of any authorized denomination in the
manner and subject to the conditions provided in the Indenture.

2 In like manner and subject to such conditions, the owner of any
Ifully registered Bond or Eonds may surrender the same to the

» Trustee at its principal office (together with a written instru-
ment of transfer satisfactory to the Trustee duly executed by
the registered owner or his duly authorized attorney), in
exchange for an equal aggregate principal amount of coupon Bonds
1 (which may be registered as to principal if requested) with
appropriate coupons attached, or of fully registered Bonds of
lany authorized denomination.

The Bonds of this issue are noncallable for redemption prior
to December 1,1979, except in the event of (1) condemnation of
the Project or any part thereof to the extent provided in Section
7.2 of the Lease Agreement between the County and the Lessee
dated as of December 1,1969 (herein referred to as the "Lease
Agreement"”), (2) exercise? by the Lessee of its options to purchase
the Project as provided in Section 11.2 of the Lease Agreement,or
(3) purchase of the Project by Lessee pursuant to the requirements
of Section 12.2 of the Lease Agreement. |If called for redemption
in either of such events, such Bonds shall be subject to redemp-
tion by the County at any time, m whole or (in the case of
redemption pursuant to Section 7.2 of the Lease Agreement) in
part in the inverse order of their maturity (less than all of
Isaid Bonds of a single maturity to be selected by lot in such
manner as may be designated by the Trustee), at the principal
amount thereof plus accrued interest to the redemption date.

In addition, the Bonds maturing on and after December 1, 1960,
are also subject to redemption by the County prior to maturity
on any interest oayment date on or after December 1, 1979, in

113
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maturity to be selected by lot in such manner as may be

designated by the Trustee), at the redemption prices (expressed
as percentages of principal amount) set forth in the table below

plus accrued interest to the redemption date.

Redemption Date

(dates inclusive) Redemotion
December 1, 1979 and June 1, 1980 107.501-
December 1, 1930 and June 1, 1981 106.75%
December 1, 19S1 and June 1, 1982 106.00%
December 1, 1932 and Jone 1, 1933 105.2 5%
December 1, 1933 and June 1, 1984 104.50%
December 1, 1934 and June 1, 1985 103.75%
December 1, 19S5 and June 1, 1986 103.00%
December 1, 1936 and June 1, 1987 102.2 5%
December 1, 1937 ano June 1, 1983 101.50%
December 1, 1988 and June 1, 1989 100.75%

In the event any of the Bonds are called for redemption as
aforesaid, notice thereof identifying the Bonds to be redeemed
will be given by publication not less than thirty days and not
more than sixty days prior to the redemption date in a newspaper
or financial journal of general circulation published in the City
of New York, New York, and in the case of the redemption of ful y
registered Bonds or Bonds at the time registered as to principal
(except to bearer) upon mailing a copy of the redemption notice tc
first class mail at least thirty days prior to the date fixed for
redemption to the registered holder of each Bond to be redeemed
at the address shown on the registration books; provided, however,
that failure to give such notice by mailing, or any defect there-
in, shall not affect the validity of any proceedings for the

redemption of Bends. If all of the Bonds to be redeemed are at

the time fully registered or registered as to principal
only (except to bearer) notice by mailing given by first
class mail to the registered holder or holders thereof,

at the addresses shown on the registration Looks, not

re>tion

less than thirty days prior to the date ixed for Tre-
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of the call for redemption need not be given and failure duly to
give such notice by mailing, or any defect in the notice, to the
registered holder of any Bond designated for redemption shall
not affect the validity of the proceedings for the redemption of
any other Eond. AIl Bonds so called for redemption will cease
to bear interest on the specified redemption date, provided funds
for their redemption are on deposit at the place of payment at
that time, and shall not longer be protected by the Indenture and
shall not be deemed to be outstanding under the provisions of the
Indenture. If, because of the temporary or permanent suspension
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 of call for redemption in the
manner herein provided, then such publication in lieu thereof
as shall be made with the approval of the Trustee shall consti-
tute a sufficient publication of notice.

This Bond and the issue of which it forms a part are issued
pursuant to the authorization of and for the purposes prescribed
by Act No. 103 of the Acts and Joint Resolutions enacted at the
1967 Session of the General Assembly of the State of South
Carolina, and pursuant to resolutions duly adopted by the County
Board of Directors of Dorchester County and with the approval of
the State Budget and Control Ecard of South Carolina. This Eond
and the issue of which it forms a part are limited obligations of
the County and are payable solely out of the lease rentals,
revenues and receipts (excluding amounts paid by the Lessee to
local taxing authorities in lieu of taxes, pursuant to Section
5.5 of the Lease Agreement) derived from the leasing or sale of
the Project, financed through the issuance of the Bonds and which
has been leased to the Lessee. Under the- Lease Agreement the

F_ 415
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sufficient to pay the principal of, premium, if any, and interest
on the bonds as the same mature and become due, and under said
Lease Agreement it is the obligation of the Lessee to pay the cosi s
of maintaining the Project in good repair and to keep it properly
insured. Pursuant to a Lease Guaranty Agreement dated as of Decei
ber 1, 1969, Edson, Incorporated, an Illinois corporation, has un

conditionally guaranteed the performance of the Lessee's obliga-

tions under the Lease Agreement. <

This Bond is not and shall never constitute an indebtedness
of the County within the meaning of any state constitutional pro-
vision or statutory limitation and shall never constitute nor give
rise to a pecuniary liability of the County or a charge against

its general credit or taxing powers.

Pursuant to the Lease Agreement, rental payments sufficient

for the prompt payment when due of the principal of, premium, if
any, and interest on the Bonds are to be paid to the Trustee for

the account of the County and deposited in a special account
created by the County and designated "Dorchester County Industria
Revenue Bond Fund - Desley Project” and have been pledged for

that purpose, and in addition the Project has been subjected to
the lien of the Indenture to secure payment of such principal and
interest and premium.

The holder of this Bond shall have no right to enforce the

provisions of the Indenture or to institute action to enforce the

covenants therein, or to take any action with respect to any

event of default under the Indenture or to institute, appear in

or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture. In certain events, on the
conditions, 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 outstanding may become or may be declared due
and payable before the stated maturity thereof, together with
interest accrued thereon. Modificaticns or alterations of the

Indenture, or any supplerants thereto, may be madd he
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extent and in the circumstances permitted by the Indenture.

Portions of any fully registered Bond in an authorized’de-
Inomination of more than $5,000 to be redeemed shall be selected by
lot by the Trustee in the principal amount of $5,000 or a
| multiple thereof in such manner as the Trustee in its discretion
I'may determine, and upon the surrender of such Eond there will be
| issued to the registered owner thereof, without charge, for the
-unredeemed balance of the principal amount of such Bond, at the

;option of such owner, either coupon Bonds or registered Bonds of

like maturity in any of the authorized denominations as provided
for in the Indenture.

This bond is transferable, as provided in the Indenture, by
the registered owner hereof in person, or by his duly authorized
attorney, upon presentation of this bond at the principal office
of the Trustee with the assignment hereon duly executed by the
registered owner or his duly authorized attorney, and thereupon
the Trustee shall note the transfer upon the registration books
kept by the Trustee as bond registrar.

The holder of any coupon Bond or Eonds (whether or not
registered as to principal) may surrender the same, with all
unmatured coupons attached, at the principal office of the
Trustee, in exchange for an equal aggregate principal amount of
jfully registered Bonds of any authorized denomination in the
manner and subject to the conditions provided in the Indenture.
In like manner and subject to such conditions, the owner of any
fully registered Bond or Bonds may surrender the same to the
ITrustee at its principal office (together with a written instru-
ment of transfer satisfactory to the Trustee duly executed by the
registered owner or his duly authorized attorney), in exchange
for an equal aggregate principal amount of c torch

11"
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coupons attached, or of fully registered Bonds of any authorized
denomination.

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

This Bond shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the
Indenture until the Trustee's certificate of authentication
hereon shall have been duly executed by the Trustee.

IN WITNESS WHEREOF, Dorchester County, South Carolina, has
caused this Bond to be executed by the Chairman of its County
Board of Directors, by his manual signature, and its corporate
seal or a facsimile thereof to be impressed or reproduced hereon,
and attested by the Executive Secretary of its County Board of
Directors, by his manual signature, and has caused the interest
coupons attached hereto to be executed by the facsimile signa-
tures of said Chairman and said Executive Secretary, all as of
the first day of December, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA

BY
Chairman of the County Board
of Directors of Dorchester
County
I A ttest:
Executive Secretary of the ||_ 418
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(Form of Trustee's Certificate of Authentication)
This Bond is one of the Bonds of the issue described in

the within mentioned Trust Indenture.

By

Authorized O fficer
(Form of Assignment)
FOR VALUE RECEIVED the undersigned hereby sells, assigns

and transfers unto

(Please print or typewrite name and address of transferee)

the within bond and all rights thereunder, and hereby
irrevocably constitutes and appoints

attorney
to transfer the within bond on the books kept for registration
thereof, with full power of substitution in the premises.

D ated:

NOTICE: The signature to this
assignment must correspond
with the name as it appears
upon the face of the within
bond in every particular,
without alteration or en-
largement or any change what-
ever.

F_ 419
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and;

WHEREAS all things necessary tc make the Bonds, when
authenticated by the Trustee and issued as in this Indenture
provided, the valid, binding and legal obligations of the County
according to the import thereof, and to constitute this Indenture
a valid lien on the properties mortgaged and a valid pledge of
the lease rentals, revenues and receipts herein made to the pay-
ment of the principal of, premium, if any, and interest on the
Bonds, have been done and performed and the creation, execution
and delivery of this Indenture, and the creation, execution and
issuance of the Bonds, subject to the terms hereof, have in all
respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TRUST
INDENTURE WITNESSETH:

That the County in consideration of the premises and the
acceptance by the Trustee of the trusts hereby created and of
the purchase and acceptance of the Bonds by the holders and
owners thereof, and of the sum of one dollar, lawful money of the
United States of America to it duly paid by the Trustee at or
before the execution and delivery of these presents, and for
other good and valuable considerations, the receipt of which is
hereby acknowledged, in order to secure the payment of the
principal of, premium, if any, and interest on the Bonds accordin
to their tenor and effect and the performance and observance
by the County of all the covenants expressed or implied herein
and in the Bonds, does hereby, subject to the terms and provision
of the Lease Agreement, grant, bargain, sell, convey, mortgage
pledge and assign unto The First National Bank of Chicago, as
Trustee, and unto its successors in trust, and to its assigns

forever, for the securing of the performance of the obligations

of the County hereinafter set forth the following: 420
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I
The real property and interest therein situated in Dor-
chester County, State of South Carolina, described in Exhibit A
attached hereto, with all buildings, additions and improvements
now or hereafter located thereon or therein and with the tenements,
hereditaments, servitudes, appurtenances, rights, privileges and
immunities thereunto belonging or appertaining which may from time
to time be owned by the County.
I
All right, title and interest of the County in and to the
Lease Agreement, dated as of December 1, 1969, between the County
and Desley Fabrics, Inc. and all lease rentals, revenues and
receipts received or to be received under said Lease Agreement,
except amounts paid by the Lessee thereunder to the County and
other local taxing authorities in lieu of taxes pursuant to
iSection 5.5 thereof.
I
All right, title and interest of the County in and to the
Lease Guaranty Agreement,dated as of December 1, 1969, by Edson,
Incorporated, an Illinois corporation, and all amounts received
or to be received under said Lease Guaranty Agreement, except
amounts paid thereunder in fulfillment of the obligations of the

Lessee under Section 5.5 of the Lease Agreement.

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

paid under Section 5.5 of the aforementioned Lease Agreement
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Vv

Any and all other property from time to time hereafter by
delivery or by writing of any kind conveyed, mortgaged, pledged,
assigned or transferred as and for additional security hereunder
by the County or by anyone on its behalf or with its written
consent to the Trustee, which is hereby authorized to receive any
and all such property at any and all times and to hold and apply
the same subject to the terms hereof.

TO HAVE A\D TO HOLD all the same with all privileges and
appurtenances hereby conveyed and assigned, or agreed or intended
so to be, to the Trustee and its successors in said trust and to
them and their assigns forever.

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

PROVIDED, HOWEVER, that if the County shall pay or
cause to be paid the principal, interest and premium, if
any, to become due on the Bonds at the times and in the
manner stipulated therein and herein, and if the County
shall keep, perform and observe all and singular the covenants
and promises in the Bonds and in this Indenture expressed as to
be kept, performed and observed by it or on its part, or if the
issuance of the Bonds is not made within the time provided in
Section 4.2 of the Lease Agreement, then these presents and the
estate and rights hereby granted shall, at the option of the
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shall cancel and discharge the lien of this Indenture and execute

and deliver to the County such instruments in writing as shall be
requisite to satisfy the lien hereof, and re-convey to the County
the estate hereby conveyed, and assign and deliver to the County
any property at the time subject to the lien of this Indenture
which may then be in its possession, except amounts in the Bond
Fund required to be paid to the Lessee under Section 510 hereof
and except cash held by the Trustee for the payment of interest
on and retirement of the Bonds; otherwise this Indenture to be
and remain in full force and effect.

THIS TRUST INDENTURE FURTHER WITNESSETH, and it is expressly
declared, that all Bonds issued and secured hereunder are to be
issued, authenticated and delivered and all said lease rentals,
revenues and receipts hereby pledged are to be dealt with and
disposed of under, upon and subject to the terms, conditions,
stipulations, covenants, agreements, trusts, uses and purposes
as hereinafter expressed, and the County has agreed and covenant-
ed, and does hereby agree and covenant, with the Trustee and with

the respective holders and owners, from time to time, of the said

mBonds and the bearers of the interest coupons thereto appertain-

ing, or any part thereof, as follows, that is to say;

ARTICLE |
Definitions

In addition to the words and terms elsewhere defined in this

Indenture, the following words and terms as used in this Indenture

1shall have the following meanings unless the context or use indi-

cates another or different meaning or intent:
mAct” means Act No. 103 of the Acts and Joint Resolutions
enacted at the 1967 Session of the General Assembly of South

Carolina, approved by the Governor of South Carolina on March 21,
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1967, and appearing as Article 2.1, Chapter 8, Title 14, Code of
Laws of South Carolina, 1962, 1969 Cumulative Supplement.

"Bond" or "Bonds" means the First Mortgage Industrial Revenue
Bonds of the County to be issued hereunder.

"Bond rund" or "Dorchester County Industrial Revenue Bend
Fund - Desley Project” means the fund created in Section 502 hereof

"Bondholder" or "holder"™ or "owner of the Bonds" mean the
bearer of any Bond not registered as to principal otherwise than
to bearer and the registered owner of any Bond registered as to
principal or any fully registered Bond.

"Construction Fund" or "Dorchester County Industrial Con-
struction Fund - Desley Project” means the fund created by Section
602 hereof.

"County” means Dorchester County, South Carolina, a body
politic and corporate and a political subdivision of the State of
South Carolina, and its successors and assigns.

"County Board"™ means the County Board of Directors of the
County, and any successor body.

The term "default” means any of those defaults specified in

and defined by Section 1001 hereof.
"Extraordinary Services" and "Extraordinary Expenses" means

all services rendered and all expenses incurred under the Inden-
ture other than Ordinary Services and Ordinary Expenses.

"Guarantor" means Edson, Incorporated, an Illinois corporatif”
its successors and assigns.

"Indenture” moans these presents and other indentures supp'e-
mental hereto with the Trustee in pursuance hereof.

"Lease Agreement” means the Lease Agreement executed by an |l
between the County and the Lessee dated as of December 1, 19u9, ar.

any amendments thereto.
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"Lease Guaranty Agreement"” means the Lease Guaranty Agreeinen

dated as of December 1, 1969 from the Guarantor to the County.

"Lessee" means Desley Fabrics, Inc., a New York corporation,
and its successor and assigns and any surviving, resulting or trais
feree corporation as provided in Section 8.3 of the Lease Agreement

"Mortgaged Property"” means the properties conveyed as
security hereunder in paragraphs I, II, 1l1l, IV and V of the grant-
ing clause preceding this Article.

"Ordinary Services" and "Ordinary Expenses” means those
services normally rendered and those expenses normally incurred
by a trustee under instruments similar to this Indenture.

The term "outstanding”™ or "Bonds outstanding™ means all
Bonds which have been duly authenticated and delivered by the
Trustee under this indenture, except:

(@) Bonds theretofore cancelled by the Trustee or
theretofore delivered to the Trustee for cancellation;

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

(c) Bonds in lieu of which others have been auth-
enticated under Section 207 hereof, unless proof
satisfactory to the Trustee is presented to the
Trustee that any such Bonds are held by bona fide
purchasers in due course.

"Person" means natural person, firm, association, corpora-

tion or public body.

"Project” means the land, building and other facilities

leased under the Lease Agreement.
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"Trustee"” means The First National Bank of Chicago,

the party of the second part hereto, and any successor trustee
pursuant to Sections 1105 or 1108 hereof at the time serving
as successor trustee hereunder.

ARTICLE 11

The Bonds

SECTION 201, Restriction on Issuance of Bonds. No Bonds
may be issued under the provisions of this Indenture except in
accordance with this Article.

The total principal amount of Bonds that may be issued is
hereby expressly limited to $600,000.

SECTION 202,Issuance of Bonds. The Bonds shall be desig-
nated "Dorchester County First Mortgage Industrial Revenue Bond,
Series 1969, (Desley Fabrics, Inc. - Lessee)" (called "Bonds")
and shall be in coupon or fully registered form, as hereinafter
provided. The coupon Bonds shall be dated December 1,1969. Fully
registered Bonds shall be dated and shall bear interest from the
interest payment date next preceding the date of authentication
thereof by the Trustee, or such date of authentication if it be
an interest payment date; provided, however, that if, as shown by
the records of the Trustee, interest on the Bonds shall be in
default, the fully registered Bonds issued upon transfer or ex-
change shall bear interest from the date to which interest has
been paid on the Bonds surrendered; and provided, further, that
if the date of authentication shall be prior to the first interest
payment date for the Bonds, fully registered Bonds shall be dated
and bear interest from December 1,1969. The Bonds shall bear
interest at the rate of seven and one half per cent (7\ ) per
annum payable on June 1 and December 1 cf each year and shall be
in the denomination of five thousand dollars each except that
fully registered Ponds nay be in larger denominations th >t -re

r
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principal amount of Bond:, maturing in any year, and shall

mature on December 1 in each of the years as set forth in

the following schedule:

Year Principal Amount Interest Rate
1971 $25,000 7h%
1972 25,000 7h%
1973 25,000 5%
1974 25,000 Tty,
1975 25,000

1976 25,000

1977 25,000 < - %
1978 25,000 ' %
1979 25,000 5%
1980 25,000

1981 25,000 7%
1982 25,000 5%
1983 25,000 %
1984 25,000 5%
1985 50,000 7h%
1986 50,000 %
1987 50,000 5%
1988 50,000 %
1989 50,000

Interest on the coupon Bonds shall be evidenlced by interest
coupons payable at the principal office of the Trustee. Payments
of interest made in respect of any fully registered Bond
shall be by check or draft mailed to the registered owner
at the address shown on the registration books. Payment
of principal made in respect of any Bond which is fully
registered or is registered as to principal shall be made
to or upon the order of the registered owner or his legal
representative upon presentation or surrender of such Bond
at the office of the Trustee for cancellation and, if appropriate
exchange for a Bond in the principal amount equal to the balance

of the Drincipal amount of such Bond remaining unpaid.

Payment of principal and interest shall be in any coin

f_ 427
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or currency of the United States of America which, upon the
respective date of payment, is legal tender for the payment
of public and private debts.

SECTION 203,Execution; Limited Obligation. The Bonds shall
be executed on behalf of the County by the Chairman of the County
Board and the corporate seal of the County or a facsimile thereof
shall be impressed or reproduced thereon and attested by the
Executive Secretary of the County Board, provided that at least
one of said signatures shall be a manual signature. The coupons
attached to the Bonds shall be executed by the facsimile signa-
tures of said Chairman and Executive Secretary and such facsimiles
shall have the same force and effect as if said Chairman and Exec-
utive Secretary had manually signed each of the coupons. The Bonds
together with interest thereon, shall be limited obligations of
the County payable from the Bond Fund and shall be valid claim of
the respective holders thereof only against such fund and the
lease rentals, revenues and receipts from the leasing or sale
of the Project pledged to such fund (but in addition shall be
secured by the lien of the Indenture on the Project) , which lease
rentals, revenues and receipts (except amounts paid by the Lessee
to local taxing authorities in lieu of taxes pursuant to Section
5.5 of the Lease Agreement) are hereby pledged and assigned for
the equal and ratable payment of the Bonds and the Coupons and
shall be used for no other purpose than to pay the principal of,
premium, if any, and interest on the Bonds, except as may be
otherwise expressly authorized in this Indenture. The Bonds and
coupons do not now and shall never constitute an indebtedness of
the County within the meaning of any state constitutional pro-
vision 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.
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In case any officer whose signature or facsimile of whose
signature shall appear on the Bonds or coupons shall cease to
be such officer before the delivery of such Bonds, such signature
or such facsimile shall nevertheless be valid and sufficient for
all purposes, the same as if he had remained in office until
delivery.

SECTION 204.A uthentication. Only such Bonds as shall have
endorsed thereon a certificate of authentication substantially in
the form hereinabove set forth duly executed by the Trustee shall
be entitled to any right or benefit under this Indenture. No Bone
and no coupon appertaining to any Bond shall be valid or obli-
gatory for any purpose unless and until such certificate of
authentication shall have been duly executed by the Trustee, and
such executed certificate of the Trustee upon any such Bond shall
be conclusive evidence that such Bond has been authenticated and
delivered under this Indenture. The Trustee's certificate of
authentication on any Bond shall be deemed to have been executed
| by it if signed by an authorized officer of the Trustee, but it
shall not be necessary that the same officer sign the certificate
of authentication on all of the Bonds issued hereunder. Before
authenticating or delivering any Bonds, the Trustee shall detach
and cancel all matured coupons, if any, appertaining thereto,
and such cancelled coupons shall be cremated by the Trustee.

SECTION 205.Form of Bonds. The Bonds issued under this
"Indenture and the coupons attached thereto shall be substantially
| in the forms hereinabove set forth with such appropriate vari-
lations, omissions and insertions as are permitted or required
by this Indenture.

SECTION 206,Delivery of Bonds. Upon the execution and
delivery of this Indenture, the County shall execute and deliver

to the Trustee and the Trust- e shall authenticate the Bonds in
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the aggregate principal amount of $600,000 and deliver them to
the purchaser as may be directed by the County hereinafter in
this Section 206 provided.

Prior to the authentication by the Trustee of any of the
Bonds there shall be filed with the Trustee:

1. A copy, duly certified by the Executive Secretary of the
County Board, of the resolution of the County Board authorizing
the execution and delivery of the Lease Agreement and the Lease
Guaranty Agreement.

2. An original executed counterpart of the Lease Agreement
and the Lease Guaranty Agreement.

3. A copy, duly certified by the Executive Secretary of the
County Board, of the resolution of the County Board authorizing
the execution and delivery of this Indenture and the issuance of
the $600,000 aggregate principal amount of the Bonds.

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

5. A request and authorization to the Trustee on behalf of
the County Board and signed by the Chairman and Executive Secreta;;
of the County Board to authenticate and deliver the Bonds in the
aggregate principal amount of $600,000 to the purchaser therein
identified upon payment to the Trustee but for account of the

County of a sum specified in such request and authorization plus

480
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accrued interest thereon to the date of delivery. Such proceeds
shall be paid over to the Trustee anu deposited Lo the credit of
the Bond Fund and Construction Fund as hereinafter provided under
Article VI hereof.

SECTION 207, Mutilated, Lost, Stolen or destroyed Bonds
or Coupons. In the event any Bond is mutilated, lost, stolen

or destroyed, the County may execute and the Trustee may authen-

ticate a new Bond (with appropriate coupons attached in the case

of coupon Bonds) of like tenor, date, maturity and denomination

as that mutilated, lost, stolen-or destroyed, provided that, in
the case of any mutilated Bond, such mutilated Bond together with

all coupons (if any) appertaining thereto shall first be surrender-
ed to the County, and in the case of any lost, stolen or destroyed

Bond, there shall be first furnished to the County and the Trustee
evidence of such loss, theft or destruction satisfactory to the
County and the Trustee, together with indemnity satisfactory to
them. In the event any such Bond or coupon shall have matured,
instead of issuing a duplicate Bond or coupon the County may pay
the same without surrender thereof. The County and the Trustee
may charge the holder or owner of such Bond with their reasonable

fees and expenses in this connection.

SECTION 208, Registration of Bonds; Persons Treated as

Owners. Title to any coupon Bond, unless such Bond is regis-

tered in the manner hereinafter provided, and to any interest
coupon shall pass by delivery in the same manner as negotiable
instruments payable to bearer. The County shall cause books for
the registration and for the transfer of the Bonds as provided in
this Indenture to be kept by the Trustee as Bond registrar. At
the option of the bearer, any coupon Bond may be registered as

to principal only on such books, upon presentation thereof to

the Bond registrar, which shall make notation of such registration
thereon. Any coupon Bond registered as to principal may thereafter
be transferred only upon an assignment duly executed by the reg-

istered owner or his attorney or legal representative

131



in such form as shall be satisfactory to the Bond registrar,

such transfer to be made on such books and endorsed on the

coupon Bond by the Bond registrar. Such transfer may be to
bearer and thereafter transferability by delivery shall be
restored, subject, however, to successive registrations and
transfers as before. The principal of any coupon Bond registered
as to principal only, unless registered to bearer, shall be
payable only to or upon the order of the registered owner or his
legal representative, as provided in Section 202 hereof, but the
coupons appertaining to any Bond registered as to principal shall
remain payable to bearer notwithstanding such registration. Ko
charge will be made to any Bondholder for the privilege of regis-
tration and transfer hereinabove granted, but any Bondholder
requesting any such registration or transfer shall pay any tax
or other governmental charge required to be paid with respect
thereto.

As to any fully registered Bond and any coupon Bond regis-
tered as to principal, the person in whose name the same shall be
registered shall be deemed and regarded as the absolute owner
thereof for all purposes, and payment of or on account of the
principal of any such Bond shall be made only to or upon the
order of the registered owner thereof or his legal representative,
and neither the County, the Trustee, any Paying Agent, nor the
Bond registrar shall be affected by any notice to the contrary,

but such registration may be changed as herein provided. All

Isuch payments shall be valid and effectual to satisfy and dis-

charge the liability upon such fully registered Bond or coupon
Bond to the extent of the sum or sums so paid. The County, the
Trustee, the Bond registrar and any Paying Agent may deem and

treat the bearer of any coupon Bond which shall not at the time Dbt
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registered as to principal, and the bearer of any coupon apper-
taining to any coupon Bond, whether such coupon Bond be registered
as to principal or not, as the absolute owner of such coupon Bond
or coupon, as the case may be, whether such coupon Bond or coupon
shall be overdue or not, for the purpose of receiving payment
thereof and for all other purposes whatsoever, and neither the
County, the Trustee, the Bond registrar nor any Paying Agent shall
be affected by any notice to the contrary.

SECTION 209,Exchange of Bonds. Coupon Bonds (whether or
not registered as to principal), upon surrender thereof to the
Trustee as Bond registrar with all unmatured coupons attached,
may, at the option of the holder thereof, and upon payment by
such holder of any charges which the County may make as herein
below provided, be exchanged for an equal aggregate principal
amount of fully registered Bonds of like tenor and of any auth-
orized denomination. Fully registered Bonds, upon surrender
thereof to the Bond registrar with a written instrument of trans-
fer satisfactory to the Bond registrar, duly executed by the reg-
istered owner or by his duly authorized attorney, may, at the
option of the registered owner thereof, and upon payment by such
registered owner of any charges which the County may make as
provided herein below, be exchanged for an equal aggregate prin-
cipal amount of coupon Bonds (which may be registered as to
principal if requested) of like tenor with appropriate coupons
attached, or of fully registered Bonds of like tenor and of

any other authorized denominations.

Each fully registered Bond shall be transferable only by
the registered owner thereof in person or by his attorney duly
authorized in writing, upon presentation thereof at the principal
office of the Trustee with the assignment thereon duly executed

433
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thereupon the Trustee shall note the transfer upon the registra-

tion books kept by the Trustee as Bond registrar.

In all cases in which the privilege of exchanging the Bonds
or transferring Bonds which are fully registered or registered as
to principal is exercised, the County shall execute and the
Trustee shall authenticate and deliver Bonds in accordance with
the provisions hereof. The Bonds in changed form or denomina-
tions shall be exchanged for the surrendered Bonds in such manner
that no over-lapping interest is paid, and such Bonds in changed
form or denominations shall bear interest at the same rate or
rates and mature on the same date or dates as the Bonds for which
they are exchanged. AIll Bonds and coupons surrendered in any
such exchanges and transfers shall forthwith be cancelled by the
Bond registrar. For every such exchange or transfer of Bonds,
the Bond registrar may make a charge sufficient to reimburse it
for any tax or other governmental charge required to be paid with
respect to such exchange or transfer. Coupon Bonds shall be in
$5,000 denominations. Fully registered Bonds shall be in $5,000

denominations or any multiple thereof not exceeding the aggregate

principal amount of Bonds maturing in any one year.

Neither the County, the Trustee nor the Bond registrar shall
be required (a) to register, transfer or exchange Bonds for a
period of ten days next preceding an interest payment date or

(b) to register, transfer or exchange any Bonds selected for

redemption.

SECTION 210, Cancellation of Bonds. AIl Bonds surren-
dered for the purpose of payment, redemption, transfer
or exchange shall be issued in lieu thereof except as re-
quired or permitted by any of the provisions of this Trust
Indenture. The Trustee may cremate cancelled Bonds and

upon doing so shall deliver a certificate of cremation to

the County. if the County shall . 43.4
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acquisition shall not operate as a redemption or satisfaction of
the indebtedness represented by such Bonds unless and until the
same are delivered to the trustee for cancellation.
ARTICLE |11
REDEMPTION OF BONDS BEFORE MATURITY

SECTION 301,Redemption Dates and Prices. The $600,000 in
aggregate principal amount of Bonds are noncallable for redemp-
tion prior to December 1,1979, except in the event of (1) condem-
nation of the Project or any part thereof to the extent provided
in Section 7.2 of the Lease Agreement (2) exercise by the Lessee
of its options to purchase the Project as provided in Section 11.2
of the Lease Agreement or (3) purchase of the Project by Lessee
pursuant to the requirements of Section 12.2 of the Lease Agree-
ment. If called for redemption in any of such events, such
Bonds shall be subject to redemption at the principal amount
thereof plus accrued interest to the redemption date by the County
at any time, in whole or fin the case of redemption pursuant to
Section 7.2 of the Lease Agreement) in part in the inverse order
of their maturity (less than all of said Bonds of a single
maturity to be selected by lot in such manner as may be desig-
nated by the Trustee).

In addition, the Bonds maturing on and after December 1,
1980, are also subject to redemption by the County prior to
maturity on any interest payment date on or after December 1,
1979, in whole or in part (less than all of such Bonds of a
single maturity to be selected by lot in such manner as may be
designated by the Trustee), at the redemption prices (expressed
as percentages of principal amount) set forth in the table below

plus accrued interest to the redemption date.

435
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Redemption Date

(dates inclusive) Redemption Price
December 1, 1979 and June 1, 1980 107.50%
December 1, 1980 and June 1, 1981 106.75%
December 1, 1981 and June 1, 1982 106.00%
December 1, 1982 and June 1, 1983 105.2 5%
December 1, 1983 and June 1, 1984 104.50%
December 1, 1984 and June 1, 1985 103.75%
December 1, 1985 and June 1, 1986 103.00%
Decemoer 1, 198b and June 1, 1987 102.2 5%
December 1, 1987 and June 1, 1988 101.50%
December 1, 1988 and June 1, 1989 100.75%

If less than all of the Bonds shall be called for redemption
the particular Bonds or portions-of Bonds to be redeemed shall be
selected by lot by the Trustee in such manner as the Trustee in
its discretion may determine; provided, however, that the portion
of any Bond of a denomination of more than $5,000 to be redeemed
shall be in the principal amount of $5,000 or a multiple thereof,
and that, in selecting portions of such Bonds for redemption, the
Trustee shall treat each such Bond representing that number of
Bonds of $5,000 denomination which is obtained by dividing the
principal amount of such Bond to be redeemed in part by $5,000.

If there shall be drawn for redemption less than all of a Bond,
the County shall execute and the Trustee shall authenticate and
the Paying Agency deliver, upon the surrender of such Eond,
without charge to the owner thereof, for the unredeemed balance
of the principal amount of the Bond so surrendered, at the option
of the owner thereof, either coupon Bonds or registered Bonds in
any of the authorized denominations.

SECTION 302, Notice of Redemption. Notice of the call for any
redemption identifying the Bonds to be redeemed shall be given bv
publication in a newspaper or financial journal of general circula g
published in the city of New York, New York, not less than thirty
days and not more than sixty days prior to the redemption date,ano
in the case of the redemption of fully registered Bonds or Bonds u

the t;me registered as to principal onT (except to bearer) uhn
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mailing a copy of the redemption notice by first class mail at
least thirty days prior to the date fixed for redemption to the

registered owner of each Bond to be redeemed at the address shown

on the registration books; provided, however, that failure to give
such notice by mailing, or any defect therein, shall not affect
the validity of any proceedings for the redemption of Bonds. If
all of said Bonds to be redeemed are at that time fully registered
or registered as to principal only (except to bearer), notice by
mailing given by first class mail to the registered owner or own-
ers at the addresses shown on the registration books not less than
thirty days prior to the date fixed for redemption as aforesaid
shall be sufficient and published notice of the call for redemp-
tion need not be given and failure duly to give such notice by
mailing, or any defect in the notice to the registered owner of
any Bond designated for redemption shall not affect the validity
of the proceedings for the redemption of any other Bond.

Prior to the date fixed for redemption, funds shall be
placed with the Trustee to pay the Bonds called and accrued
interest thereon to the redemption date and the premium, if any.
Upon the giving of such notice and the deposit of such funds, the
Bonds thus called shall cease to bear interest on the specified
redemption date, shall no longer be protected by this Indenture
and shall not be deemed to be outstanding under the provisions
of this Indenture.

If, because of the temporary or permanent suspension of the
publication or general circulation of newspapers or financial
journals published in the City of New York, New York, or for any
other reason, it is impossible or impractical to publish such
notice of call for redemption in the manner herein provided,
then such publication in lieu thereof as shall be made with the

approval of th. Trustee shall ;..t-tute a sufficient pu..i;c;t’on
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of notice.

SECTION 303, Cancellation. All Bonds which have been
redeemed shall be cancelled and cremated by the Trustee together
with the unmatured coupons appertaining thereto and shall not be
reissued and a counterpart of the certificate of cremation evi-
dencing such cremation shall be furnished by the Trustee to the
County and the Lessee.

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

ARTICLE IV
GENERAL COVENANTS

SECTION 401, Condition of County's Obligation; Payment of
Principal and Interest. Each and every covenant herein made,
including all covenants made by the various sections of this
Article 1V, is predicated upon the condition that any obligation
for the payment of money incurred by the County shall not create
a pecuniary liability of the County or a charge upon its general
credit or against its taxing powers, but shall be payable solely
from the lease rentals, revenues, and receipts derived from or in
connection with the Project, including all moneys received under
the Lease Agreement, which are required to be set apart and trans-
ferred to the Eond Fund, which lease rentals, revenues and
receipts are hereby specifically pledged to the payment thereof
in the manner and to the extent in this Indenture specified and
nothing in the Bonds or coupons or in this Indenture shall be
considered as pledging any other funds or assets of the County.

The County covenants that it will promptly pay the principal

of, including any applicable redemption premiums, and interest on
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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.

SECTION 402, Performance of Covenants; Authority of County.
The County covenants that it will faithfully perform at all times
any and all covenants, undertakings, stipulations and provisions
contained in this Indenture, in any and every Bond executed,
authenticated and delivered hereunder and in all proceedings
pertaining thereto. The County covenants that it is duly author-
ized under the Constitution and laws of the State of South Caro-
lina, to issue the Bonds authorized hereby and to execute this
Indenture, to convey the property described in and conveyed
hereby and to pledge the lease rentals, revenues and receipts
hereby pledged in the manner and to the extent herein set forth;
that all action on its part for the issuance of the Bonds and the
execution and delivery of this Indenture has been duly and effec-
tively taken, and that the Bonds in the hands of the holders and
owners thereof and the coupons appertaining thereto in the hands
of the bearers thereof are and will be valid and enforceable
obligations of the County according to the import thereof.

SECTION 403, Ownership; Instruments of further Assurance.
The County covenants that it lawfully owns and is lawfully
possessed of the lands described in Exhibit A attached hereto and
that it has good and indefeasible title and estate therein (except
for Permitted Encumbrances as defined in the Lease Agreement), and
that it will defend the title thereto and every part thereof to
the Trustee, for the benefit of the holders and owners of the
Bonds and the bearers of the coupons appertaining thereto against

the claims and demands of all persons whomsoever. The County
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covenants that it will do, execute, acknowledge and deliver or
cause to be done, executed, acknowledged and delivered, such inden-
tures supplemental hereto and such further acts, instruments and
transfers as the Trustee may reasonably require for the better assur
ing, transferring, conveying, pledging, assigning and confirming
unto the Trustee all and singular the property herein described
and the lease rentals, revenues and receipts pledged hereby to the
i payment of the principal of and interest and premium, if any, on
the Bonds. Any and all property hereafter acquired which is of
the kind or nature herein provided to be and become subject to the
(lien hereof shall ipso facto, and without any further conveyance,
assignment or act on the part of the County or the Trustee, become
and be subject to the lien of this Indenture as fully and com-
pletely as though specifically described herein, but nothing in
this sentence contained shall be deemed to modify or change the
obligations of the County under this Section 403. The County
covenants and agrees that, except as herein and in the Lease

; Agreement provided, it will not sell, convey, mortgage, encumber
or otherwise dispose of any part of the Project or the lease
rentals, revenues and receipts therefrom or of its rights under
the Lease Agreement.

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

paid under the provisions of Section 6.3 of the Lease Agreement.

° 440
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SECTION 403,Maintenance and Repair. Pursuant to the provi-

sions of Section 6.1 of the Lease Agreement the Lessee has agreed
at its own expense to cause the Project to be kept in as reason-
ably safe condition as its operations shall permit, and that it
will from time to time cause to be made all needed repairs so
that the Project shall at all times be kept in good repair and in
jgood operating condition,and that the Lessee may, at its own
iexpense, make from time to time additions, modifications and

j improvements to the Project under the terms and conditions set
jforth in Section 6.1 of the Lease Agreement.

SECTION 406,Recording and Filing. This Indenture shall be
irecorded and indexed as a mortgage of real property in the office
lof the Clerk of Court of Dorchester County, or in such other
office as may be at the time provided by law as the proper place
for the recordation thereof. The security interest of the Trustee
created by this Indenture in any personal property and fixtures
which are to be part of the Project, shall be perfected by the
filing in the office of the said Clerk of Court and in the office
of the Secretary of State of South Carolina in the City of
Columbia, South Carolina, of financing statements which fully
comply with the South Carolina Uniform Commercial Code - Secured
Transactions. Such financing or continuation statements shall
be filed from time to time in said offices of the said Clerk of
Court and of the Secretary of State of South Carolina as in the
opinion of Independent Counsel (as defined in the Lease Agreement)
are necessary to preserve the lien of this Indenture.

SECTION 407, Inspection of Project Books. The County cove-
nants and agrees that all books and documents in its possession
relating to the Project and the lease rentals, revenues and re-
ceipts derived from the Project shall at all times be open to
inspection by such accountants or other agencies as the Trustee

may from time to tire designate. 441
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SECTION 408,Bondholders 1 List. To the extent that such
information shall be made known to the County under the terms of
Section 208 and this Section 408, it will keep on file at the
office of the Trustee a list of names and addresses of the last
known holders of all Bonds payable to bearer and believed to be
held by each of such last known holders. Any Bondholder may
request that his name and address be placed on said list by
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 numbers of such Bonds. Neithe
the County nor the Trustee shall be under any responsibility with
regard to the accuracy of said list. At reasonable times and
under reasonable regulations established by the Trustee, said
list may be inspected and copied by holders and/or owners (or a
designated representative thereof) of ten per cent (10%) or more
in principal amount of Bonds outstanding hereunder, such owner-
ship and the authority of any such designated representative to
be evidenced to the satisfaction of the Trustee.

SECTION 409, Rights Under Lease Agreement. The Lease Agree-
ment, a duly executed counterpart of which has been filed with the
Trustee, sets forth the covenants and obligations of the County
and the Lessee, including a provision that subsequent to the
initial issuance of the Bonds and prior to their payment in full,
or provision for payment thereof in accordance with the provi-
sions hereof, the Lease Agreement may not be effectively amended,
changed, modified, altered or terminated (other than as provided
therein) without the written consent of the Trustee and reference
is hereby made to the Lease Agreement for a detailed statement of
said covenants and obligations of the Lessee under the Lease
Agreement, and the County agrees that the Trustee in itt* mmio or

in the name of the County may enforce all rights of the County an
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all obligations of the Lessee under and pursuant to the Lease Agree-

ment and all rights of the County and all obligations of the Guaran-
tor under and pursuant to the Lease Guaranty Agreement for and on

behalf of the Pondholders whether or not the County is in default
hereunder.
ARTICLE V
REVENUES AND FUNDS

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

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

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

.created by the County and ordered established with the Trustee

a trust fund to be designated "Dorchester County Industrial
Revenue Bond Fund - Desley Project "(which is sometimes referred
to herein as the "Bond Fund"), which shall be used to pay the

principal of, premium, if any, and interest on the Bonds. 443
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SECTION 503, Pa®mm-nts into the Bond Fund. There shall

be deposited into the Bond Fund all accrued interest de-

rived from the sale of the Bonds. In addition, there shall

be deposited into the Bond Fund, as and when received

(a) any amount remaining in the Construction Fund to the ex-
tent provided in Section 4.3 (k) of the Lease Agreement;

(b) all rental payments specified in Section 5.3 of the Lease
Agreement; and (c) all other moneys received by the Trustee under
:and pursuant to any of the provisons of the Lease Agreement when
accompanied by directions by Lessee that such moneys are to be
:paid into the Bond Fund. The County hereby covenants and agrees
that so long as any of the Bonds issued hereunder are outstanding
it will deposit, or cause to be deposited, in the Bond Fund for
its account sufficient sums from lease rentals, revenues and
receipts derived from the Project promptly to meet and pay the
principal of, interest and premium, if any, on the Bonds as the
same become due and payable and to this end the County covenants
| and agrees that, so long.as any Bonds issued hereunder are out-
mstanding, it will cause the Project to be continuously and
efficiently leased as a revenue and income producing undertaking,
and that, should there be a default under the Lease Agreement
with the result that the right of possession of the Project under
. the Lease Agreement is returned to the County, the County shall
| fully cooperate with the Trustee and with the Bondholders to the
end of fully protecting the rights and security of the Bondhold-
ers and the bearers of coupons appertaining to the Bonds and shall
diligently proceed in good faith and use its best efforts to
secure another tenant for the premises to the end that at all
times sufficient lease rentals, revenues and receipts will be

derived from the Project promptly to meet and pay the principal

of, interest and premium, if any the Bonds as the same become
441
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insuring the Project. Nothing herein shall be construed as
requiring the County to operate the Project or to use any funds
or revenues from any source other than lease rentals, revenues
and receipts derived from the Project.

SECTION 504,Use of Moneys in the Bond Fund, Except as pro-
vided in Section 510 hereof, moneys in the Bond Fund shall be
used solely for the payment of the principal of and interest on
the Bonds and for the redemption of the Bonds at or prior to
maturity. No part of said rental payments in the Bond Fund shall
be used to redeem, prior to maturity, a part of the Bonds out-
standing; provided, that whenever the amount in the Bond Fund
from any source whatsoever is sufficient to redeem all of the
Bonds outstanding hereunder and to pay interest to accrue thereon
prior to such redemption, the County covenants and agrees to take
and cause to be taken the necessary steps to redeem all of said
Bonds on the next succeeding redemption date for which the re-
quired redemption notice may be given; and provided further that
any moneys in the Bond Fund other than rental payments may be
used at the request of the County to redeem a part of the Bonds
outstanding on the next suceeding redemption date for which the
required notice of redemption may be given so long as the Lessee
is not in default with respect to any rental payments under the
Lease Agreement and to the extent said moneys are in excess of
the amount required for payment of Bonds theretofore matured or
called for redemption and past due interest in all cases where
such Bonds or coupons have not been presented for payment.

SECTION 505, Custody of the Bond Fund. The Bond Fund shall
be in the custody of the Trustee but in the name of the County
and the County hereby authorizes and directs the Trustee to
withdraw sufficient funds from the Bond Fund to pay the Bonds and

interest th < 4
443
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mpayable and to wake said funds so withdrawn available to the

. Trustee and to the paying agent for the purpose of paying said
Iprincipal and interest, and premium, if any, which authorization
and direction the Trustee hereby accepts.

SECTION 506,Non-presentment of Bonds or Coupons. In the
event any Bonds shall not be presented for payment when the
principal thereof becomes due, either at maturity or at the date
fixed for redemption thereof or .otherwise, or in the event any
Icoupon shall not be presented for payment at the due date thereof,
if funds sufficient to pay such Bonds or coupons shall have been
made available to the Trustee for the benefit of the holder or
holders 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, determine and be completely discharged, and
thereupon it shall be the duty of the Trustee to hold such fund
or funds, without liability for interest thereon, for the benefit
of the holder of such Bond, or the bearer of such coupon, as the
case may be, who shall thereafter be restricted exclusively to
such fund or funds, for any claim of whatever nature on his
part under this Indenture or on, or with respect to, said Bond or
coupon.

SECTION 507,Trustee's and Paving Agents' Fees, Charges and
iExpenses. Pursuant to the provisions of the Lease Agreement, the
.Lessee has agreed to pay the Trustee, until the principal of,
interest and premium, if any, on the Bonds shall have been fully
ipaid or provisions for the payment thereof shall have been made
,in accordance with the provisions of this Indenture: (i) an amount
equal to the annual fee of the Trustee for the Ordinary Services
of the Trustee rendered, as trustee, and its Ordinary EXxpenses
incurred, as trustee, under t\. ; Ind r.tur -, as and when hhj/\same

becomes due, (ii) the reasonabl « fees <ini charges of the Tru: tee
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as Bond Registrar and paying agent, as and when the same become
due, and (iii) the reasonable fees and charges for the necessary
Extraordinary Services and Extraordinary Expenses of the Trustee
under this Indenture, as and when the same become due. It is
further understood and agreed that the initial or acceptance fees
of the Trustee and the fees, charges and expenses of the Trustee
and paying agent referred to in the preceding sentence which
become due prior to the completion date (as defined in the Lease
Agreement) will be paid to the Trustee from the Construction Tund
as and when the same shall become due. The Lessee may, without
creating a default hereunder, contest in good faith the necessity
for any such Extraordinary Services and Extraordinary Expenses
and the reasonableness of any of the fees, charges or expenses
referred to herein.

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

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

to perform the duties and obligations as therein specified.
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SECTION 510, Repayment to the Lessee fro:? the Boni Fun.i. Any
anounts remaining in the Bond Fund after payment in full of the
principal of, interest and premium, if any, on Bonds (or pro-
vision for payment thereof as provided in this Indenture), the
fees, charges and expenses of the Trustee and paying agent and
all other amounts required to be paid hereunder shall be paid
j to the Lessee upon the expiration or sooner termination of the
term of the Lease Agreement as provided in Section 13.8 of the
Lease Agreement.

ARTICLE VI
CUSTODY AND APPLICATION OF PROCEEDS OF BONDS

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

SECTION 602, Construction Fund; Disbursements. There is
hereby created and established with the Trustee a trust fund in
the name of the County to be designated "Dorchester County
Industrial Construction Fund - Desley Project*." The balance of
the proceeds of the issuance and delivery of Bonds remaining after
the deduction provided by Section 601 hereof shall have been made
shall be deposited in the Construction Fund. Moneys in the Con-
struction Fund shall be expended in accordance with provisions
of the Lease Agreement, and particularly .Section 4.3 thereof.

The Trustee is hereby authorized and directed to issue its
checks for each disbursement required by the aforesaid provisions
of the Lease Agreement.

The Trustee shall keep and maintain adequate records per-
taining to the Construction Fund and all disbursements therefrom,

and after the Project shall have been completed and a ccrti* cate
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of payment of all costs filed as provided in Section 603 hereof,
the Trustee shall, if requested by the Lessee, file an account-

ing thereof with the County and with the Lessee.

SECTION 603, Completion of the Pfoject. The completion of
the Project and the payment of all costs and expenses incident
thereto shall be evidenced by the filing with the Trustee of
(1) the certificate of the Authorized Lessee Representative
required by the provisions of Section 4.5 of the Lease Agreement
and (ii) a certificate signed by the Chairman of the County Board
and by the Lessee (by one of the authorized officers of the
Lessee), which certificate shall state that all obligations and
costs in connection with the Project and payable out of the
Construction Fund have been paid and discharged except for amountS|
retained by the Trustee with the approval of the Lessee and the
Authorized Lessee Representative for the payment of costs of the
Project not then due and payable as provided in the Lease Agree-
ment. As soon as practicable and in any event after sixty days
from the date of the certificate referred to in clause (ii) of the
preceding sentence any balance remaining in the Construction Fund
(other than the amounts retained by the Trustee and referred to
in the preceding sentence) shall without further authorization
be deposited in the Bond Fund by the Trustee with advice to the
County and to the Lessee of such action unless the Lessee shall
have directed the Trustee to purchase Bonds in the open market
for the purpose of cancellation in accordance with Section 4.3(k)

of the Lease Agreement.
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ARTICLE VII

INVESTMENTS

SECTION 701, Investment of Conrtrnctinn Fund Moneys. Any
moneys held as part of the Construction Fund shall, at the
written request of and as specified by the Authorized Lessee
Representative (as defined in the Lease Agreement), be invested
and reinvested by the Trustee in accordance with the provisions
of Section 4.9 of the Lease Agreement. Any such investments
shall be held by or under the control of the Trustee and shall
be deemed at all times a part of the Construction Fund and the
interest accruing thereon and any profit realized from such
investments shall be credited to such fund, and any loss resulting
from such investments shall be charged to such fund. The Trustee
is directed to sell and reduce to cash funds a sufficient amount
of such investments whenever the cash balance in the Construction

Fund is insufficient to pay a requisition when presented.

SECTION 702, Investment of Bond Fund Moneys. Any moneys
held as part of the Bond Fund shall, at the written request of
and as specified by the Authorized Lessee Representative (as de-
fined in the Lease Agreement), be invested or reinvested
by the Trustee in any bonds or other obligations which as to
principal and interest constitute obligations of the United
States of America. Any such investments shall be held by or
under control of the Trustee and shall be deemed at all times
a part of the Bond Fund and the interest accruing thereon
and any profit realized therefrom shall be credited to such

fund and any loss resulting from such investments shall be
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Icharged to such fund. The Trustee shall sell and reduce to

cash funds a sufficient portion of investments under the provision

of this Section 702 whenever the cash balance in the Bond Fund

is insufficient to pay the current interest and principal

requirements.

SECTION 703, Trustee's Own Bond Department. The Trustee

may make any and all investments permitted by the provisions

of Section 701 and Section 702 through its own Bond Department.
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ARTICLE V III

POSSESSION, USE AND PARTIAL RELEASE OE LEASED PROPERTY

SECTION 801, Subordination to Rights of the Lessee. This
Indenture and the rights and privileges hereunder of the
Trustee and the holders of the Bonds and bearers of coupons
appertaining thereto are specifically made subject and subordi-

nate to the rights and privileges of the Lessee set forth in

the Lease Agreement. So long as not otherwise provided in this

Indenture the County shall be suffered and permitted to possess,

use and enjoy the Mortgaged Property and appurtenances so as to

carry out its obligations under the Lease Agreement.

SECTION 802, Release of Leased Land. Reference is made to
the provisions of the Lease Agreement, including without limi-
tation Sections 8.5 and 11.3 thereof, whereby the County and

jthe Lessee have reserved the right to withdraw certain portions

of the Leased Land (as defined in the Lease Agreement) upon
[compliance with the terms and conditions of the Lease Agreement
[The Trustee shall release from the lien of this Indenture any

isuch land upon compliance with the provisions of the Lease

Agreement.

SECTION 803, Granting of Easements. Reference is made to
jthe provisions of the Lease Agreement, including without limi-

tution Section 8.6 thereof, whereby the Lessee may grant ease-

ments and take other action upon compliance with the terms

and conditions of the Lease Agreement. The Trustee shall exee.’t
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or confirm the grants or releases of easements, licenses, right
of way and other rights and privileges permitted by Section 8.6
thereof upon compliance with the provisions of the Lease Agree-

ment.
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or confirm the grants or releases of easements, licenses, right
of way and other rights and privileges permitted by Section 8.6
thereof upon compliance with the provisions of the Lease Agree-

ment.
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ARTICLE IX

DISCHARGE OF LIEN

SECTION 901, Discharge of Lien. If the County shall pay
or cause to be paid to the holders and owners of the Bonds
and bearers ofcoupons the principal, interest and premium,
if any, to become due thereon at the times and in the manner
stipulated therein and herein, and if the County shall keep,
iperform and observe all and singular the covenants and promises
in the Bonds and in this Indenture expressed as to be kept,
performed and observed by it or on its part, or if the issuance
of the Bonds is not made within the time provided in Section
4.2 of the Lease Agreement, then these presents and the estate
and rights hereby granted shall, at the option of the County,
cease, determine and be void, and thereupon the Trustee shall
cancel and discharge the lien of this Indenture and execute
and deliver to the County such instruments in writing as shall
be requisite to satisfy the lien hereof, and re-convey to the
County the estate hereby conveyed, and assign and deliver to
the County any property at the time subject to the lien of this
IIndenture which may then be in its possession, except amounts
in the Bond Fund required to be paid to the Lessee under Section
1510 hereof and except cash held by the Trustee for the payment

of interest on and retirement of the Bonds.

Bonds and coupons for the payment or redemption of which

moneys; shall have been deposited with the Trustee (wh» ther is m
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or prior to the maturity or the redemption date of such Bonds)
shall he deemed to be paid within the meaning of this Article;
provided, however, that if such Bonds are to be redeemed prior
to the maturity thereof, notice of such redemption shall have
been duly given or arrangements satisfactory to the Trustee

shall have been made for the giving thereof.
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ARTICILE X

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE

AND BONDHOLDERS

SECTION 3001, Defaults; Events of Default. |If any of the

following events occur, subject to the provisions of Sections

1012 and 1013 hereof, it is hereby defined as and declared to

be and to constitute an "event of default":

(a) Default in the due and punctual payment of

any interest on any Bond; or

(b) Default in the due and punctual payment of

the principal of any Bonds (or premium thereon, if

any), whether at the"stated maturity thereof, or upon

proceedings for redemption thereof, or upon the

m aturity thereof by declaration; or

(c) The occurrence of an "event of default”™ under
Section 10.1 (a) or (b) of the Lease Agreement.
(d) Default in the performance or observance

of any other of the covenants, agreements or condi-

tions on the part of the County in this Indenture

or in the Bonds contained; or

(e) The occurrence of an "event of default”
under Section 10.1 of the Louse Agreement arising

out of matters referred to in Sections 40-1, 405 and

507 hereof.
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Bonds, exclusive of any period of grace required to constitute
a default an "event of default” as in this Article X provided
and shall mean the occurrence of an "event of default" under

Section 10.1 of the Lease Agreement arising out of matters

referred to in Sections 404, 405 and 507 hereof.

SECTION 1002, Accelerat?on. Upon the occurrence of an
event of default the Trustee may, and upon the written request
of the holders of not less than twenty-five per cent in aggre-
gate principal amount of Bonds then outstanding shall, by notice
in writing delivered to the County, declare the principal of
all Bonds then outstanding and the interest accrued thereon
immediately due and payable, and such principal and interest
shall thereupon become and be immediately due and payable.

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

County under the Lease Agreement, and to hold, operate and
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manaye the same, anti from Lime to time to ma-c all nccu.ul
repairs and improvements as by the Trustee shall be deemed vise;
and the Trustee may lease the Project or any part thereof in

the name and for the account of the County and collect, receive

and sequester the rents, revenues, issues, earnings, income,

:products and profits therefrom, and out of the same and any

moneys received from any receiver of any part thereof pay c.nd/or
set uo proper reserves for the payment of all proper costs and
expenses of so taking, holding and managing the same, including
reasonable compensation to the Trustee, its agents and counsel,
and any charges of the Trustee hereunder, and any taxes and
assessments and other charges prior to the lien of this Indenture
which the Trustee may deem it wise to pay, and all expenses

of such repairs and improvements, and apply the remainder of

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

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

While in possession of such property the Trustee snail

render annually to the County and the Lessee and also to the Bond-

holders. at their registered addresses and at the addresses set
forth in the list required by Section 403 hereo:. a summarized

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

the highest bidder.

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

remedies or powers.

SBCTIQN 1004* I-'j' t' dT, " "' m . If an event of

default shall have occurred, and if r«t«( :ted so to do by
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tbo holders of twenty-five per cent in aggregate principal amount
of Bonds then outstanding and if indemnified as provided in
Section 1101 hereof, the Trustee shall be obliged to exercise
such one or more of the rights and powers conferred by this
Section and by Section 1003 as the Trustee, being advised by

counsel, shall deem most expedient in the interests of the Bond-

holders .

No remedy by the terms of this Indenture conferred upon

or leseived to t~ Trustee (or to the Bondholders) is intended

to be exclusive of any other remedy, but each and every such

remedy shall be cumulative and shall be in addition to any

other remedy given to the Trustee or to the Bondholders here-

under or now or hereafter existing at law or in equity or by

Statute.

No delay or omission to exercise any right or power accru-

ing upon any default or event of default shall impair any such
right or power or shall be construed to be a waiver of any such
default or event of default or acquiescence therein; and every
such right and power may be exercised from time to time and as

often as may be deemed expedient.

No waiver of any default or event of default hereunder,

whether by the Trustee or by the Bondholders, shall extend to or
shall affect any subsequent default or event of default or

sinil 1 impair any rights or remedies consequent thereon.
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SECTICW 1005, Right of Reivhiolc{,r, to Direct Pi > je.
Anything in this Indenture to the contrary notwithstanding, the
holders of a majority in aggregate principal amount of Bonds
then outstanding shall have the right, at any time, by an
instrument or instruments in writing executed and delivered to
the Trustee, to direct the time, method and place of conducting
all proceedings to be taken in connection with the enforcement
of the terms and conditions of this Indenture, or for the appoint
ment of a receiver or any other proceedings hereunder; provided,
that such direction shall not be otherwise than in accordance

with the provisions of law and of this Indenture.

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

fer.

SECTION 1007, Poreelosnre cf n;| ntuve. Upon the occurrence
of an event of default, to the extent that such rights may then
lawfully be waived, neither the County, nor anyone claiming
through oi wunder it, shall set y; claim, or seek to take ad-

vant age of any appraisement . valuation, sty , extension oi

461



. -65-

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

entitled under the lavs of South'Carolina.

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

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

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

such moneys shall be applied:

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

lege; and
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SL'COND — To the payment to the persons entitled

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

without any discrimination or privilege.

(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 and
interest then due and unpaid upon the Bonds, without preference
or priority of principal over interest or of interest over
principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other

IBond, ratably, according to the amounts due respectively

for principal and interest, to the persons entitled thereto,

ewithout any discrimination or privilege.

(c) If the principal of all the Bonds shall have been
declared due and payable, and if such declaration shall
thereafter have been rescinded and .annulled under the
provisions of this Article tic n, subject to the provi:ion;

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

without any discrimination or privilege.

(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 and
interest then due and unpaid upon the Bonds, without preference
or priority of principal over interest or of interest over
principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other

Bond, ratably, according to the amounts due respectively

for principal and interest, to the persons entitled thereto,

without any discrimination or privilege.

(c) If the principal of all the Bonds shall have been
declared due and payable, and if such declaration shall
thereafter have been rescinded and annulled under the
previ mi of this Zrti<l< t' n, subject to the pr< ; ton

of paragraph (b, of this Section in the event tU ,t t
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principal of all the Bonds shall later become due or be
declared due and payable, the moneys shall be applied in
accordance with the provisions of paragraph (a) of this

Section.

Whenever moneys are to be applied pursuant to the provisions
of this Section, such moneys shall be applied at such times,
and from time to time as the Trustee shall determine, having
due regard to the amount of such moneys available for applica-
tion and the likelihood of additional moneys becoming available
for such application in the future. Whenever the Trustee shall
apply such funds, it shall fix the date (which shall be an interest
payment date unless it shall deem another date more suitable)
upon which such application is to be made and upon such date
interest on the amounts of principal to be paid on such dates
shall cease to accrue. The Trustee shall give such notice as
it may deem appropriate of the deposit with it of any such moneys
and of the fixing of any such date, and shall not be required
to make payment to the bearer of any unpaid coupon or the holder
of any Bond until such coupon or such Bond and all unmatured
coupons, if any, appertaining to such Bond shall be presented

to the Trustee for appropriate endorsement or for cancellation

if fully paid.

Whenever all Bonds and the interest thereon shall have been
paid under the provisions of this Section 100c and all expanses
and charges of the Trustee shall have been paid, any buluncc
re:, tiniiij in the Bend Fund Il be paid to th ml.es.ser as

provj 1 .1 in Section MO hereof.
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SECTION 1009, Rgr. edies Vcslcd _in Trust o<»  All right..--; of
action (including the right to file proof of claims) under this
Indenture or under any of the Bonds or coupons may be enforced
by the Trustee without the possession of any of the Bonds or
Oeupons or the production thereof in any trial or other proceeding.'
relating thereto, and any such suit or proceeding instituted
by the Trustee shall be brought 'in its name as Trustee without
the necessity of joining as plaintiffs or defendants any holders
of the Bonds or bearers of coupons, and any recovery of judgment
shall be for the equal benefit of the holders of the outstanding

Bonds and the bearers of the outstanding coupons.

SECTION 1010, Rights and Remedies of Bondholders. No

holder of any Bond or coupon, as the case may be, shall

have any right to institute any suit, action or proceeding

in equity or at law for the enforcement of this Indenture or
for the execution of any trust thereof or for the appointment
of a receiver or any other remedy hereunder, unless also a
default has occurred of which the Trustee has been notified

as provided in subsection (g) of Section 1101, or of which

by said subsection it is deemed to have notice, nor unless
also such default shall have become an event of default and the
holders of twenty-five per cent in aggregate principal amount
of Bonds then outstanding shall have made written request to
the Trustee and shall have offered reasonable opportunity either
to proceed to exercise the powers hereinbefore granted or to

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

or to institute such action, suit or proceeding in its, his

or their own name or names; and such notification, request and
offer of indemnity are hereby declared in every case at the
option of the Trustee to be conditions precedent to the execu-
tion of the powers and trusts of this Indenture, and to any
action or cause of action for the enforcement of this Indenture,
or for the appointment of a receiver or for any other remedy
hereunder; it being understood and intended that no one or more
holders or bearers of the Bonds or coupons shall have any right
in any manner whatsoever to affect, disturb or prejudice the
lien of this Indenture by its, his or their action or to enforce
any right hereunder except in the manner herein provided, and
that all proceedings at lav; or in equity shall be instituted,

had and maintained in the manner herein provided and for the

equal benefit of the holders of all Bonds and the bearers of
all coupons then outstanding. Nothing in this Indenture con-
tained shall, however, affect or impair the right of any Bond-
holder to enforce the payment of the principal of, premium,

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

of th< coupons at the tire and place, from the source and in th<

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

no such proceedings had been taken.

SECTION 1012, Waivers of Events of Default. The Trustee may
in its discretion waive any event of default hereunder and its conse-
quences and rescind any declaration of maturity of principal of and
interest on the Bonds and shall do so upon the written request of the
holders of (1) one-half in aggregate principal amount of all the Bonds
then outstanding in respect of which default in the payment of prin-
cipal and/or interest exists and (2) one-half in aggregate principal
amount of all Bonds then outstanding in the case of any other event
of default; provided, however, that there shall not be waived (a) any
event of default in the payment of the principal of any outstanding
Bonds at the date of maturity specified therein, or (b) any default
in the payment when due of the interest or premium on any such Bonds
unless prior to such waiver or rescission, all arrears of interest,
with interest (to the extent permitted by law) at the rate borne by
the Bonds in respect of which such default shall have occurred on
overdue installments of interest or all arrears of payments of
principal or premium when due as the case may be, and all expenses

of the Trustee, in connection with such default shall have been paid
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or provided for, and in case of any such waiver or rescission, or in

case any proceeding taken by the Trustee on account of any such

default shall have been discontinued or abandoned or determined
adversely, then and in every such case the County, Trustee and
Bondholders and bearers of coupons shall be restored to their former
positions and rights hereunder respectively, but no such waiver or
rescission shall extend to any subsequent or other default, or
impair any right consequent thereon.

SECTION 1013, Notice of Pefaults; Opportunity of the County and
Lessee to Cure Defaults. Anything herein to the contrary notwithstand.
no default (other than a default under Section 1001(a) or Section 100;
or Section 1001(c) hereof, to which this Section 1013 shall not be app
cable) shall constitute an event of default until actual notice of sue
default by registered certified mail shall be given by the Trustee
or by the holders of not less than twenty-five per cent of the
aggregate principal amount of'Bonds then outstanding to the Lessee
and the County, and the County shall have had thirty days after
receipt of such notice to correct said default or cause said default
to be corrected, and shall not have corrected said default or caused
said default to be corrected within the applicable period; provided,
however, if said default be such that it cannot be corrected within
the applicable period, it shall not constitute an event of default
if corrective action is instituted by the Lessee or the County as the
case may be, within the applicable period and diligently pursued
until the d-fault is corrected.

With regard to any alleged default concerning which notice is

given to the Lessee under the provisions of this Section 1013, the

County hereby grants the Lessee full authority for account of the
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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.

In the event that the Trustee fails to receive, at least seven
days prior to any semi-annual interest payment date, the rental
payable by the Lessee under Section 5.3 of the Lease Agreement,
the Trustee shall immediately give notice by telegram, or if
telegraphic service is not available then by mail, to the Lessee
and to the Guarantor specifying such failure.

SECTION 1014, Powers of Trustee upon Event of Default Under
Lease Agreement or in Payment of Bonds. If the rents required to
be paid under Section 5.3 of the Lease Agreement are not paid at
least seven days prior to the semi-annual interest payment date
before which such rents are due, or in case of an event of default,
as defined in Section 1001 hereof in the payment of principal of
or premium, if any, or interest on any Bonds shall occur and be
continuing, the Trustee, in its own name and as trustee of an ex-
press trust, shall be entitled and empowered to institute any
action or proceedings at law or in equity for the collection of
all sums due and unpaid under the Lease Agreement or the Bonds,
and may prosecute any such action or proceedings to judgment or
final decree, and may enforce any such judgment or final decree
against any obligor thereon, and collect in the same manner pro-
vided by law out of the property of any obligor thereon wherever

| situated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy <r

Jfor the reorganization of any obligor under the Lease Agreement w <r
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the National Bankruptcy Act or any other applicable law, or in

case a receiver or trustee shall have been appointed for the

property of any such obligor, or

j proceedings relative

or to the creditors or property of any such obligor,

in case of any other judicial

to any obligor under the Lease Agreement,

the Trustee,

irrespective of whether the principal of the Bonds shall then be

due and payable as therein expressed or by declaration or other-

 wise and

demand pursuant to the power vested in it by the Indenture,

irrespective of whether the Trustee shall have made any

shall

.be entitled and empowered, by intervention in such proceedings

or otherwise,

to file and prove a claim or claims for the whole

amount owing and unpaid and to file such other papers or claims

of the Trustee

(including any claim for reasonable compensation

"t° the Trustee, its agents, attorneys and counsel, and for reim-

"bursement of all

advances made,

gence or bad faith)

judicial proceedings

expenses and liabilities incurred and all

by the Trustee except as a result of its negli-

and of the Bondholders allowed in any such

relative to the Lessee or any other obligor

lunder the 'Lease Agreement or to the creditors or property of

the Lessee, or any such other obligor, as the case may be, and to

.collect and receive any moneys or other property payable or deliv-

erable on any such claims, and to distribute all

with

on their behalf; and any

ruptcy or reorganization

holders to make payments

Trustee shall

consent to

amounts received

respect to the claims of the Bondholders and of the Trustee

receiver, assignee or trustee in bank-
is hereby authorized by each of the Bond-

to the Trustee and. in the event that the

the making of payments directly to tie
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Bondholders, to pay to the Trustee such amount as shall be

sufficient to cover reasonable compensation to the Trustee, its

agents, attorneys and counsel, and all other expenses and liabilj
ties incurred, and all advances made, by the Trustee except as a
result of its negligence or bad faith.

In case of a default hereunder the Trustee may in its
discretion proceed to protect and enforce the rights vested in

it by this Indenture, the Lease Agreement, and the Lease Guaranty

Agreement by such appropriate judicial proceedings as the Trustee

shall deem most effectual to protect and enforce any of such
rights, either at law or in equity or in bankruptcy or otherwise,
whether for the specific enforcement of any covenant or agreement
contained in this Indenture, the Lease Agreement, or the Lease

Guaranty Agreement or in aid of the exercise of any power granted

in this Indenture, the Lease Agreement, or the Lease Guaranty

Agreement or to enforce any other legal or equitable right

vested in the Trustee by this Indenture, the Lease Agreement,

the Lease Guaranty Agreement or by law.
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ARTJCLE XI

THE TRUSTEE

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

following express terms and conditions:

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

faith in reliance upon such opinion or advice.

(b) The Trustee shall not be responsible for any

recital herein, or in the Bonds (except in respect to the authen-
tication certificate of the Trustee endorsed on the Bonds), or
for insuring the property conveyed hereby, or for collecting

any insurance moneys, or for the validity of the execution by
the County of this Indenture or c.f any supplem i»ts then to or

>
instruments of further assurance, or for the sufficiency of th
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sccurity for the Bonds issued hereunder or intended to be recur<d
hereby, or for the value or title of the property conveyed hereby
or otherwise as to the maintenance of the security hereof

except that in the event the Trustee enters into possession of

a part or all of the property conveyed hereby pursuant to any
provision of this Indenture it shall use due diligence in pre-
serving such property; and the Trustee shall not be bound to
ascertain or inquire as to the performance or observance of

any covenants, conditions or agreements on the part of the County
or on the part of the Lessee under the Lease Agreement, except

as herein expressly set forth; but the Trustee may re uire of

the County or the Lessee full information and advice as to the
performance of the covenants, conditions and agreements afore-
said and as to the condition of the property conveyed hereby.
Except as otherwise provided in Section 1003 hereof, the Trustee
Ishall have no obligation to perform any of the duties or obliga-

tions of the County, as lessor, under the Lease Agreement.

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

i the same rights which it would have if not Trustee.
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(d) Ilie Trustee .shall be protected in acting upon any
jnotice, request, consent, certificate, order, affidavit, letter,
teleyi uni or other paper or document believed to be genuine and
correct and to have been signed or sent by the proper person
or poisons. Any action taken by the Trustee pursuant to this
.
Indenture upon the request or authority or consent of any per-
son who at the time of making such request or giving such
authority or consent is the owner of any Bond shall be con-

tusive and binding upon all future owners of the same Bond and

of Bonds issued in exchange therefor or in piage thereof.

(c) As to the existence or non-existence of any fact or
as to the sufficiency or validity of any instrument, paper or
Iproceeding, the Trustee shall be entitled to rely upon a ccrtifj
cate signed on behalf o. the County Board by its Chairman and
attested by its Secretary as sufficient evidence-of the facts
therein contained and prior to the occurrence of a default of
[which the Trustee has been notified as provided in subsection
() of this Section, or of which by said subsection it is
[deemed to have notice, shall also be at liberty to accept a
similar certificate to the effect that any particular dealing,
transaction or action is necessary or expedient, but may at
its discretion secure such further evidence deemed necessary
[or advisable, but shall in no case be bound to secure the same.
The Trusteemay accept a certificate of the Secretary of the
[County Board under its sea] to the effect that a resolution in
the form therein set forth has been adopted by the County as
cone lu..ivc evidence that such resolution has been duly ad -' d

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

negligence or willful default.

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

sively assume there is no default except as aforesaid.

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

provided.

(1) At any and all reasonable tiles the Trustee, and ils
duly authorized agents, attorneys., export*;, engiivers, acrem.t st

and representatives, sh ill have the right fully to in . ml -/
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land all of the Project, including all boohs, papers and records
of the County pertaining to the Project and the Bonds, and to

take such memoranda from and in regard thereto as may be

"desired , subject to the limitations imposed upon such rights of

inspection pursuant to Section 8.2 of the Lease Agreement.

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

or otherwise in respect of the premises.

(k) Notwithstanding anything elsewhere in this Indenture
contained, the Trustee shall have the right, but shall not be
required, to demand, in respect of the authentication of any
I.Bonds, the withdrawal of any cash, the release of any property,
or any action whatsoever within the purview of this Indenture,
any showings, certificates, opinions, appraisals or other informa-
tion, or corporate action or evidence thereof, in addition to

that by the terms hereof required as a condition of such action

|by the Trust?o, deemed desirable for the purpose of establish-
Jing the right of the County to the authentication of any Bonds,
the withdrawal of any cash, the release of any property or the

taking of any other action by the Trustee.

D Before taking any action hereunder the Trustee may
require that a satisfactory indemnity bond be furnished for the
reimbursement of all expenses to which it may be put and to
protect it against all liability, except liability which is

adjudicated to have resulted from its negligence or willful
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(u) ALl moneys received by the Trustee or any paying
agent shall, until used or applied or invested as herein provi-
ded, bo held in trust for the purposes for which they were
received but need not be segregated from other funds except to
the extent required by law, Neither the Trustee nor any paying
agent shall be under any liability for interest on any moneys

received hereunder except such as may be agreed upon.

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

foregoing advances, fees, cosLs and exp n .es incurred.
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SECTION 1103, Notice to Bondholders if Default Ogcur-ti-

If a default occurs of which the Trustee is by subsection
(g) of Section 1101 hereof required to take notice or if notice

of default be given as in said subsection (g) provided, then the

Trustee shall give written notice thereof (a) by first class
mail to the last known owners of- all Bonds outstanding
hereunder shown by the list of Bondholders requested by the
terms of Section 408 hereafter to be kept at the office of
the Trustee and (b) by first class mail to all owners of
Bonds registered as to principal and of fully registered

Bonds.

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

subject to the approval of a court of competent jurisdiction.

SECTION 1105, Sucec.-eor True.tee. Any corporation Of cisr.oci

Lion into which the Trustee may be converted or merged ©Or with
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which it may be consolidated, o to which it may. sol 1 or trans-
fer its trust business and assets as a whole or substantially
as a whole, or any corporation or association resulting from

any such conversion, sale, merger, consolidation or transfer

to which it is a party, ipso facto, shall be and become successor

Trustee hereunder and vested with all of the title to the whole

property or trust estate and all the trusts, powers, discre-

tions, immunities, privileges and all other matters as was its

predecessor, without the execution or filing of any instruments
or any further act, deed or conveyance on the part of any of

the parLies hereto, anything herein to the contrary notwith-

standing.

SECTION 1106, Resignation by the Trustee. The Trustee and any suc-

cessor Trustee may at any time resign from the trusts hereby created by

giving thirty days' written notice to the County and by registered or
certified mail to each registered owner of Bonds then outstanding and at
the addresses shown on the registration books and to each holder of Bond
as shown by the Ilist of Bondholders required by Section 408 hereof to be

kept at the office of the Trustee, and such resignation shall take effec
at the end of such thirty days, or upon the earlier appointment of
a successor Trustee by the Bondholders or by the County. Such notice

to the County may be served personally or sent by registered mail.

SECT!ON 1107, Removal of tji-‘'e . The Trustee may
be removed at any time, by an ;. i ment or concurrent instru-
nienls in writing delivered to the Trustee and to the County
and signed Dby the owner;; of & o\ iq ity in aggregate principal

finaint of all Ronds then outst m.linj.
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SKCIi"ION 1108, Ap; ™intment of Succor.sor _T?r by t1
Bondholders; Tenperary Trustee. In case the Trustee hereunder
shall resign or be removed, or be dissolved, or shall be in
course of dissolution or liquidation, or otherwise become incapa-
ble of acting hereunder, or in case it shall be tal.en under tee
control of any public officer or officers, or of a receiver
appointed by a court, a successor may be appointed by the owners
of a majority in aggregate principal amount of Bonds then out-
standing, by an instrument or concurrent instruments in writing
signed by such owners, or by their attorneys in fact, duly
authorized; provided, nevertheless, that in case of such vacancy
the County by an instrument executed and signed by the Chairman
of the County Board and attested by the Executive Secretary of
the County Board under its seal, may appoint a temporary Trustee
to fill such vacancy until a successor Trustee shall be appoin-
ted by the Bondholders in the manner above provided; and any
such temporary Trustee so appointed by the County shall imme-
diately and without further act be superseded by the Trustee so
appointed.by such Bondholders. Every such Trustee appointed
pursuant to the provisions of this Section shall be a trust
company or ban]; organized under the laws of the Uniteci States
of America or any state thereof and which is in good standing,
within or outside the State of South Carolina, having a rej > ted
capital and surplus of not less than $10,000,003 or four tii e»
the aggregate principal amount of the Bonds then outstanding,
whichever is less, if there be such an institution willing,

qualified and able to accept the trust upon reasonable or

Ccm to mcy toims.
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SECTJQN 1109, Concerning Any_?? *lY'hte Every
successor Trustee appointed hereunder shall execute, acknowledge
and deliver to its predecessor and also to the County an instru-
ment in writing accepting such appointment hereunder, and there-;
U>on such successor, without any further act, deed or convey-
ance, shall become fully vested with all the estates, proper-
ties, rights, powers, trusts, duties and obligations of its
predecessor; but such predecessor shall, nevertheless, on the
written request of the County, or of its successor, and upon payment
of all amounts due such predecessor pursuant to”Section 1102 hereof,
execute and deliver an instrument transferring to such successor
Trustee all the estates, properties, rights, powers and trusts of
such predecessor hereunder; and every predecessor Trustee shall
deliver all securities and moneys held by it as Trustee hereunder
to its successor. Should any instrument in writing from the

County be required by any successor Trustee for more fully
and certainly vesting in such successor the estate, rights,
powers and duties hereby vested or intended to be vested in
the predecessor any and all such instruments in writing shall,
on request, be executed, acknowledged and delivered by the
County. The resignation of any Trustee and the instrument
or instruments removing any Trustee and appointing a successor
hereunder, together with all other instruments provided for
in this Article shall be filed and/or recorded by the successor
Trusted in each recording office where the Indenture shall
have been filed and/or recorded.

SECTIION 1310, I’'ght cf Trunin-n to Ily T oand Oth'r

Charger.. In cane any tax, anm-sni.' n< or governin'-nt<il or otb- >
r. 481
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SECTJON 1109, Concerning Any Sucre: 4nr_X.1lus'iLL'k* Every
successor Trustee appointed hereunder shall execute, acknowledge
and deliver to its predecessor and also to the County an instru-
ment in writing accepting such appointment hereunder, and there-
upon such successor, without any further act, deed or convey-
ance, shall become fully vested with all the estates, proper-
ties, rights, powers, trusts, duties and obligations«of its
predecessor; but such predecessor shall, nevertheless, on the
written request of the County, or of its successor, and upon payment
of all amounts due such predecessor pursuant to~Section 1102 hereof,
execute and deliver an instrument transferring to such successor
Trustee all the estates, properties, rights, powers and trusts of
such predecessor hereunder; and every predecessor Trustee shall
deliver all securities and moneys held by it as Trustee hereunder
to its successor. Should any instrument in writing from the

County be required by any successor Trustee for more fully

and certainly vesting in such successor the estate, rights,
powers and duties hereby vested or intended to be vested in
the predecessor any and all such instruments in writing shall,
on request, be executed, acknowledged and delivered by the
County. The resignation of any Trustee and the instrument
or instruments removing any Trustee and appointing a successor
hereunder, together with all other instruments provided for
in this Article si.all be filed and/or recorded by the successor
Trustee in each recording office where the Indenture shall

have been filed and/or recorded.

SECTION 1310, Eight of Trur I.-' to_ Py T xes_and OIlb r

Charges. In case any tax, assessm nl or governmental or utbh> >

r. 481
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chargc upon any part of the property hcrein” conveyed is not paid
as required herein, the Trustee may pay such tax, assessment or
governmental or other charge, without prejudice, however, to
any rights of the Trustee or the Bondholders hereunder arising
in consequence of such failure; and any amount at any time so
paid under this Section, with interest thereon from the date
of payment at the rate of six par cent per annum, shall become
so much additional indebtedness secured by this Indenture, and
the same shall be given a preference in payment®over any of the
Bonds, and shall be paid out of the revenues herein pledged to
the payment of the Bonds if not otherwise caused to be paid;
but the Trustee shall be under no obligation to make any such
payment unless it shall have been requested to do so by the
holders of at least twenty-five per cent in the aggregate prin-
cipal amount of all Bonds then outstanding and shall have been

provided with adequate funds for the purpose of such payment.

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

of cash hereunder.

SECTION 1117, Successor Trustee a.c j'/u.stce~ce”.l--urj Bund

and Conntruetsdon JEiiX'"’e m ] \ 1' £ " t'i*

event of a chan ym in the office of Trustee the predecessoj
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Trustee which lias resigned or has been removed shall cease to
be trustee of the bond Fund and the Construction Fund, and
for principal of and interest and premium, if any,

paying agent,

on the Bonds and Bond Registrar and the successor Trustee shall

become such trustee, paying agent and Bond Registrar.

SLC1XO'< 1113, T_rnst Estate Fay Be Vested in Separato or
PZrTQi-Ltgg.* It is the purpose of this Indenture that there
shall be no violation of any lav/ of any jurisdiction (including
particularly the law of South Carolina) denying or restricting
the right of banking corporations or associations to transact
business as Trustee in such jurisdiction. It is recognized
that there may be a Corporate Trustee hereunder which shall
not be qualified to transact business in South Carolina, and
that in case of litigation wunder this Indenture or the Lease
Agreement., and in particular in case of the enforcement of
either on default, or in case the Trustee deems that by
reason of any present or future law of any jurisdiction it may
not exercise any of the powers, rights or remedies herein
granted to the Trustee or hold title to the Mortgaged Property,
in trust, as herein granted, or take any other action which may
be desirable or necessary in connection therewith, it may be
necessary that the Trustee appoint an additional individual

or institution as a separate or co-trustee. The following

provisions of this Section 1113 arc adopted to these ends.

In the event that the Trustee appoints an additional

adividual or institution as a separate or co-trustee, each

and every remedy, power, right, claim, demand, cause f

f, 483
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of action, immunity, estate, title, interest and lien expressed
or intended by this Indenture to be exercised-by or vested in

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

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

them.

Should any deed, conveyance or instrument in writing from
the County be required by the separate trustee or co-trustee so
appointed by the Trustee for more fully and certainly vesting

in and confirming to him or it such properties, rights, powers,

trusts, duties and obligations, any and all such deeds,
conveyances and instruments in writing shall, on request, be
executed, acknowledged and delivered by the County. In case

any separate trustee or co-trustec, or a successor to either,
shall die, become incapable of acting, resign or be removed,
all the estates, properties, rights, powers, trusts, duties and
obligations of such separate trustee or co-trustee, so far as
permitted by lav., shall vest in and be exercised by the

Trustee until the appointment of a new trustee or successor

to such separate trustee or co trustee.
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ARTICLE XII

SUPPEKMEKTAL INDENTURES

SECTION 1201, iMppiemontal in oo
The County and the Trustee may with-

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

into an indenture or indentures supplemental to this Indenture

as shall not be 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 the Trustee for
the benefit of the Bondholders any additional rights,
remedies, powers or authority that may lawfully be
granted to or conferred upon the Bondholders or the

Trustee or either of them;

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

(d) to modify, amend or supplement this Inden-
ture or .any indenture supplemental hereto in such

manner as to permit the qualification hereof and

thereof, under the Trust Indenture Act of 1939 or any

similar Federal statute hereafter in effect or under

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

Lease Agreement as premitted by Section 1301.

SECTION 1202, Supplemental Indentures Requiring Consent
of Bondholders. Exclusive of indentures supplemental hereto
covered by Section 1201 .hereof and subject to the terms and
provisions contained in this Section, and not otherwise, the
holders of not less than two-thirds in aggrega*te principal
amount of the Bonds then outstanding shall have the right,
from timc: to time, anything contained in this Indenture to the
contrary notwithstanding, to consent to and approve the execu-
tion by the County and the Trustee of such other indenture or
indentures supplemental hereto as shall be deemed necessary
and desirable by the County for the purpose of modifying,
altering, amending, adding to or rescinding, in any particu-
lar, any of the terms or provisions contained in this Ind< nturc

or in any supplemental indenture; provid'd, however, that

nothing in this. Seel ion contained shall permit, or be cmi to
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ns permitting (a) an extension of the stated maturity or reduc-
tion in the principal amount of, or reduction in the rate or
extension of the time of payment of interest on, or reduction
of any premium payable on the redemption of, any Bonds, without
the consent of the holder of such Bond, or (b) the creation of
any lien (other than any Permitted Encumbrances as defined in
the Lease Agreement) prior to or on a parity with the lien of
*

this Indenture, or. (c) a reduction in the aforesaid aggregate
principal amount of Bonds the holders of which arc required

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

without the written consent of the Trustee.

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

a:;, shall be prescribed by the County following the final
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publication of such notice, the holders of not less than two-
thirds in aggregate principal amount of Lhc*“Bonds outstanding

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

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

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

in accordance therewith. The Trustee may rely upon an opinion of
counsel as conclusive evidence that execution and delivery of a
Supplemental Indenture has been effected in compliance with the

provisions of this Article XII.

Anything herein to the contrary notwithstanding, a supple-
mental indenture under this A rticle XII which affects any rights
of the Lessee shall not become effective unless and until the
Lessee shall have consented to the execution and delivery of
such supplemental indenture. In this regard, the Trustee
shall cause notice of the proposed execution and delivery of
any such supplemental indenture together with a copy of the
proposed supplemental indenture to be mailed by certified or
registered mail to the Lessee- at Ic-ast fifteen days prior to
the proposed date of execution and delivery of any ruppl--a.ntul
indenture'. The Lessee shall be deemed to have con:l-lit<- to

h- (wcul ion and delivery of any such suppleim-nipl i
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if the Trustee docs not receive a letter of protest or objectio
thereto signed by or on behalf of the Lessee on or before 2:30

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

said notice and a copy of the proposed supplemental indenture.

o6t O
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articlb XIIlI

amendment of lease agreement

SECTION 1301, An-nd.A"A

tomUiSarSIMTiliJIOgarI2XASES.  the County and the Trustee

Shall without the consent of or notice to the Bondholders

consent to any amendment, change or modification of the Lease

Agreement as may be required (i) by the provisions of the

Lease Agreement and this Indenture, (ii) for Xhe purpose of

curing any ambiguity or formal defect or omission, (iii) in

connection with the land and interests in land, described

in Exhibit A to the Lease Agreement so as to identify more

precisely the same or substitute or add additional land or

add additional land or interests in land, or (iv) in

connection with any other change therein which, in the
ejudgment of the Trustee, is not to the prejudice of the

Trustee or materially adverse to the holders of the Bonds.

SECTION 1302, Amendments, etc., to
L Exccpt foj. the WBendj#entSt

changes or modifications as provided in Section 1301 hereof,

neither the County nor the Trustee shall consent to any other

amendment, change or modification of the Lease Agreement with-

out publication of notice and the written approval or consent

of the holders of not less than two-thirds in aggregate prinei

pal amount of the Bonds at the time outstanding given and

in Section 1?0? provided. If at uny tin th C.

191
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lagreement, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of such
proposed amendment, change or modification to be published in
the same manner as provided by Section 1202 hereof with respect
to supplemental indentures. Such notice shall briefly set
forth the nature of such proposed amendment, change or modifies-
tion and shall state that copies of the instrument embodying
mthe same are on file at the principal office of the Trustee

j fot" inspection by all Bondholders. If, within sixty days or such

Jdonger period as shall be prescribed by the County following the final
‘publication of such notice, the holders of not less than two-thirds
in aggregate principal amount of the Bonds outstanding at the time
of the execution of such proposed amendment shall have consented to
and approved the execution thereof as herein provided, no holder of any
i Bond and no bearer of any coupon shall have any right to object to any
of the terms and provisions contained therein, or the operation thereo;
or in any manner to question the propriety of the execution thereof,

ior to enjoin or restrain the Trustee or the County from consenting to

ithe execution thereof or from taking any action pursuant to the pro-
Ivisions thereof. Upon the execution of any such amendment as in this
Section permitted and provided, the Lease Agreement shall be and be
deemed to be modified and amended in accordance therewith. The Trustee
may rely upon an opinion of counsel as conclu ive evidence that execu-
tion and delivery of said amendment to the Indenture has been effected

in compliance with the provisions of this Art cle XIII.
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ARTICLE XIV

MISCELLANEOUS

SLCTKf; 1001, r -£. Any co-

request , direction, approval, waiver, objection or other instrument

requires by this Indenture to be signed and executed by the

Bondholders may be in any number of concurrent writings of

similar tenor and may be signed or-executed by such Bondholders

in peison or by agent appointed in writing. Proof of the

execution of any such- consent, request, direction” approval, waiver

objection or other instrument or of the writing appointing any

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

ing manner, shall be sufficient for any of the purposes of this

Indenture, and shall be conclusive in favor of the Trustee

request or other

with regard to any action taken under such
%

instrument, namely:

fa) The fact and date of the execution by any person

of any such request, consent or other instrument or writing
may be proved by the affidavit of a witness of such execution
officer

or by the certificate of any notary public or other

of any jurisdiction, authorized by the law’s thereof to take

acknowledgments of deeds, certifying that the person signing

such request, consent or other instrument acknowledged to him th<

execution thereof. Where such execution is by an officer of a

corporation or association or a member of a partnership on behall

of such corporation, association or partnership such affidavit

or certificate shall also constitute sufficient proof of his

authority.

9

(b) The amount of Bonds, transferable by dejivcr~”~I1ld by

any person executing any such request, consent or ether instru



or writing as a Bondholder, and the distinguishing numbers of the
Bonds held by such person, and the date of his holding the same
may be proved by a certificate executed by any trust company,
bank, banker, or other depositary (wherever situated), showing
that at the date therein mentioned such person had on deposit
with such depositary, or exhibited to it, the Bonds therein des-
cribed, or such facts may be proved ‘by the certificate or affidavit
of the person executing such request, consent or other instrument
or writing as a Bondholder, if such certificate or-affidavit shall
be deemed by the Trustee to be satisfactory. The Trustee and the
County may conclusively assume that such ownership continues until
written notice to the contrary is served upon the Trustee. The
fact and the date of execution of any request, consent or other
instrument and the amount and distinguishing numbers of Bonds held
by the person so executing such request, consent or other instru-
ment may also be proved in any other manner which the Trustee may
deem sufficient. The Trustee may nevertheless, in its discretion,
require further proof in cases where it may deem further proof
desirable.

(c) The ownership of Bonds registered as to principal or fully
registered shall be proved by the register of such Bonds.

(d) Any request, consent or vote of the holder of any Bond
shall bind every future holder of the same Bond and the holder of
every Eond issued in exchange therefor or in lieu thereof, in re-
spect of anything done or suffered to be done by the Trustee or

the County in pursuance of such request, consent or vote.
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() In determining whether the holders of the requisite

aggregate principal amount of Bonds have concurred in any demand,
request, direction, consent or waiver under this. Indenture, Bonds
which are owned by the County or the Lessee or by any other obligor
on the Bonds, or by any person directly or indirectly controlling
or controlled by or under common aontrol W.i_'[h t*he County or the
Lessee or any other obligor on the Bonds, shall be disregarded and
deemed not to be outstanding for the purpose of any such determina-
tion, provided that for the purpose of determining whether the
Trustee shall be protected in relying on any such demand, request,
direction, consent or waiver only Bonds which the Trustee knows
to be so owned shall be disregarded. Bonds so owned which have
been pledged in good faith may be regarded as outstanding for
the purposes of this Section 1401 if the pledgee shall establish
to the satisfaction of the Trustee the pledgee's right to vote
such Bonds and that the pledgee is not a person directly or
indirectly controlling or controlled by or under common control
with the County or the Lessee or any other obligor on the Bonds.
In case of -a dispute as to such right, any decision by the

Trustee taken upon the advice of counsel shall be full protection

to the Trustee.

SECTION 1402, Limitation of Ri.;’its. With the exception of
rights herein expressly conferred, nothing expressed or men-
tioned in or to be- implied from this Indenture or the Bonds is

intended or shall be construed to give to any person or com-

p ny other than the parlies hereto, and the holders of the
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Bonds and the bearers of coupons appertaining thereto, any legal
or equitable right, remedy or claim wunder or in respect to
this Indenture or any covenants, conditions and provisions
herein contained; this Indenture and all of the covenants,

conditions and provisions hereof being intended to be and being

for the sole and exclusive benefit of the parties hereto and

the holders of the Bonds and the bearers of such coupons as

heroin provided. _

SECTION 1403, Severability;. if any provision of this

Indenture shall be held or doomed to be or shall, in fact, be
inoperative or unenforceable as applied in any particular case
in any jurisdiction or jurisdictions or in all jurisdictions,
or in all cases because it conflicts with any other provision
or provisions hereof or-any Constitution or statute or rule of
law or public policy, or for any other reason, such circum-
stances shall not have the effect of rendering the provision
in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions

herein contained invalid, inoperative, or unenforceable to any

extent whatever.

The invalidity of any one or more phrases, sentences,
clauses or Sections in this Indenture contained, shall not

affect the remaining portions of this Indenture, or any part

thereof.
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SECTION 1404. Notices. All notices, certificates or other
communications hereunder shall be sufficiently given and shall be
deemed given when mailed by registered mail, postage prepaid, add-
ressed as follows: if to the County, to the County Board of Dire e-
tors of Dorchester County, Dorchester County Courthouse, St. Georlje,
South Carolina; if to the Trustee, at One First National Plaza,
Chicago, Illinois, 60670, Attention: Corporate Trust O fficer; if
to the Lessee or to the Guarantor at 623 South Wabash Avenue,

Chicago, Illinois, 60605, Attention: Eugene H. Edson, with a cop

to Devoe, Shadur, Plotkin, Krupp & M iller, 208 South LaSalle Street,
I

Chicago, Illinois, 60604. The County, the Lessee, the Guarantor
and the Trustee may, by notice given hereunder, designate any
further or different addresses to which subsequent notices,
certificates or other communications shall be sent.

SECTION 1405, Trustee as Paying Agent and Registrar. The
Trustee is hereby designated and agrees to act as a paying agent
and the Bond Registrar for and in respect to the Bonds.

SECTION 1406, Payments Due on Sundays and Holidays. In any
case where the date of maturity of interest on or principal of
the Bonds or the date fixed for redemption of any Bonds shall
be a Sunday or shall be in St. George, South Carolina or Chicago,
Illinois a legal holiday or a day on which banking institutions
are authorized by law to close, then payment of interest or prin-
cipal (and premium, if any) need not be made on such date in such
city, but may be made on the next succeeding business day not a
Sunday or a legal holiday or a day upon which banking institutions

are authorized by law to close with the same force and effect as i .
made on the date of maturity or the date fixed for redemption, and

io inter -st shall accrue for the period after such uate.
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SEC'IYJJOH 1407, Djspar,ition of Unclaii-*-d“Konev Iw Hand® Of
Trustee. Any money deposited with the Trustee in trust for the
payment of the principal of (and premium, if any) or interest
on tiny Bonds and remaining unclaimed for 6 years after such
principal (and premium, if cany) or intercut hac become due and
payable shall be paid to the Lessee; and the holder of such
Bond.*; or the relevant Coupons civil thereafter, as an unsecured

general creditor, look only to the Lessee for payment thereof,

and all liability of the Trustee or the County—with respect to
such trust money shall thereupon cease; provided, however, that
the Trustee, before being required to make any such payment, may
at the expense of the Lessee cause to be published once, in a
financial paper published in the City of New York, State of

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

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

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

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

SECTION 1409, Laws Governing Indenture and Situs and
AdministraVior, of Trust. The effect and meaning of this
Indenture and the rights of all parties hereunder shall be
governed by, and construed according to, the laws of the: State
of South Carolina, but it is the intention of the County th t

the situs of the trust created by this Indenture be in the st.t*
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in which is located the principal office of the Trustee from
time to time acting under this Indenture. The word "Trustee"
as used in the preceding sentence shall not he deemed to include
any additional individual or institution appointed as a separate
or co—trustee pursuant to Section 1113 of this Inccntui.o. It
is the further intention of the County that the Trustee adminis-

ter said trust in the state in which is located, from time to

tint.”, the situs of said trust.

IN WITNESS WHEREOF, Dorchester County has caused these nrespnts
to be signed in its name and behalf by the Chairman of the County Board
of Directors of Dorchester County and its cornnrate seal to be hereun*-
affixed and attested by the Executive Secretary of the said Countv Board
of Directors, and to evidence its acceDtance of the trusts hereby created
has caused these presents to be signed in its name and behalf by ore of
its Vice Presidents,its official seal to be hereunto affixed, and the

same to be attested by one of its Trust O fficers,all as o" the first cej

me December, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA
(SEAL)

By.
Chairman of the County Board of
Directors of Dorchester County
A ttest:

Executive Secretary of the County

Board of Directors of Dorchester
County

In the presence of:
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THE FIRST NATIONAL BANK OF CHICAGO
(SEAL)
By.

Vice President

A ttest:

Trust O fficer

In the presence of:

STATE OF SOUTH CAROLINA )

)
COUNTY OF DORCHESTER )

PERSONALLY appeared before me :

who being duly sworn says that he saw the corporate seal of Dor-
chester County, South Carolina, affixed to the foregoing Trust

Indenture, and that he also saw as Chair-

man of the County Board of Directors of Dorchester County and

as Executive Secretary of the County Board of Direc-

tors of Dorchester County sign and attest the same, and that he with

witnessed the execution and delivery

thereof as the act and deed of the said Dorchester County, South

Carolina.

SWORN to before me this
day of :
19

(SEAL)
Notary Public for South Carolina
My Commission Expires:
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STATE OF ILLINOIS

COUNTY OF COOK

PERSONALLY appeared before ire

who being duly sworn says that he saw the corporate seal of THE
FIRST NATIONAL BANK OF CHICAGO affixed to the foregoing Trust

Indenture, and that he also saw

as Vice President, and , as

Trust O fficer,of the said THR FIRST NATIONAL BANK OF CHICAGO,sign

and attest the same, and that he with

witnessed the execution and delivery thereof as the

act and deed of the said THE FIRST NATIONAL BANK OF CHICAGO.

SWORN to before me this
day of , 19

(L.S.)
Notary Public for the State of Illinois
My Commission Expires:
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EXHIBIT A

DESCRIPTION OF LEASED IAND
ATTACHED TO TRUST INDENTURE DATED AS OF DECEMBER 1, 1969
BETWEEN DORCHESTER COUNTY AND THE FIRST NATIONAL BANK OF CHICAG
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APPROVAL OF INDENTURE BY LESSEE

Desley Fabrics, Inc., the Lessee under the within men-
tioned Lease Agreement hereby evidences its approval of the fore-
going Trust Indenture inter Dorchester County, South Carolina, an.
The First National Bank of Chicago, as Trustee, dated as of Decern
ber 1, 1969, and agrees to comply with the requirements of the sa
Indenture with respect to it as Lessee aforesaid, and further
agrees that in case any default shall occur under Section 1001 of
the said Indenture, the Trustee shall have the power and authorit
provided in Section 1014 of the said Indenture.

In witness whereof, Desley Fabrics, Inc., has caused
its corporate name to be hereunto subscribed by its President and
its corporate seal to be impressed hereon and attested by its
Secretary, as of December 1, 1969.

DESLEY FABRICS, INC.
(SEAL) BY
President
A ttest:

Secretary

Signed, sealed and delivered in
the presence of:
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STATE OF ILLINOIS
COUNTY OF COOK
Personally appeared before me
who being duly sworn says that he saw the corporate seal of
Desley Fabrics, Inc. affixed to the foregoing Approval of Inden-

ture, and that he also saw as

President and as Secretary
of said corporation, sign and attest the same, and that he with

witnessed the execution and de-

livery thereof as the act and deed of the said Desley Fabrics,

Inc.

Sworn to before me this
____day of .19

(L.S.)
Notary Public for the State of Illinois,
My Commission Expires:

n 3
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APPROVAL OF INDENTURE BY GUARANTOR
Edson, Incorporated, the Guarantor under the within
mentioned Lease Guaranty Agreement hereby evidences its approval
of the foregoing Trust Indenture inter Dorchester County, South
Carolina, and The First National Bank of Chicago, as Trustee,
dated as of December 1, 1969, and agrees to comply with the re-
quirements of the said Indenture with respect to it as Guarantor
aforesaid, and further agrees that in case any default shall occur
under Section 1001 of the said Indenture, the Trustee shall have
the power and authority provided in Section 1014 of the said
Indenture.
In witness whereof, Edson, Incorporated, has caused its
corporate name to be hereunto subscribed by its President and
its corporate seal to be impressed hereon and attested by its
Secretary, as of December 1, 1969.
EDSON, INCORPORATED

(SEAL) BY

President

A ttest:

Secretary

Signed, sealed and delivered in
the presence of:
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STATE OF ILLINOIS
COUNTY OF COOK

Personally appeared before me
who being duly sworn says that he saw the corporate seal of

Edson, Incorporated affixed to the foregoing Approval of Indentur<

and that he also saw as President

and as Secretary of said Corporation,

sign and attest the same, and that he with.
witnessed the execution and delivery thereof as the act and deed

of the said Edson, Incorporated.

Sworn to before me this
day of , 1969.

_ (L.S.)
Notary Public for the State of Illinois
My Commission Expires:

" 50C



DORCHESTER COUNTY, SOUTH CAROLINA

DESLEY FABRICS, INC.

LEASE AGREEMENT

Dated as of December 1, 1969
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THIS LEASE AGREEMENT dated as of December 1, 1969, be-
tween Dorchester County, a body politic and corporate and a
political subdivision of the State of South Carolina, acting by
and through the County Board of Directors of Dorchester County
(the County Board) as the governing body of Dorchester County
established pursuant to Article 1, Chapter 34, Title 14, Code of
Laws of South Carolina, 1962, as amended, party of the first part,
and Desley Fabrics, Inc., a corporation organized and existing un
der the laws of the State of New York, party of the second part.

W ITNESSETH:

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

ARTICLE |
DEFINITIONS

SECTION 1.1. Certain terms used in this Lease Agree-
ment are defined herein. When used herein, such terms shall have
the meanings given to them by the language employed in this
Article | defining such terms, unless the context clearly indi-

cates otherwise.
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SECTION 1.2. The following terms are defined terms
under this Lease Agreement:

"Act" means Act No. 103 of the Acts and Joint Resolu-
tions of the General Assembly of South Carolina, enacted at its
1967 regular session, and approved by the Governor of South
Carolina on March 21, 1967.

"Agreement” or "Lease Agreement"” means the within Lease
Agreement between the County and the Lessee

"Authorized County Representative” means the person at
the time designated to act in behalf of the County by written
certificate furnished to the Lessee and the Trustee, containing
the specimen signature of such person and signed on behalf of the
County by the Chairman of the County Board. Such certificate
may designate an alternate or alternates.

"Authorized Lessee Representative” means the person at
the time designated to act in behalf of the Lessee by written
certificate 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 of the Lessee

"Bonds" means the $600,000 Industrial Revenue Bonds of
the County to be issued pursuant to the Indenture.

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

"Building” means the Building and all other facilities
forming a part of the Project which are required by Section
4.1 (a) hereof to be constructed on the Leased Land, as they may
at any time exist, including the exhaust system and air comprcsso
and air-conditioning and heating systems (which shall be deemed

fixtures).
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"Coir.pletion Date" means the date of completion of the
construction of the Building as that date shall be certified as
provided in Section 4.5 hereof.

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

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

"County” means Dorchester County, South Carolina, a bod”
politic and corporate, and its successors and assigns.

"County Board” means the County Board of Directors
of Dorchester County, and any successor body.

"Guarantor"” means Edson, Incorporated, an Illinois corp-
oration, which has unconditionally guaranteed performance of the
obligations of the Lessee (a wholly owned subsidiary of the Guaran
tor) under this Agreement pursuant to a Guaranty Agreement attach-
ed hereto as Exhibit "B".

"Indenture” means the Trust Indenture between the County
and The First National Bank of Chicago, as Trustee, of even date
herewith, pursuant to which (i) the Bonds are authorized to be
issued, and (ii) the County's interest in this Agreement (includ-
ing the Guaranty Agreement attached hereto as Exhibit "B") and thj?
lease rentals, revenues and receipts received by the County from
the Project (except payments pursuant to Section 5.5 of this
Agreement) are pledged and the Project is mortgaged as security
for the payment of principal, premium, if any, and interest on tbfi

Bonds, including any indenture supplemental thereto.
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"Independent Counsel” means an attorney duly admitted
to practice law before the highest court of any state and not an

employee of either the County or the Lessee.

"Independent Engineer" means an engineer or engineering
firm registered and qualified to practice the profession of engi-
neering under the laws of South Carolina and who or which is not
a full time employee of either the County or the Lessee.

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

"Leased Land" means the real property described in
Exhibit "A" attached hereto which, by this reference thereto,
is incorporated herein.

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

"Licensed Engineer"” means an engineer or engineering
firm registered and qualifiedto practice the profession of engi-
neering under the laws of South Carolina.

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

"Permitted Encumbrances"” means, as of any particular
time, (i) liens for ad valorem taxes not then delinquent, (ii)
this Agreement and the Indenture, (iii) wutility, access and other!

easements and rights of way, flood rights, encroachments and
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leases that a Licensed Engineer certifies will not interfere with
or impair the operations being conducted in the Building for, if
no operations are being conducted therein, the operations for
which the Building was designed or last modified), or (iv) such
minor defects, irregularities, encumbrances, easements, rights
of way, and clouds on title as normally exist with respect to
properties similar in character to the Project and as do not,

in the opinion of an Independent Counsel materially impair the
property affected thereby for the purpose for which it was
acquired or is held by the County, and (v) mechanic's and
materialmen's liens not filed or perfected in the manner pres-
cribed by Chapter 5 of Title 45, Code of Laws, South Carolina,
1962, as in effect on the date hereof, or otherwise.

"Project” means the Leased Land and the Building.

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

SECTION 1.3. The words "hereof", "herein", "hereunder"
and other words of similar import refer to this Lease Agreement
as a whole.

SECTION 1.4. References to Articles, Sections, and
other subdivisions of this Lease Agreement are to the designated
Articles, Sections, and other subdivisions of this Lease Agree-
ment as originally executed.

SECTION 1.5. The headings of this Lease Agreement are
for convenience only and shall not define or limit the provisions

hereof.
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ARTICLE 11
REPRESENTATIONS
SECTION 2.1. REPRESENTATIONS BY THE COUNTY. The
County makes the following reoresentations as the basis for the
undertakings on its part herein contained:
(@) The County is a body politic and
corporate and a political subdivision of the
State of South Carolina, and is authorized and
empowered by the provisions of the Act to enter
into the transactions contemplated by this Agree-
ment and to carry out its obligations hereunder.
The Project constitutes and will constitute a
"project” within the meaning of the Act. By
proper action by the County Board and the State
Budget and Control Board of South Carolina, the
County has been duly authorized to execute and
deliver this Agreement.
(b) The County has acquired by deed of
the Guarantor recorded simultaneously herewith
the Leased Land, upon which construction
of the Building was recently begun, and
has authorized, and does hereby authorize, the
Lessee to complete thereon the Euilding, and to
acquire and install all other things deemed
necessary in connection with the Project; and
the County proposes to lease the Project to the
Lessee and to sell the Project to the Lessee

at the expiration or earlier termination of the
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Lease Term, all for the purposes of promoting the
industrial development, developing the trade, and
utilizing and employing the manpower, agricultural
products and natural resources of South Carolina.

(c) Heretofore, the County Board, the Lessee and
the Guarantor did agree that the County would finance
the cost of acquiring and constructing the Project
through the issuance of industrial revenue bonds
pursuant to the Act. The Lessee estimates that
such cost will amount of $600,000, consisting of
approximately $ 35,000 for the cost of the
Leased Land and approximately $ 550,000
for the cost of constructing the Building and
the sum of $15.000 for miscellanous expenses,
including expenses in connection with the financ-
ing, and on that basis the County now proposes
to issue the Bonds in the aggregate principal
amount of $600,000 dated as of December 1, 1969,
which will mature and bear interest as set forth
in Section 202 of the Indenture and which will be
subject to redemption on the occasions and at the
redemption prices set forth in Section 301 of the
Indenture in order to finance the cost of acquir-
ing and constructing the Project.

SECTION 2.2. REPRESENTATIONS BY THE LESSEE. The
Lessee makes the following representations as the basis for the

undertaking on its part herein contained:
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(@) The Lessee is a corporation duly
incorporated under the laws of New York, is
in good standing under its Charter and under
the laws of New York and of South Carolina,
and has power to enter into this Agreement
and by proper corporate action has been duly
authorized to execute and deliver this Agree-
ment .

(b) Neither the execution and delivery
of this Agreement, the consummation of the
transactions contemplated hereby, nor the
fulfillment of or compliance with the terms
and conditions of this Agreement, confict
with or result in a breach of any of t ¢ terms,
conditions or provisions of any corporate re-
striction or any agreement or instru 'e-t to
which the Lessee is now a party or by which
it is bound, or constitute a default . dvr
any of the foregoing, or result int e -r a-
tion or imposition of any lien, cha. _ -
encumbrance of any nature whatsoever *<%
any of the property or assets of t e
under the terms of any instrument
ment.

(c) The acquiring and const*'
of the Project by the County thr<
issuance of the Eonds and the Xk

the County of the Project to th<
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induced the Lessee to establish a permanent
plant employing 200 to 250 persons for the
manufacture of draperies and bedspreads in
Dorchester County, South Carolina (the Guarantor
having heretofore conducted such an operation
on a temporary basis in Dorchester County
employing about 30 persons).

(d) The Lessee intends to operate the
Project as a plant for the manufacture of
(i) draperies and bedspreads, and (ii) such
other products as the Lessee may deem appropriate,
from the Completion Date to the expiration or

earlier termination of the Lease Term as pro-

vided herein.

(e) Relying upon the agreement of the
County to finance the cost of acquiring and
constructing the Project as aforesaid, the
Guarantor has proceeded to acquire title to the

Leased Land, and the construction of the Building

has been commenced.
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ARTICLE 111
DEMISING CLAUSE, WARRANTY OF TITLE, AND TITLE INSURANCE

SECTION 3.1. DEMISE OF THE LEASED LAND AND BUILDING.
The County demises and leases to the Lessee, and the Lessee
leases from the County, the Leased Land and the Building at the
rental set forth in Section 5.3 hereof, and in accordance with
the provisions of this Agreement.

SECTION 3.2. WARRANTY OF TITLE. The County warrants
that it has acquired a good and marketable fee simple title to
the Leased Land, free from all encumbrances other than Permitted
Encumbrances, and the County will furnish, at the time of the
delivery of the Bonds, a written opinion of Independent Counsel
that it has good and marketable fee simple title to the Leased
Land, subject to Permitted Encumbrances.

SECTION 3.3. TITLE INSURANCE. At the time of the
delivery of the Bonds, the County will provide a Mortgagee
Title Insurance Policy (or an appropriate Binder) upon the Leased
Land and Building issued by a Company approved by the Trustee
insuring the lien of the Indenture upon the Leased Land and
Building when completed, subject to no encumbrances other than
Permitted Encumbrances, in the amount of not less than $600,000.
Any Net Proceeds therefrom shall be used to remedy the title
defect resulting in the payment thereof or deposited in the

Bond Fund.
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ARTICLE IV
COMMENCEMENT AND COMPLETION OF THE PROJECT?
ISSUANJ_CE OF THE BONDS; CONSTRUCTION FUND
SECTION 4.1. AGREEMENT TO CONSTRUCT THE BUILDING
ON THE LEASED LAND. The County has acquired the Leased Land,
including the partially constructed Building,by deed of the
Guarantor. The Lessee agrees that it will exercise the authorize
tions given to it by the County as set forth in Section 2.1 (b)
and:
(@ It will cause the Building to be
completed on the Leased Land wholly within
boundary line thereof, the Building to consist
of 86,400 square feet which will be utilized as
a plant for the manufacture of (i) draperies and
bedspreads, and (ii) such other products as the
Lessee may deem appropriate, and all of which
will be constructed in accordance with a general

description heretofore furnished to the County

by the Lessee.

(b) It will cause to be acquired and in-
stalled in the Building or on the Leased Land
for use of Lessee such machinery, equipment
and related property (all of which shall be and
remain the property of the Lessee and none of
which shall be considered a part of the Project)
as shall be necessary in order that the Lessee
may operate upon the Leased Land and within
the Building a manufacturing plant for the
purposes specified in Sub-section (a) of this

Section 4.1, and any transportation facility
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and equipment used as an integral part of the

Project, which in Lessee's judgment may be

necessary for operation of the Project.

The Lessee agrees to complete the construction of the
Building as promptly as practicable after receipt of proceeds
from the sale of Bonds .

SECTION 4.2. AGREEMENT TO ISSUE BONDS; APPLICATION OF
BOND PROCEEDS. In order to provide funds for payment of the cost
of the Project (including the repayment of funds advanced or loar
incurred by the Lessee or Guarantor for that purpose), the County
agrees that it will by February 1st, 1970, sell and cause to be
delivered to the purchaser thereof an issue of $600,000 aggregate
principal amount of Bonds and it will thereupon (i) deposit in tl
Bond Fund all accrued interest received on the sale of the Bonds,
and (ii) deposit in the Construction Fund the balance of the pro-

ceeds received from said sale.

SECTION 4.3. DISBURSEMENTS FROM THE CONSTRUCTION FUND.
The County will in the Indenture authorize and direct the Trus-
tee to use the moneys in the Construction Fund for the following
purposes (but, subject to the provisions of Section 4.9 hereof,
for no other purposes);

(@) Payment of the initial or acceptance

fee of the Trustee, the fees for recording the

deeds whereby the Leased Land has been or is

to be conveyed to the County, this Agreement,

the Indenture and any title curative documents

that either the Trustee, the Lessee or Independent

Counsel may deem desirable to file for record
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in order to perfect or protect the title of the
County to the Leased Land or to perfect or pro-
tect the lien of the Indenture on the Project
and the fees and expenses in connection with any
actions or proceedings that either the Trustee,
the Lessee or Independent Counsel way deew
desirable to bring in order to perfect or
protect the title of the County to the Leased
Land or to perfect the lien of the Indenture
on the Project.

(b) Payment to the Lessee, the Guarantor, and
the County, as the case may be, of such amounts, if

any, as shall be necessary to reimburse the Lessee,

the Guarantor, and the County in full for all advances

and payments made by them or either of them prior to
or after the delivery of the Bonds for expenditures
in connection with (i) the acquisition by the
County of title to the Leased Land, including

the cost of the Leased Land and the preparation

of plans and specifications for the Project
(including any preliminary study or planning

of the Project or any aspect thereof) and (ii)
clearing the Leased Land, the construction of

the Building and all construction,acquisition

and installation expenses required to provide
utility services or other facilities, and all

real or personal properties deemed necessary

in connection with the Project (including
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architectural, engineering and supervisory
services with respect to any of the foregoing).

(c) Payment of the cost of title insurance,
legal and accounting fees and expenses and
printing and engraving costs incurred in
connection with the authorization, sale and
issuance of the Bonds, the preparation of this
Agreement, the Indenture and all other documents
in connection therewith and in connection with
the acquisition of title to the Leased Land and
Building.

(d) Payment for labor, services, materials
and supplies used or furnished in site improve-
ment and in the construction of the Building,
payment for the cost of the construction, acquisi-
tion and installation of utility services or
other facilities, and all real and personal
property deemed necessary in connection with the
Project and payment for the miscellaneous
expenses incidental to any of the foregoing
items, including the premium on any surety
bond.

(e) Payment of the fees, or out-of-pocket
expenses of the Lessee or Guarantor, if any, for
architectural, engineering or supervisory services

with respect to the Project.
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(f) Payment to the Trustee, as such
payments become due, of the fees and expenses
of the Trustee (as Trustee, Bond Registrar
and paying agent) and of any paying agent
properly incurred under the Indenture that
may become due during the Construction Period,
or reimbursement thereof if paid by the Lessee,

(g0 To such extent as they shall not be
paid by a contractor for construction with
respect to any part of the Project, payment
of the premium on all insurance required to
be taken out and maintained during the Con-
struction Period under this Agreement, or
reimbursement thereof if paid by the Lessee
or Guarantor.

(h) Payment of the taxes, assessments and
other charges, if any, referred to in Section
6.3 hereof that may become payable during the
Construction Period, or reimbursement thereof
if paid by the Lessee or Guarantor.

(i) Payment of expenses incurred with
approval of the Lessee in seeking to enforce
any remedy against any contractor or sub-
contractor in respect of any default under
a contract relating to the Project.

(J)) Payment of any other costs and

expenses relating to the Project.
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(k)  AIll moneys remaining in the Construc-
tion Fund after completion of the Building and
payment in full of costs thereof, and after
payment of all other items provided for in the
preceding subsections (a) to (j), inclusive,
of this Section, shall at the direction of
the Lessee be (i) used by the Trustee for the
purchase of Bonds in the open market for the
purpose of cancellation, at prices not exceed-
ing the principal amount thereof plus accrued
interest thereon to the date of delivery, or
(i1) paid into the Bond Fund, except for amounts
retained by the Trustee with the approval of the
Authorized Lessee Representative and the Authoriz
ed County Representative for payment of Project
costs not then due and payable, any balance
remaining of such retained funds after full
payment of all such Project costs to be used
as directed by the Lessee in the manner
specified in clauses (i) and (ii) of this
subsection.

It is further agreed that:

(1) Each of the payments referred to
in the preceding subsections (a), (b), (c),
(d), (e), (g), (i) and (j) of this Section
shall be made only upon receipt by the Trustee

of a written order by the Authorized Lessee
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Representative and the Authorized County
Representative, which shall certify with
respect to each such payment: (i) that none
of the items for which the payment is pro-
posed to be made has formed the basis for
any payment theretofore made from the
Construction Fund and (ii) that each item
for which the payment is proposed to be made
IS or was necessary in connection with the
Project and in accordance with the plans and speci-
fications therefor, and is authorized by this

Agreement to be paid.

(2) In the case of any contract providing

for the retention by the County of a portion

of the contract price, there shall be paid

from the Construction Fund only the net amount

remaining after deduction of any such portion.

SECTION 4.4. TRUSTEE MAY RELY ON ORDERS AND CERTIFICA-
TIONS. In making any such payment from the Construction Fund,
the Trustee may rely on any such orders and certifications deliver-
ed to it pursuant to Section 4.3, and the Trustee shall be re-
lieved of all liability with respect to making such payments
in accordance with such orders and certifications.

SECTION 4.5. ESTABLISHMENT OF COMPLETION DATE. The
Completion Date shall be evidenced to the Trustees by a certifi-
cate signed by the Authorized Lessee Representative stating that,
except for amounts retained by the Trustee for Project costs not
then due and payable as provided in Section 4.3 (k), (i) the

Building has been completed in accordance with the specifications
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therefor and all labor, services, materials and supplies used
in such construction have been paid for, and (ii) all other
facilities necessary in connection with the Project have been
constructed, acquired and installed in accordance with the
specifications therefor and all costs and expenses incurred
in connection therewith have been paid. 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. It shall be the duty of the Lessee to cause the
certificates contemplated by this Section 4.5 to be furnished
as soon as the Project shall have been completed.

SECTION 4.6. LESSEE REQUIRED TO PAY PROJECT COSTS
IN EVENT CONSTRUCTION FUND INSUFFICIENT. In the event the
moneys in the Construction Fund available for payment of the
costs of the Project should not be sufficient to pay the costs
thereof in full, the Lessee agrees to complete the Project and
to pay all that portion of the costs of the Project as may be in
excess of the moneys available therefor in the Construction Fund.
The County does not make any warranty, either express or implied,
that the moneys which will be paid into the Construction Fund and
which, under the provisions of this Agreement, will be available
from the proceeds of the Bonds for payment of the costs of the Pro-
ject, will be sufficient to pay the costs which will be incurred
in that connection. The Lessee agrees that if after exhaustion off
the moneys in the Construction Fund the Lessee should pay any
portion of the said costs of the Project pursuant to the provisions
of this Section, it shall not be entitled to any reimbursement

thereof from the County or from the Trustee or from the holders
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of any of the Bonds, nor shall it be entitled to any diminution o
the rents payable under Section 5.3 hereof. The obligation of
the Lessee to complete the Project shall survive the termination
of this Agreement.

SECTION 4.7. AUTHORIZED LESSEE AND COUNTY REPRESENTA-
TIVES AND SUCCESSORS. The Lessee and the County Board, respec-
tively, will designate, in the manner prescribed in Section 1.2,
the Authorized Lessee Representative and the Authorized County
Representative. In the event that any person so designated
hereunder and his alternate or alternates, if any, should become
unavailable or unable to take any action or make any certificate
provided for or required in this Agreement, a successor shall be
appointed in the same manner.

SECTION 4.8. ENFORCEMENT OF REMEDIES AGAINST CONTRAC-
TORS AND SUBCONTRACTORS AND THEIR SURETIES. Lessee covenants
that it will take such action and institute such proceedings as
shall be necessary to cause and require all contractors and
m aterials suppliers to complete their contracts diligently in
accordance with the terms of said contracts, including, without
limitation, the correcting of any defective work, with all ex-
penses incurred by Lessee in connection with the performance
of its obligations under this Section 4.8 to be considered part
of the Project costs referred to in Section 4.3 (i), and the
County agrees that the Lessee may, from time to time, in its
own name, or in the name of the County, take such action as may

be necessary or advisable, as determined by Lessee, to insure
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accordance with the terms of said contracts, including, without
limitation, the correcting of any defective work, with all ex-
penses incurred by Lessee in connection with the performance
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of the Project costs referred to in Section 4.3 (i), and the
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be necessary or advisable, as determined by Lessee, to insure
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the construction of the Project in accordance with the terms
of such construction contracts, to insure the peaceable and
quiet enjoyment of the Project for the Lease Tern, and to insure
the performance by the County of all covenants and obligations
of the County under this Agreement, with all costs and expenses
incurred by Lessee in connection therewith to be considered as
part of the Project costs referred to in Section 4.3 (j). Any
amounts recovered by way of damages, refunds, adjustments or
otherwise in connection with the foregoing prior to the
Completion Date, less legal expenses incurred by the County at
the request of the Lessee, shall be paid into the Construction
Fund and after the Completion Date shall be paid into the
Bond Fund.

SECTION 4.9. INVESTMENT OF CONSTRUCTION FUND MONEYS
PERMITTED. Any moneys held as a part of the Construction Fund
shall at the written request of the Authorized Lessee Represents
tive be invested or reinvested by the Trustee in (i) obligations
of the United States and agencies thereof; (ii) general obliga-
tions of the State of South Carolina or any of its political
units; (iii) Savings and Loan Associations to the extent that
the same are secured by the Federal Savings & Loan Corporation;
(iv) certificates of deposit where such certificates of deposit
are collaterally secured by securities of the type described in
(1) and (ii) above held by a third party as escrow agent or cus-
todian, of a market value not less than the amount of the certi-

ficates of deposit so secured, including interest.
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ARTICLE V
EFFECTIVE DATE OF THIS AGREEMENT; DURATION OF LEASE
TERM; RENTAL PROVISIONS; PAYMENTS IN LIEU OF TAXES;
UNCONDITIONAL OBLIGATION OF LESSEE

SECTION 5.1. EFFECTIVE DATE OF THIS AGREEMENT, DURA-
TION OF LEASE TERM. This Agreement shall become effective upon
its delivery, and the leasehold estate created in this Agreement
shall then begin, and, subject to the provisions of this agree-
ment (including particularly Articles X and Xl hereof), shall
expire December 1, 1989.

SECTION 5.2. DELIVERY AND ACCEPTANCE OF POSSESSION.
The County has this day delivered to the Lessee and the Lessee
accepts sole and exclusive possession of the Project (subject
to the right of the County and the Trustee to enter thereon
for inspection purposes and to the other provisions of Section
8.2 hereof) .

SECTION 5.3. RENTS AND OTHER AMOUNTS PAYABLE. At
least seven days before June 1, 1970, and at least seven days
before each December 1 and June 1 thereafter until the principal
of, premium, if any, and interest on the Bonds shall have been
fully paid or provision for the payment thereof shall have been
made in accordance with the Indenture, the Lessee shall pay to
the Trustee as rent for the Project (i) if such date is December
1 a sum equal to the amount payable on such date as principal
and interest upon the Bonds, and (ii) if such date is June 1
a sum equal to the amount payable on such date as interest upon

the Bonds as provided in the Indenture.
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In any event each rental payment under this Section
m shall be sufficient to pay the total amount of interest or

interest and principal (whether at maturity or by redemption or
acceleration as provided in the Indenture) and premium, if any,
payable on the next succeeding interest payment date, and if at
any interest payment date the balance in the Bond Fund is in-
sufficient to make required payments of principal (whether at
maturity or by redemption or acceleration as provided in the
Indenture), premium, if any, and interest on such date the
Lessee will forthwith pay any such deficiency; provided that any
amount at any time held by the Trustee in the Bond Fund shall
be credited against the next rental payment to the extent such
amount is in excess of the amount required for payment of Bonds
theretofore matured or called for redemption and past due interest
in all cases where such Bonds or Coupons have not been presented
for payment; and provided further, that if the amount held by
the Trustee in the Bond Fund should be sufficient to pay at the
times required the principal of, premium, if any, and interest
on the Bonds then remaining unpaid, the Lessee shall not be
obligated to make any further rental payments under the foregoing
provisions of this Section.

The County agrees that it will not call any of the
Bonds for redemption prior to their stated maturities except
upon the prior written request of the Lessee.

In the event the rental payment date falls on a non-
banking day of the Trustee, the rental payment involved shall be

due and payable on the next preceding day that is a banking day.
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The Lessee agrees to pay to the Trustee until the

principal of, premium, if any, and interest on the Bonds shall
have been fully paid (i) an amount equal to the annual fee of the
Trustee for the ordinary services of the Trustee, as Trustee,
rendered ar.d its ordinary expenses, as Trustee, incurred under th
Indenture, as and when the same becomes due, (ii) reasonable fees
and charges of the Trustee, as Bond Registrar and paying agent,
and any other paying agents on the Bonds for acting as paying
agents as provided in the Indenture, as and when the same become
due, and (iii) the reasonable fees and charges of the Trustee for
the necessary extraordinary services rendered by it and extraordi
nary expenses incurred by it under the Indenture, as and when the
same become due; provided, that the Lessee may, without creating
a default hereunder, contest in good faith the necessity for any
such extraordinary services and extra ordinary expenses and the

reasonableness of any such fees, charges or expenses.

In the event the Lessee should fail to make any of the
payments required in this Section 5.3 the item or installment so
in default shall continue as an obligation of the Lessee until
the amount in default shall have been fully paid, and the Lessee
agrees to pay the same with interest thereon at the rate of 8%
per annum until fully paid. The provisions of this Section
shall be subject to the provisions of Section 9.6 hereof.

SECTION 5.4. PLACE OF RENTAL PAYMENTS. The rent pro-
vided for in Section 5.3 hereof shall be paid directly to the

Trustee for the account of the County and will be deposited in

r 530



-24-
the Eond Fund. The additional payments to be made to the Trustee
under Section 5.3 hereof shall be paid directly to the Trustee
for its own use or for disbursement to the paying agents, as the
case may be.

SECTION 5.5. PAYMENTS IN LIEU OF TAXES. It is
recognized that under the provisions of the Act when any project
is leased by a county pursuant to the Act the lessee thereof
shall be required to make payments to the county, school district
or school districts, and other political units wherein the pro-
ject shall be located in lieu of taxes, in such amounts as would
result from taxes levied on the project by such county, school
district or school districts, and other political unit or units,
if the project were owned by the Lessee, but with appropriate
reductions, similar to the tax exemptions, if any, which would
be afforded to the lessee if it were the owner of the project.
For the sole purpose of enabling the Lessee to comply with the
aforesaid obligation, it is agreed (subject to the provisions
of this Agreement) that the County in cooperation with the
Lessee (i) shall cause the Project to be valued as if privately
owned as aforesaid for purposes of the said taxes by the State
Tax Commission of South Carolina or such other appropriate
officer or officers as may from time to time be charged with
responsibility for making such valuations; (ii) shall cause
to be appropriately applied to the valuation or valuations so
determined the respective rate or rates of such taxes, that would
be applicable to the Project if so privately owned; (iii) shall
cause the respective appropriate officer or officers charged

with the duty of levying and collecting sucl taxes to submit
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to the Lessee, when the respective levies are made for purposes
of such taxes upon property privately owned as aforesaid, a
statement specifying the amount and due date or dates of such
taxes which the county, school district and other political units
having taxing powers would receive if such property were so
privately owned; and the Lessee shall file any accounts or tax
returns required with the appropriate officer or officers. The
Lessee shall pay to the aforesaid taxing authorities when due
all such payments in lieu of taxes with respect to the Project
required by the Act to be paid to the aforesaid taxing authori-
ties, subject in each case to the Lessee's right to obtain
exemptions (and discounts) if any, therefrom which would be
afforded to a private owner of the Project and to seek to obtain
a refund of any such payments made. The Lessee's obligation
to make such additional payments shall continue only so long
as and to the extent the Lessee is required by law to pay the
aforesaid amounts in lieu of taxes. Once having paid the amounts
required by this Section 5.5 to be paid by it in lieu of taxes,
the Lessee shall not be required to pay any such taxes for which
a payment in lieu thereof has been made to the State or to any
city, county, town, school district or other political unit,
any other statute to the contrary notwithstanding. In the event
the Lessee shall fail to make any of the payments required by
this Section 5.5 the amount or amounts so in default shall
continue as an obligation of the Lessee until fully paid and the
Lessee agrees to pay the same with interest thereon at six per

centum (6 ) per annum until fully paid.
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SECTION 5.6. OBLIGATION OF LESSEE HEREUNDER UNCONDI-
TIONAL. Subject to the provisions of this Section and Section
9.6 hereof, the obligations of the Lessee to make the payments
required in Section 5.3 and 5.5 hereof and to perform and observe
the other agreements on its part contained herein shall be abso-
lute and unconditional and until such time as the principal of,
and interest and premium, if any, on the Bonds shall have been
fully paid or provision for the payment thereof shall have been
made in accordance with the Indenture, the Lessee (i) will not
suspend or discontinue any payment provided for in Section 5.3
hereof, (ii) will perform and observe all of its other agree-
ments contained in this Agreement, and (iii) except as provided
in Section 11.1 hereof will not terminate the Lease Term for any
cause including, without limiting the generality of the fore-
going, failure of the Lessee to complete the Project, any acts
or circumstances that may constitute failure of consideration,
eviction or constructive eviction, destruction of or damage
to the Project, commercial frustration of purpose, any change
in the tax or other laws of the United States of America or of
South Carolina or any political subdivision of either thereof
or any failure of the County to perform or observe any agreement,
whether express or implied, or any duty, liability or obligation
arising out of or connected with this Agreement. Nothing con-
tained in this Section shall be construed to release the County
from the performance of any of the agreements on its part herein
contained, and in the event the County should fail to perform
any such agreement on its part, the Lessee may institute such

action against the County as the Lessee may deem necessary to
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compel performance so long as such action does not abrogate the
Lessee's obligations contained in the first sentence of this
Section 5.6. The Lessee may, however, at its own cost and
expense and in its own name or in the name of the County, prose-
cute or defend any action or proceeding or take any other action
involving third persons which the Lessee deems reasonably
necessary in order to secure or protect its right of possession,
occupancy and use hereunder, and in such event the County hereby
agrees to cooperate fully with the Lessee and to take all action
necessary to effect the substitution of the Lessee for the Countyl

in any such action or proceeding if the Lessee shall so request.
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ARTICLE VI
MAINTENANCE, TAXES AND INSURANCE

SECTION 6.1. MAINTENANCE AND MODIFICATIONS OF PROJECT
BY LESSEE. The Lessee agrees that during the Lease Term it will
at its own expense (i) keep the Project in as reasonably safe
condition as its operations shall permit and (ii) keep the Build-
ing and all other improvements forming a part of the Project in
good repair and in good operating condition, making from time
to time all necessary repairs thereto and renewals and replace-
ments thereof. The Lessee may, also at its own expense, make
from time to time any additions, modifications or improvements
to the Project it may deem desirable for its business purposes
that do not adversely affect the operating unity of the Project.
Subject to the provisions of Section 6.2 hereof, such additions,
modifications and improvements so made by the Lessee shall be
on the Leased Land and become a part of the Project. The Lessee
will not permit any mechanics' or other liens to be established
or remain against the Project for labor or materials furnished
in connection with any additions, modifications, improvements,
repairs, renewals or replacements so made by it; provided, that
if the Lessee shall first notify the Trustee of its intention
so to do, the Lessee may in good faith contest any mechanics’
or other liens filed or established against the Project, and
in such event may permit the items so contested to remain undis-
charged and unsatisfied during the period of such contest and
any appeal therefrom unless the Trustee shall notify the Lessee,
that, in the opinion of Independent Counsel, by nonpayment of an®

such items the lien of the Indenture as to any part of the Projet
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will be materially endangered or the Project or any part thereof
will be subject to loss or forfeiture, in which event the Lessee
shall promptly pay and cause to be satisfied and discharged all
such unpaid items. The County shall cooperate fully with the
Lessee in any such contest.
SECTION 6.2. INSTALLATION OF LESSEE'S OAN MACHINERY
AND EQUIPMENT. The Lessee may from time to time, at its own
expense, install machinery, equipment and other personal property
in the Building or on the Leased Land, (including the machinery,
equipment and related property required by Section 4.1 (b) supra)
and which may be attached or affixed to the Building or the
Leased Land. AIl such machinery, equipment and other personal
property (not including the exhaust system and air compressor and
air conditioning and heating systems, and any replacements thereoi,
all of which shall remain a part of the Building and the property
of the County subject to this Agreement) shall remain the sole
property of the Lessee and the Lessee may remove the same from the
Building or the Leased Land at any time, in its sole discretion
and at its own expense; provided, that any damage to the Project
resulting from any such removal shall be repaired by the Lessee
at the expense of the Lessee. The Lessee may create any mortgage,
encumbrance, lien or charge on any such machinery, equipment and
other personal property provided that the same will not diminish
or impair the security intended to be given by or under the Inden-
ture. Neither the County nor the Trustee shall have any interest
in or landlord's lien on any such machinery, equipment or personal
iproperty so installed pursuant to this Section 6.2 and all such
machinery, equipment and personal property shall be and remain the

property of the Lessee, and shall not be a part of the Project.

" 536



-30-

SECTION 6.3. TAXES, OTHER GOVERNMENTAL CHARGES AND
UTILITY CHARGES. The County and the Lessee acknowledge (i) that
pursuant to Section 13 of the Act, no part of the Project owned
by the County will be subject to taxation in South Carolina and
that under present law the income and profits (if any) of the
County from the Project are not subject to either Federal or
South Carolina taxation, and that under present law there is
no tax imposed upon leasehold estates in South Carolina, and
(it) that these factors, among others, have induced the Lessee
to enter into this Agreement.

However, the Lessee will pay, as the same 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 any machinery, equipment or other
property installed or brought by the Lessee therein or thereon
(including, without limiting the generality of the foregoing,
any taxes levied upon or with respect to the lease rentals,
revenues or receipts of the County from the Project which, if not
paid, will become a lien on the Project prior to or on a parity
with the lien of the Indenture or a charge on the revenues and
receipts therefrom prior to or on a parity with the charge there-<
on and the pledge or assignment thereof to be created and made
in the Indenture, and including all ad valorem taxes lawfully
assessed upon the leasehold estate hereby granted and conveyed
to the Lessee in the Leased Land and Building), 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 improv*
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with respect to special assessments or other governmental charges
that may lawfully be paid in installments over a period of years,
the Lessee shall be obligated to pay only such installments as
are required to be paid during the Lease Term.

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, assess-
ments or other charges so contested to remain unpaid during the
period of such contest and any appeal therefrom unless the Trus-
tee shall notify the Lessee that, in the opinion of Independent
Counsel, by nonpayment of any such items the lien or security
interest of the Indenture will be materially endangered or 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. The County will cooperate fully with the 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 shal
be under no obligation to) pay the same and any amounts so
advanced thereof 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 8% per annum from the date thereof, the Lessee

agrees to pay.
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SECTION 6.4. INSURANCE REQUIRED. (@) Lessee shall,
at Lessee's sole cost and expense at all times during the Lease
Term, keep the Project insured against loss or damage in accord
ance with the customary insurance practices of Lessee, but in
all events to the following extent:

(1) Against the perils of fire and the
hazards ordinarily included under standard ex-
tended coverage endorsements in amounts necessary
to prevent the application of the co-insurance
provisions of the applicable policies but not
less than the lesser of 80% of the full insur-
able value thereof within the terms of applicable
policies or an amount equal to the principal
amount of Bonds outstanding from time to time.

(i)  Against war risks when a state of
war or national or public emergency exists and
such insurance is obtainable from a department
or agency of the United States Government, upon
reasonable terms, in the full amount necessary
to prevent the application of the co-insurance
provisions of the applicable policies but not less
than 80?4 of the then full insurable value, or, if
such amounts be not obtainable, then in the high-
est amount which can be so obtained.

(iit) If there are boilers or pressure
vessels, from boiler or pressure vessel explosion
in an amount customarily carried in the case of

similar industrial operations.
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The term "full insurable value"™ means such value as
shall be determined from time to time at the request of the
County, Lessee or Trustee (but not more frequently than once
in every twenty-four (24) months or such greater period as may be
covered by the then existing policy providing the coverage requir
ed by Section 6.4(a)(1l)) by one of the insurers selected by
Lessee.

(b) At all times during the Lease Term, Lessee shall,
at no cost or expense to the county, maintain or cause to be
maintained:

(1) General public liability insurance

(including Workmen's Compensation insurance in

amounts usually carried by similar operations)

against claims for bodily injury or death

occurring upon, in or about the Project, with

such insurance (other than Workmen's Compensa-

tion Insurance) to afford protection to the

limits of not less than $100,000 in respect of

bodily injury or death to any one person and

to the limit of not less than $300,000 in

respect of any one accident; and

(i) Property damage insurance against

claims for damage to property occurring upon,

in or about the Project with such insurance to

afford protection to the limit of not less than

$100,000 in respect of damage to the property

of any one owner.

(c) The insurance required by this Section 6.4, exceptl

the said war risk insurance, shall be maintained in full force
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and effect at all times during the Lease Term of this Agreement,
except that such insurance required by Section 6.4 (a) need not
be placed in force and effect until the completion of the con-
struction of the Project, provided that builder's risk insurance
is in effect at least to the extent contemplated by Section 6.4
(a)and provided further that in no event shall the insurance
required by Section 6.4 (a) be placed into force and effect later
than the expiration of the builder's risk insurance carried pur-
suant to the provisions of any contracts entered into with con-
tractors, with the end in view of having full insurance cover-
age at all times.

(d) Copies or certificates of the insurance required
by this Section, each bearing notations evidencing payment of the
premiums or other evidence of payment satisfactory to the Trus-
tee, shall be delivered by Lessee to the Trustee. And, in the
case of expiring policies throughout the term, copies or certi-
ficates of any new or renewal policies, each bearing notations
evidencing payment of the premiums or other evidence of payment
satisfactory to the Trustee, shall be delivered by Lessee to
the Trustee.

(e) Policies of insurance provided for in Section
6.4(a) and any builder's risk insurance referred to in Section
6.4(c) shall name the County and the Lessee as insureds as their
respective interests may appear, provided, however, that the
Trustee shall also be named as a party insured pursuant to a
standard mortgagee clause as its interests may appear, and
provided further that while any Bondsremain outstanding all such

insurance shall be payable as provided in Section 7.1 hereof.
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(f) Al insurance required by this Section 6.4 shall
be effected with responsible insurance companies selected by
the Lessee. Lessee shall cause appropriate provisions to be
inserted in each insurance policy making each policy noncancell-
able without at least ten (10) days prior written notice to the
County, Lessee and Trustee. Also, it is agreed that no claim
shall be made and no suit or action at law or in equity shall be
brought by the County or by anyone claiming by, through or under
the County, against Lessee for any damage to the Project covered
by the insurance provided for by this Section 6.4, however
caused, but nothing in this subsection (f) shall diminish
Lessee's obligation to repair or rebuild as provided in Section
7.1. The Lessee shall have the sole right and responsibility
to adjust any loss with the insurer involved and to conduct
any negotiations in connection therewith, provided that so long
as any Bonds remain outstanding and unpaid no settlement of any
claim shall be effected without the written consent of the
Trustee.

SECTION 6.5. APPLICATION OF NET PROCEEDS OF INSURANCE.
The Net Proceeds of the insurance carried pursuant to the pro-
visions of Section 6.4 (a) hereof shall be received by the Lessee
and shall then be paid and applied as provided in Section 7.1
hereof and the Net Proceeds of Insurance carried pursuant to the
provisions of Section 6.4 (b) hereof shall be applied toward
extinguishment or satisfaction of the liability with respect to

which such insurance proceeds may be paid.
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SECTION 6.6. ADVANCES BY THE COUNTY OR THE TRUSTEE.

In the event the Lessee shall fail to maintain the full insurance
coverage required by this Agreement or shall fail to keep the
Project in as reasonably safe condition as its operations will
permit, or shall fail to keep the Project in good repair and good
operating condition, the County or the Trustee may (but shall be
under no obligation to) take out the required policies of in-
surance and pay the premiums on the same or make the required
repairs, renewals and replacements; and all amounts so advanced
therefor by the County or the Trustee shall become an additional
obligation of the Lessee to the one making the advancement, which
amounts, together with interest thereon at the rate of 8% per
annum from the date thereof, the Lessee agrees to pay.

SECTION 6.7. ADDITIONAL INSURANCE COVERAGE. In addi-
tion to the insurance required by Section 6.4 supra, the Lessee
shall at Lessee's sole cost and expense at all times during the
Lease Term keep the machinery, equipment and other personal prop-
erty installed in the Building or on the Leased Land pursuant to
the requirements of Section 4.1 (b) supra, together with any
replacements thereof and substitutions therefor,insured against
loss or damage in accordance with the customary insurance prac-
tices of Lessee and any benefits received by the Lessee from any
such insurance shall be used to repair or replace the property
damaged or destroyed, to the end that the Project shall be
operated for the purpose prescribed in Section 4.1 (a) supra

during the Lease Term.
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ARTICLE VII
DAMAGE, DESTRUCTION AND CONDEMNATION
SECTION 7.1. DAMAGE AND DESTRUCTION. (a) Unless the
Building shall be damaged to the extent prescribed by, and the
Lessee shall elect to exercise its option to purchase pursuant toj
the provisions of Section 11.2 (a) hereof, if prior to full pay-
ment of the Bonds (or provision for payment thereof having been
made in accordance with the provisions of the Indenture) the
Project is destroyed or is damaged (in whole or in part) by fire
or other casualty to such extent that the claim for loss under
the insurance policies required to be carried pursuant to Section
6.4 (a) hereof resulting from such destruction or damage is not
greater than $25,000 the Lessee (i) will promptly repair, re-
build or restore the property damaged or destroyed to substan-
tially the same condition thereof as existed prior to the event
causing such damage or destruction with such changes, altera-
tions and modifications (including the substitution and addition
of other property) as may be desired by the Lessee and as will
not impair operating unity or productive value or the character
of the Project as a manufacturing plant, and (ii) shall apply
for such purpose so much as may be necessary of any Net Proceeds
of insurance resulting from, such claims for losses. AIll Net
Proceeds of insurance resulting from such claims for losses not
in excess of $25,000 shall be paid to the Lessee, subject to

provisions of Section 7.1 <e) hereof.
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(b) Unless the Building shall be destroyed or damaged
to the extent prescribed by, and the Lessee shall elect to exer-
cise its option to purchase pursuant to, the provisions of Sec-
tion 11.2 (a) hereof, if prior to full payment of the Bonds lor
provision for payment thereof having been made in accordance with
the provisions of the Indenture) the Project is destroyed or is
damaged (in whole or in part) by fire or other casualty to such
extent that the claim for loss under the insurance policies
required to be carried pursuant to Section 6.4 (a) hereof result-
ing from such destruction or damage is in excess of $25,000, the
Lessee shall promptly give written notice thereof to the Trustee.
All Net Proceeds of insurance received by the Lessee resulting
from such claims for losses in excess of $25,000 shall be paid
to and held by the Trustee in a separate trust account, whereupon
(i) the Lessee will proceed promptly to repair, rebuild, or re-
store the property damaged or destroyed to substantially the
same condition thereof as existed prior to the event causing suel!
damage or destruction with such changes, alterations and modifi-
cations (including the substitution and addition of other proper-
ty) as may be desired by the Lessee and as will not impair opera-j
ting unity or productive value or the character of the Project
as a manufacturing plant, and (ii) the Trustee will apply so
much as may be necessary of the Net Proceeds of such insurance to
payment of the costs of such repair, rebuilding or restoration,

either on completion thereof or as the work progresses.
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(c) In the event said Net Proceeds are not sufficient
to pay in full the costs of such repair, building or restoration,
the Lessee will nonetheless complete said work and will pay that
portion of the costs thereof in excess of the amount of said
Net Proceeds.

(d) The Lessee shall r.ot, by reason of the payment of
such excess costs (whether by direct payment thereof or advances
to the County or Trustee therefor), be entitled to any reimburse-
ment from the County, the Trustee or the holders or ovzners of
the Bonds or any abatement or diminution of the rents payable
under Section 5.3 hereof.

(e) Any balance of such Net Proceeds remaining after
payment of all the costs of such repair, rebuilding or restora-
tion shall be paid into the Bond Fund. |If the Bonds have been
fully paid (or provision therefor has been made in accordance witn
the Indenture) all Net Proceeds will be paid to the Lessee.

SECTION 7.2. CONDEMNATION. Unless title to, or tempo-
rary use of, all or substantially all of the Project shall have
been taken by condemnation and the Lessee shall elect to exercise
its option co purchase pursuant to the provisions of Section
11.2(b) hereof, in the event that title to, or the temporary use
of, the Project or any part thereof shall be taken under the
exercise of the power of eminent domain by any governmental body
or by any person, firm or corporation acting under governmental
authority, the Lessee shall be obligated to continue to make the
rental payments specified in Section 5.3 hereof. The County,
the Lessee and the Trustee shall cause the Net Proceeds received

by them or any of them from any award made in such eminent domain
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proceedings, to be paid to and held by the Trustee in a separate
trust account, to be applied in one or more of the following ways
as shall be directed in writing by the Lessee:

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

(b) To the acquisition, by construction or
otherw’ise, by the Lessee of improvements consisting
of a building or buildings, facilities, machinery,
equipment or other properties suitable for the
Lessee's operations at the Project (which improve-
ments shall be deemed a part of the Project and
available for use and occupancy by the Lessee
without the payment of any rent other than as
herein provided to the same extent as if such
other improvements were specifically described
herein and demised hereby); provided, that
such improvements shall be acquired by the
County subject to no liens or encumbrances
prior to or on a parity with the lien of the
Indenture, other than Permitted Encumbrances.

(c) To the redemption of Bonds together
with interest accrued thereon to the date of
redemption; provided, that no part of any
such condemnation award may be applied for
such redemption unless (1) all of the Bonds

are to be redeemed in accordance with the
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Indenture upon exercise of the option to

purchase provided for by Section 11.2(b)

hereof or (2) in the event that less than

all of the Bonds are to be redeemed, the

Lessee shall furnish to the County and

the Trustee a certificate of an Independent

Engineer acceptable to the County and the

Trustee stating (i) that the property form-

ing a part of the Project that was taken

by such condemnation proceedings is not

essential to the Lessee's use or occupancy

of the Project, or (ii) that the Project

has been restored to a condition substantially

equivalent to its condition prior to the

taking by such condemnation proceedings

or (iii) that improvements have been acquired

which are suitable for the Lessee's operations

at the Project as contemplated by the foregoing

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

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

The County shall cooperate fully with the Lessee in the
handling and conduct of any prospective or pending condemnation
proceeding with respect to the Project or any part thereof and
shall, to the extent it may lawfully do so, permit the Lessee to
litigate in any such proceeding in the name and behalf of the
County. In no event shall the County voluntarily settle, or con-
sent to the settlement of, any prospective or pending condemnation
proceeding with respect to the Project or any part thereof withoujt
the written consent of the Lessee.

SECTION 7.3. CONDEMNATION OF LESSEE-OWNED PROPERTY.

The Lessee shall also be entitled to the Net Proceeds of any con-
demnation award or portion thereof made for damage to or taking

of its own property not included in the Project (except for damag'es
for the value of its leasehold estate under this Agreement which

shall be disposed of pursuant to Section 7.2 hereof).
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ARTICLE V111
SPECIAL COVENANTS

SECTION 8.1. NO WARRANTY OF CONDITION OR SUITABILITY"
BY THE COUNTY. The County makes no warranty, either express or
implied, as to the condition of the Project or that it will be
suitable for the Lessee's purposes or needs.

SECTION 8.2. COUNTY'S AND TRUSTEE'S RIGHT OF ACCESS
TO THE PROJECT. The Lessee agrees that the County, the Trustee
and the duly authorized agents of each of them shall have,
after reasonable notice to the Lessee, (a) the right at all reasoi-
able times to enter upon the Leased Land and to examine and in-
spect the Project; and (b) such rights of access to the Project
as may be reasonably necessary for the proper maintenance of the
Project in the event of failure by the Lessee to perform its
obligations under Section 6.1 hereof; provided that all such rights
shall be exercised in such manner as not unreasonably to inter”ers

with Lessee's operations at the Project.

SECTION 8.3. LESSEE TO MAINTAIN ITS CORPORATE

CONDITIONS UNDER WHICH EXCEPTIONS PERMITTED. The Lessee

that during the Lease Term it will maintain its corporate existence
will not dissolve or otherwise dispose of all or substantially all
of its assets and will not consolidate with or merge into another

corporation or permit one or more other corporations to consoli- .
date with or merge into it; provided, that the Lessee may, without
violating the agreement contained in this Section, consolidate
with or merge into another corporation, or permit one or more
other corporations to consolidate with or merge into it, or sell

or otherwise transfer to another corporation all or substantial 1e
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all of its assets as an entirety and thereafter dissolve, provid-
ed the surviving, resulting or transfereee corporation, as the
case may be, assumes in writing all of the obligations of the
Lessee under this Agreement.

SECTION 8.4. QUALIFICATION IN SOUTH CAROLINA. The
Lessee warrants that it is and throughout the Lease Term it will
continue to be duly qualified to do business in South Carolina.

SECTION 8.5. RELEASE OF CERTAIN LAND. In addition to
the rights granted by Section 11.3 hereof, the parties hereto
reserve the right at any time and from time to time to amend this
Agreement for the purpose of effecting the release of and removal
from this Agreement and the leasehold estate created hereby (i)
of any unimproved part of the Leased Land (on which the Building
is not situated, but upon which transportation or utility facili-
ties may be situated) on which the County then proposes to con-
struct improvements for lease to the Lessee or any subsidiary or
affiliated corporation thereof under another and different lease
agreement or (ii) any part (or interest in such part) of the
Leased Land with respect to which the County proposes to grant
an easement or convey fee title to a railroad, public utility
or public body in order that railroad, utility services or roads
may be provided for the Project; provided, that if at the time
any such amendment is made any of the Bonds are outstanding and
unpaid there shall be deposited with the Trustee the following:

(@) A copy of the said amendment as executed.

(b) A resolution of the County Board (i) stating that
the County is not in default under any of the provisions of the

Indenture and the Lessee is not to the knowledge of the County in
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default under any of the provisions of this Agreement, (ii) giv-
ing an adequate legal description of that portion (together with 1
the interest in such portion) of the Leased Land to be released,
(iii) stating the purpose for which the County desires the re-
lease, (iv) stating that the said improvements which will be so 1
constructed will be such as will promote the continued industrial
development of South Carolina and (v) requesting such release.

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

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

() A certificate of an Independent Engineer who is
acceptable to the Trustee, dated not more than sixty days prior
to the date of the release and stating that, in the opinion of
the person signing such certificate, (i) the portion of the Leased
Land so proposed to be released is necessary or desirable in order
to obtain railroad, utility services or roads to benefit the
Project or is not otherwise needed for the operation of the
Project for the purposes stated in Section 2.2 (c¢) hereof, and
(i1) the release so proposed to be made will not impair the
usefulness of the Project as a manufacturing plant, and will not

destroy the means of ingress thereto and egress therefrom.
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And, provided further, if such release relates to Leased
Land on which transportation or utility facilities are located,
the County shall retain an easement to use such transportation
or utility facilities to the extent necessary for the efficient
operation of the Building as part of a manufacturing plant.

If all of the conditions of this Section 8.5 are met
the Trustee shall be authorized to release any such property
from the lien of the Indenture.

No release effected under the provisions of this Sectio

shall entitle the Lessee to any abatement or diminution of the

rents payable under Section 5.3 hereof.

SECTION 8.6. 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 grant easements, license
rights of way (including- the dedication of public highways) and
other rights or privileges in the nature of easements with re-
spect to any property included in the Project, free from the lien
of the Indenture, or the Lessee may release existing easements,
licenses, rights of way and other rights or priviliges with or
without consideration, and the County agrees that it shall execut
and deliver and will cause and direct the Trustee to execute and
deliver any instrument necessary or appropriate to confirm and
grant or release any such easement, license, right of way or
other right or privilege upon receipt of: (i) a copy of the
instrument of grant or release; (ii) a written application signed
by the president or a vice president of the Lessee requesting sue

instrument; and (iii) a certificate executed by the president or

553



“47-
a vice president of the Lessee stating (1) that such grant or
release is not detrimental to the proper conduct of the business
of the Lessee, and (2) that such grant or release will not impair
the effective use or interfere with the operation of the Project
and will not weaken, diminish or impair the security intended to
be given by or under the Indenture. No grant or release effected
under the provisions of this Section shall entitle the Lessee to
any abatement or diminution of the rents payable under Section
5.3 hereof.

SECTION 8.7. INDEMNIFICATION COVENANTS, (a) Lessee
shall and agrees to indemnify and save the County and the Trustee
harmless against and from all claims by or on behalf of any per-
son, firm or corporation arising from the conduct or management
of, or from any work or thing done on, the Project during the
Lease Term, and against and from all claims arising during the
Lease Term from (a) any condition of the Project, (b) any breach
or default on the part of Lessee in the performance of any of
its obligations under this Agreement, (c) any act or negligence
of Lessee or of any of its agents, contractors, servants, em-
ployees or licensees, or (d) any act or negligence of any
assignee or sublessee of Lessee, or cf any agents, contractors,
servants, employees or licensees of any assignee or sublessee of
Lessee. Lessee shall indemnify and save the County and the
Trustee harmless from any and all costs and expenses incurred
in or in connection with any such claim arising as aforesaid, or
in connection with any action or proceeding brought thereon, and
upon notice from the County, or the Trustee, Lessee shall defend

them or either of them in any such action or proceeding.
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(b) The Act prescribes and the parties intend that the
County shall not incur pecuniary liability which would constitute
a charge against its credit or taxing power by reason of making
this Agreement, by reason of the issuance of the Bonds, by reason
of the execution of the Indenture, by reason of the performance
of any act required of it by this Agreement or by reason of the
performance of any act requested of it by the Lessee. Neverthe-
less, if the County shall incur any such pecuniary liability,
then in such event the Lessee shall indemnify and hold the

County harmless by reason thereof.
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ARTICLE IX
ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING:
REDEMPTION; RENT REPAYMENT AND ABATEMENT
SECTION 9.1. ASSIGNMENT AND SUBLEASING. This Agreement’
may be assigned, and the Project may be subleased as a whole or in
part, by the Lessee without the necessity of obtaining the con-
sent of either the County or the Trustee, subject, however, to
each of the following conditions:
(@) No assignment (other than pursuant
to Section 8.3 hereof) or subleasing shall relieve
the Lessee from primary liability for any of its
obligations hereunder, and in the event of any
such assignment or subleasing the Lessee shall
continue to remain primarily liable for payment
of the rents s-pecified in Section 5.3 hereof
and for performance and observance of the other
agreements on its part herein provided to be
performed and observed by it.
(b) The assignee or sublessee shall assume
the obligations of the Lessee hereunder to the
extent of the interest assigned or subleased.
(c) The Lessee shall, within thirty days
after the delivery thereof, furnish or cause
to be furnished to the County and to the Trustee
a true and complete copy of each such assignment

or sublease, as the case may be.
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SECTION 9.2. MORTGAGE OE PROJECT BY COUNTY. The
County shall mortgage the Project by the Indenture, and assign
its interest in and pledge any moneys receivable under this Agree
ment (except payments made in lieu of taxes pursuant to Section
5.5) pursuant to the Indenture, to the Trustee as security for
payment of the principal of, premium, if any, and interest on
the Bonds, but each such conveyance, assignment or pledge shall
be subject and subordinate to this Agreement.

SECTION 9.3. RESTRICTIONS ON SALE OF PROJECT BY
COUNTY. The County agrees that, except as set forth in Section
9.2 hereof or other provisions of this Agreement or the Inden-
ture, it will not sell, convey, mortgage, encumber or otherwise
dispose of any part of the Project during the Lease Term.

SECTION 9.4. REDEMPTION OF BONDS. The County, at the
prior written request at any time of the Lessee and if the same
are then subject to redemption, shall forthwith take all steps
that may be necessary under the applicable redemption provisions
of the Indenture to effect redemption of all or part of the then
outstanding Bonds, as may be specified by the Lessee on the
earliest redemption date on which such redemption may be made
under such applicable provisions.

SECTION 9.5. PREPAYMENT OF RENTS. There is expressly
reserved to the Lessee the right, and the Lessee is authorized
and permitted, at any time it may choose, to prepay all or any
part of the rents payable under Section 5.3 hereof, and the
County agrees that the Trustee may accept such prepayment of

rents when the same are tendered by the Lessee. AIll rents so
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prepaid shall be credited on the rental payments specified in
Section 5.3 hereof, in the order of their due dates.

SECTION 9.6. LESSEE ENTITLED TO CERTAIN RENT ABATEMENT
IF BONDS PAID PRIOR TO MATURITY. If at any time the aggregate
moneys in the Bond Fund shall be sufficient to retire in accord-
ance with the provisions of the Indenture all of the Bonds at the
time outstanding, and to pay all fees and charges of the Trustee
and any paying agents on the Bonds due or to become due through
the date on which the last of the Bonds is retired, under circum-
stances not resulting in termination of the Lease Term, and
if the Lessee is not at the time otherwise in default hereunder,
the Lessee shall be entitled to use and occupy the Project from
the date on which such aggregate moneys are in the hands of the
Trustee to and including December 1, 1989 with no obligation to
make the rental payments specified in Section 5.3 hereof during
that interval (but otherwise on the terms and conditions hereof).

SECTION 9.7. REFERENCES TO BONDS INEFFECTIVE AFTER
BONDS PAID. Upon payment in full of the Bonds (or provision for
payment thereof having been made in accordance with the provisions
of the Indenture) and all fees and charges (accrued and to accrue)
of the Trustee and any paying agents on the Bonds, all references
in this Agreement to the Bonds and the Trustee shall be ineffec-
tive and neither 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. For purposes of this

Agreement the Bonds shall be deemed fully paid:
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(@) If there is cn deposit in the Bond Fund
a total amount sufficient to pay the principal of
all of then outstanding Bonds plus the interest
due thereon until and at their respective maturities
and provision for payment of all Trustee's and
paying agents' fees, accrued and to accrue, has
been made in a manner satisfactory to the Trustee
and such paying agents, or

(b) If there have been irrevocably deposited
with the Trustee (i) moneys sufficient to pay,
redeem and retire all the then outstanding Bonds
(including, without limitation, principal, premium,
interest to maturity or earliest applicable redemp-
tion date (as the case may be), expenses of re-
demption and Trustee's and paying agents' fees),
and (ii) evidence satisfactory to the Trustee
that all redemption notices required by the
Indenture have been duly given by the County
or the Trustee has been irrevocably authorized

to give such redemption notices.
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ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

SECTION 10.1. EVENTS OF DEFAULT DEFINED. The follow
ing shall be "events of default” under this Agreement and the
terms "event of default” or "default" shall mean, whenever they
are used in this Agreement, any one or more of f e following
events:

(@) Failure by the Lessee to pay the rents
required to be paid under Section 5.3 of this
Agreement at the time specified therein and
continuing for a period of five days after
notice by telegram, or if telegraphic service
is not available then after notice by mail given
to the Lessee and the Guarantor by either the
Trustee or the County that the payment referred

to in such notice has not been received.

(b) Failure by the Lessee to observe and
perform any covenant, condition or agreement
(other than as referred to in subsection (a)
of this Section) in this Agreement on the part
of the Lessee to be observed or performed, for
a period of thirty days after written notice,
specifying such failure and requesting that
it be remedied, given to the Lessee by the
County or the Trustee, unless the County and
the Trustee shall agree in writing to an ex-

tension of such time prior to its expiration;
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provided in the case of a default specified
in this subsection (b) of Section 10.1, if
such default be such that it cannot be corrected
within the said 30-day period, it shall not
constitute an event of default if corrective
action is instituted by the Lessee within
said 30-day period and diligently pursued
until the default is corrected.

(c) The dissolution or liguidation of
the Lessee or of the Guarantor, the admission
in writing by the Lessee or by the Guarantor
of its inability to pay its debts generally as
they become due, the filing of a Petition in
Bankruptcy or the taking advantage of any in-
solvency act by the Lessee or the Guarantor,
an assignment by the Lessee or the Guarantor
for the benefit of its creditors, the entry
by the Lessee or the Guarantor into an agree-
ment of composition with its creditors, consent of
the Lessee or the Guarantor to the appointment of
a receiver of itself or of the wnole or any sub-
stantial part of its property or an adjudication
on a Petition filed in Bankruptcy against the
Company or the Guarantor that the Company or the
Guarantor is a bankrupt. The term ™dissolution
or liguidation of the Lessee", as used m this su'

section, shall not be construed to include the
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cessation of the corporate existence of the Lessee
or the Guarantor resulting from a merger or consolida-
tion of the Lessee or Guarantor into or with another
corporation or a dissolution or liguidation of the
Lessee or Guarantor following a transfer of all or
substantially all of its assets as an entirety, pro-
vided, that in the case of the Lessee the conditions
permitting such actions contained in Section 8.3
hereof shall have been met, and in the case of the
Guarantor the conditions permitting such action con-
tained in the last paragraph of the Guaranty Agreement
attached hereto as Exhibit "B" have been met.
(d) The filing by the C%mbainyfor the Guarantor of a
Petition or Answer seeking reorganization or arrangement
under the Federal bankruptcy laws or any other applicaK e
law or statute of the United States of America, or any
state thereof; the entry by a Court of competent
jurisdiction of an order, judgment or decree appointing,
without the consent of the Lessee or the Guarantor, a
receiver of the Lessee or the Guarantor or of the whole
or any substantial part of its property or approving a
Petition filed against the Lesee or the Guarantor seek-
ing reorganization of the Lessee or the Guarantor under
the Federal bankruptcy laws or any other applicable
law or statute of the United States of America or any
state thereof, and such order, judgment or decree shall

not be vacated or set aside or stayed within 60 days
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from the date of the entry thereof; or the assumption
by any Court of competent jurisdiction, under the pro-
visions of any other law for the relief of debtors, of
custody or control of the Company or the Guarantor, or
of the whole or any substantial part of the property
of either, and such custody or control shall not be
terminated or stayed within 60 days from the date of

assumption of such custody or control.

The foregoing provisions of this Section are subject to
the following limitations: If by reason of force majeure the
Lessee is unable in whole or in part to carry out the agreements
of the Lessee on its part herein contained, other than the obli-
gations on the part of the Lessee contained in Article V and Sec-
tions 6.3, 6.4, 8.7 and 12.2 hereof, the Lessee shall not be deem
ed in default during the continuance of such liability. The term
"force majeure” as used herein shall mean, without limitation,
the following: acts of God; strikes; lockouts or other industria
disturbances; acts of public enemies; orders of any kind of the
government of the United States or of South Carolina or any of
their departments, agencies, or officials, or any civil or
military authority; insurrections; riots; epidemics; landslides
lightning; earthquake; fire; hurricanes; storms; floods; washouts
droughts; arrests; restraint of government and people; civil
disturbances; explosions; breakage or accident to machinery,

transmission pipes or canals; partial or entire failure of
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utilities; or any other cause or event not reasonably within the
control of the Lessee, it being agreed that the settlement of
strikes, lockouts and other industrial disturbances shall be
entirely within the discretion of the Lessee, and the Lessee
shall not be required to make settlement of strikes, lockouts and
other industrial disturbances by acceding to the demands of the
opposing party or parties when such course is in the judgment of
the Lessee unfavorable to the Lessee.

SECTION 10.2. REMEDIES OF DEFAULT. Whenever any event
of default referred to in Section 10.1 hereof shall have happened
and be subsisting, the County may take any one or more of the
following remedial steps:

(a) The County or the Trustee as provided

in the Indenture may, at its option, declare all

installments of rent payable under Section 5.3

hereof for the remainder of the Lease Term to

be immediately due and payable, whereupon the same

shall become immediately due and payable.

(b) The County, with the prior written consent
of the Trustee, may re-enter and take possession

of the Project without terminating this Agreement,

and sublease the Project for the account of the

Lessee, holding the Lessee liable for the differ-

ence in the rent and other amounts payable by

such sublessee in such subleasing and the rents

and other amounts payable by the Lessee hereunder;

provided, luat in the case of an event of default

referred to in Section 10.1 (a) hereof, the
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County shall not be entitled to take such action
until the sixth day after the giving of notice as
prescribed in Section 10.1 (a).

(c) The County, with the prior written
consent of the Trustee, may terminate the Lease
Term, exclude the Lessee from possession of the
Project and use its best efforts to lease the
Project to another for the account of the
Lessee, holding the Lessee liable for all
rent and other amounts payable by the Lessee
hereunder; provided, that in the case of an
event of default referred to in Section 10.1
(@) hereof, the County shall not be entitled
to take such action until the sixth day after
the giving of notice as prescribed in Section
10.1 (a).

(d) In the event any of the Bonds shall
at the time be outstanding and unpaid, the County
may have access to and inspect, examine and make
copies of the books and records and any and all
accounts, similar data and income tax and other
tax returns of the Lessee.

(e) The County may take whatever action at
law or in equity may appear necessary or desirable
to collect the rent and other amounts then due
and thereafter to become due or to enforce per-
formance and observance of any obligation, agree-

ment or covenant of the Lessee under this Agreement,
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including the Lessee's obligation to purchase
the Project under Section 12.2 hereof.
Any amounts collected pursuant to action taken under this Sec-
tion shall be paid into the Bond Fund and applied in accordance
with the provisions of the Indenture or, if the Bonds have been
fully paid (or provision for payment thereof has been made in
accordance with the provisions of the Indenture), to the Lessee.

No action taken pursuant to this Section (including
repossession of the Project or termination of the Lease Term)
shall relieve the Lessee from the Lessee's obligations pursuant
to Sections 5.3, 10.2(a) and 12.2, all of which shall survive
any such action.

SECTION 10.3. NO REMEDY EXCLUSIVE. No remedy herein
conferred upon or reserved to the County is intended to be ex-
clusive 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 here-
after existing at law or in equity or by statute. 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. In
order to entitle the County to exercise any remedy reserved to
it in this Article, it shall not be necessary to give any notice,
other than such notice as may be herein expressly required. Such
rights and remedies as are given the County hereunder shall also
extend to the Trustee and the Trustee and the holder of the Bonds

shall be deemed third party beneficiaries of all covenants and
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agreem.ents herein contained.

SECTION 10.4. AGREEMENT TO PAY ATTORNEYS’' FEES AND
EXPENSES. In the event the Lessee should default under any of
the provisions of this Agreement and the County or the Trustee
should employ attorneys or incur other expenses for the collec-
tion of rent or the enforcement of performance or observance of
any obligation or agreement on the part of the Lessee herein
contained, the Lessee agrees that it will on demand therefor
pay to the County or the Trustee the reasonable fee of such
attorneys and such other expenses so incurred by the County or
the Trustee.

SECTION 10.5. NO ADDITIONAL WAIVER IMPLIED BY ONE
WAIVER. In the event any agreement contained in this Agreement
should 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 hereunder.
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ARTICLE XI
OPTIONS IN FAVOR OF LESSEE
SECTION 11.1. OPTIONS TO TERMINATE. The Lessee shall
have, and is hereby granted, the following options to terminate
the Lease Term and its obligations as Lessee hereunder:
(@) At any time prior to full payment of
the Bonds (or provision for payment thereof having
been made in accordance with the provisions of the
Indenture), the Lessee may terminate this Agreement
by paying to the County any and all sums then due
to the County under this Agreement and by paying
to the Trustee an amount which, when added to the
amount on deposit in the Bond Fund, will be
sufficient to pay, retire and redeem all the out-
standing Bonds in accordance with the provisions
of the Indenture (including, without limiting the
generality of the foregoing, principal, interest
to maturity or earliest applicable redemption
date, as the case may be, premium, if any, expenses
of redemption and Trustee's and paying agents' fees
and expenses), and in case of redemption making
arrangements satisfactory to the Trustee for the
giving of the required notice of redemption.
(b) At any time after full payment of
the Bonds (or provision for payment thereof
having been made in accordance with the provisions
of the Indenture) and of any and all sums then due
to the County under this Agreement, the Lessee may
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terminate the Lease Term by giving the County

notice in writing of such termination and such

termination shall forthwith become effective.

SECTION 11.2. OPTION TO PURCHASE PROJECT PRIOR TO
PAYMENT OF THE BONDS. The Lessee shall have, and is hereby
granted the option to purchase the Project prior to the full
payment of the Bonds (or provision for payment thereof having
been made in accordance with the provisions of the Indenture),
if any cf the following shall have occurred:

(@) The Building shall have been damaged

or destroyed (i) to such extent that it cannot

be reasonably restored within a period of four

months to the condition thereof immediately

preceding such damage or destruction, or

(i1) to such extent that the Lessee is thereby

prevented from carrying on its normal operations

at the Project for a period of four months, or

(iti) to such extent that the cost of restora-

tion thereof would exceed by $25,000 the Net

Proceeds of insurance carried thereon pursuant

to the requirements of Section 6.4 (a) hereof,

plus the deductible amounts for which the

Lessee is self-insured with respect to the

Building.

(b) Title to, or the temporary use of,
all or substantially all the Project shall have
been taken under the exercise of the power of

eminent domain by any governmental body or by
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any person, firm or corporation acting under

governmental authority (including such a taking

or takings as results in the Lessee being thereby

prevented from carrying on its normal operation

of the Project for a period of four months) .

(c) As a result of any changes in the

Constitution of South Carolina or the Constitution

of the United States of America or of legislative

or administrative action (whether state or federal)

or by final decree, judgment or order of any court

or administrative body (whether state or federal)

entered after the contest thereof by the Lessee

in good faith, this Agreement shall have become

void or unenforceable or impossible of performance

in accordance .with the intent and purposes of the

parties as expressed in this Agreement, or unreason-

able burdens or excessive liabilities shall have

been imposed on the County or the Lessee in

respect to the Project including without lim ita-

tion federal, state or other ad valorem, property,

income or other taxes not being imposed on the

date of this Agreement.
To exercise such option, the Lessee shall, within ninety days
following the event authorizing the exercise of such option, give
written notice to the County and to the Trustee, if any of the
Bonds shall then be unpaid, and shall specify therein the date of,
closing such purchase, which date shall be not less than forty-

five nor more than ninety days from the date such notice it maibd
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and in case of a redemption of the Ponds in accordance with the
provisions of the Indenture shall make arrangements satisfactory
to the Trustee for the giving of the required notice of redemp-
tion. The purchase price payable by the Lessee in the event of
its exercise of the option granted in this Section shall be the
sum of the following:

(1) An amount of money which, when added
to the amount then on deposit in the Bond Fund,
will be sufficient to retire and redeem all the
then outstanding Bonds on the applicable redemption
date provided by the Indenture, including without
limitation, principal, all interest to accrue
to said redemption date and redemption expense,
plus
(2) An amount of money equal to the Trustee's
and paying agents' fees and expenses under the
Indenture accrued and to accrue until such final
payment and redemption of the Bonds, plus
(3 The sum of one dollar, and any and all
other sums then due to the County under this
Agreement, for the Leased Land and Building.
In the event of the exercise of the option granted in this
Section any Net Proceeds of insurance or condemnation shall be

paid to the Lessee, simultaneously with the conveyance prescribed

by Section 11.4.
SECTION 11.3. OPTION TO PURCHASE UNIMPROVED LAND. If

no event of default under this Agreement shall have happened and
be continuing, the Lessee shall have, and is hereby granted, the

option to purchase any part of the Leased Land on which the
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Building is not located but upon which transportation or utility

facilities may be located, at any time and from time to time at

and for a purchase price equal to $ per acre
provided that it furnishes the County with the following:

() A notice in writing containing (i) an
adequate legal description of that portion of the
Leased Land with respect to which such option is to
be exercised, (ii) a statement that the Lessee in-
tends to exercise its option to purchase such
portion of the Leased Land on a date stated, which
shall not be less than forty-five nor more than
ninety days from the date of such notice and
(iii) a statement that the use to which the
Lessee intends to devote such portion of the
Leased Land will promote the continued industrial
development of South Carolina.

(b) A certificate of an Independent Engineer
who is acceptable to the Trustee, dated not more
than ninety days prior to the date of the purchase
and stating that, in the opinion of the person
signing such certificate, (i) the portion of the
Leased Land with respect to which the option is
exercised is not needed for the operation of the
Project for the purposes stated in Section 2.2 (d)
(c) hereof, and (ii) the purchase will not
impair the usefulness of the Building as a manu-
facturing plant and will not destroy the means of

ingress thereto and egress therefrom.
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(c) An amount of money equal to the purchase
price computed as provided in this Section.
The County agrees that upon receipt of the notice, certificate
and money required in this Section to be furnished to it by the
Lessee, the County will promptly deliver such money to the Trus
tee for deposit in the Bond Fund, and secure from, the Trustee a
release from the lien of the Indenture of such portion of the
Leased Land with respect to which the Lessee shall have exer-
cised the option granted to it in this Section. In the event
the Lessee shall exercise the option granted to it under this
Section the Lessee shall not be entitled to any abatement or
diminution of the rents payable under Section 5.3 hereof, and
if such option relates to Leased Land on which transportation
or utility facilities are located, the County shall retain an
easement to use such transportation or utility facilities to
the extent necessary for the efficient operation of the Project
as a manufacturing plant.
SECTION 11.4. CONVEYANCE ON EXERCISE OF OPTION TO
PURCHASE. At the closing of the purchase pursuant to Article
XIl hereof or the exercise of any option to purchase granted in
Section 11.2 and 11.3 hereof, the County will upon receipt of
the purchase price deliver to the Lessee the following:
(@) If necessary, a release from the Trustee
of the property with respect to which the option
was exercised from all security instruments.
(b) Documents conveying to the Lessee good
and marketable title to the property being pur-

chased, as such property then exists, subject to
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the following: (i) those liens and encumbrances

(if any) to which title to said property was

subject when conveyed to the County; (ii) those

liens and encumbrances created by the Lessee or

to the creation or suffering of which the Lessee

consented; (iii) those liens and encumbrances

resulting from the failure of the Lessee to

perform or observe any of the agreements on its

part contained in this Agreement; (ib) Permitted

Encumbrances other than the Indenture and this

Agreement; and (v) if the option is exercised

pursuant to the provisions of Section 11.2 (b)

hereof, the rights and title of the condemning

authority.

SECTION 11.5. RELATIVE POSITION OF OPTIONS AND
INDENTURE. The options respectively granted to the Lessee in this
Article exceptunder Section 11.3 hereof shall be and remain
prior and superior to the Indenture and may be exercised whether
or not the Lessee is in default hereunder, provided that no such
default will result in nonfulfillment of any condition to the
right of the Lessee to obtain a conveyance ot the Project by

making the payments required hereunder.
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ARTICLE XII

ADDITIONAL OBLIGATIONS OF LESSEE AND COUNTY

SECTION 12.1. OBLIGATION TO PURCHASE PROJECT UPON
TERMINATION OF LEASE TERM. The Lessee hereby agrees to purchase
and the County hereby agrees to sell, the Project for one dollar
and any and all sums then due to the County under this Agree-
ment, at the expiration or sooner termination of the Lease Term
following the payment of the Bonds or provision for payment
thereof having been made in accordance with the provisions oF
the Indenture. At the closing of the foregoing purchase, the
County will deliver to the Lessee the documents referred to in
Section 11.4 hereof. The right to purchase granted in this
Section shall be and remain prior and superior to the Indenture
and may be exercised whether or not the Lessee is in default
hereunder provided that no such default will result in non-
fulfillment of any condition to this right.

SECTION 12.2. LESSEE'S OBLIGATION TO PURCHASE PROJECT
IN THE EVENT INTEREST ON THE BONDS BECOMES TAXABLE. The Bonds
are being issued as tax free obligations by virtue of the pro-
visions of Section 103 (¢) (6) (A) of the Internal Revenue Code
of 1954. In the event of the enactment into law at anytime
hereafter by the United States Congress of legislation which
shall make interest on the Bonds subjectto Federal income taxes,
the Lessee agrees within thirty days from the date such legis-
lation shall become law to purchase,and the County agrees to
sell ,the Project and the purchase price shall be the amount
prescribed in Section 11.2 (1). (2) and (3) hereof computed

without any redemption premium. The legislation contemplated
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hereby is limited to legislation which will apply generally
to interest on the Bonds and does not include legislation which
has the effect of making interest on the Bonds in the hands of
only certain holders subject to Federal income tax by reason of
their peculiar circumstances; and no obligation to purchase is
created hereunder in the event interest on any bond becomes sub
ject to income tax by virtue of the provisions of Section 103

(c) (7) of the Internal Revenue Code of 1954.
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ARTICLE X111
MISCELLANEQOUS

SECTION 13.1. QUIET ENJOYMENT. The County agrees so
long as the Lessee shall fully and punctually pay all of the
rents and other amounts provided to be paid hereunder by the
Lessee, and shall fully and punctually perform all of its other
covenants and agreements hereunder, that the Lessee shall peace-
ably and quietly have, hold and enjoy the Project during the
Lease Term.

SECTION 13.2. SURRENDER OF PROJECT. Except as other-
wise expressly provided in this Agreement, at the expiration or
sooner termination of the Lease Term, the Lessee agrees to
surrender possession of the Project peaceably and promptly to the
County in as good condition as at the commencement of the Lease
Term, ordinary wear, tear and obsolescence only excepted.

SECTION 13.3. NOTICES. AIll notices, certificates or
other communications hereunder shall be sufficiently given and
shall be deemed given when mailed by registered mail, postage
prepaid, or given when dispatched by a telegram when telegraphic
notice is permitted by express provisions of this Agreement,
addressed as follows: if to the County, to the County Board
of Directors of Dorchester County, Dorchester County Courthouse,

St. George, South Carolina; if to the Lessee at

, Attention t

with a copy to Devoe, Shadur, Mikva & Plotkin, 208 South LaSalle
Street, Chicago, Illinois, 60604; if to the Guarantor, at 623

South Wabash Avenue, Chicago, Illinois, 60605, Attention: Eugene
H. Edson; if to the Trustee, at One First National Plaza, Chica c
Illinois, 60670, Attention: Corporate Trust O fficer. The count
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all parties to this Agreement, the Guaranty Agreement attached

hereto as Exhibit "B", and the Indenture, designate any further
or different addresses to which subsequent notices, certificates

or other communications shall be sent.

SECTION 13.4. RECORDING AND FILING (@) This Agree-
ment as originally executed shall be recorded prior to the
recordation of the Indenture. It shall be recorded and indexed
as a miscellaneous conveyance and as a security agreement in the
office of the Clerk of Court for Dorchester County, South Carolina
or in such other office as may at the time be provided by law
as the proper place for the recordation thereof. The security
interest of the County created herein as to any fixtures forming
a part of the Project and the assignment of such security in-
terest to the Trustee shall be perfected by the filing of financ-
ing statements which fully comply with the South Carolina Uniform
Commercial Code — Secured Transactions in the office of the saic
Clerk of Court for Dorchester County. The parties further agree
that all necessary continuation statements shall be filed within
the time prescribed by the South Carolina Uniform Commercial
Code — Secured Transactions in order to continue the security
interests created by this Agreement, to the end that the rights
of the holders of the Bonds and Trustee in the Project (and in
the assignment to the Trustee of the rents payable under this
Lease Agreement) shall be fully preserved as against creditors

of, or purchasers for value from, the County or the Lessee.
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(b) The deed conveying the Leased Land to the County,
this Agreement, its assignment to the Trustee, and the Indenture
may be recorded prior to the delivery of the Bonds. If subse-
quent to such recording the Bonds shall not be delivered on or
before February 1, 1970, or such later date as the Lessee may
agree upon in writing, then the said deed, this Agreement, its
assignment to the Trustee, and the Indenture shall be of no force
and effect and in such event the County and the Lessee do hereby
mutually release and discharge each other from any and all claims
of any character which either may have against the other by
reason of or arising from a failure to deliver the Bonds. And
the County shall transfer and reconvey to the Lessee or its desig
nee all properties conveyed to the County by the deed and for the
same consideration paid by the County. Both parties shall
execute such further instruments as may be necessary to fully

implement the provisions of this subsection (b) of Section 13.4.

SECTION 13.5. OTHER INSTRUMENTS.

(a) The Lessee covenants to deliver to the County and
the Trustee within 60 days after January 1, 1970, after each
January 1 thereafter until the Completion Date, after the
Completion rate and after each January 1 following the Completion
Date, a description of the Project, on such January 1, or Com-
pletion Date, if the Project is not adequately described in the
granting clauses of the Indenture as then supplemented, and in the
demising clauses of this Agreement as then amended. Such des-

cription shall be sufficiently detailed so as to enable counsel
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to render the opinion referred to in clause (4) of the next
succeeding sentence. Within 30 days after delivery of such
description the Lessee covenants that it will:

(1) prepare a supplement to the Indenture
and an amendment to this Agreement, each contain-
ing a description of the Project not adequately
described in the granting clauses of the Indenture,
as then supplemented, and in the demising clauses
of this Agreement, as then amended,

(2) deliver the supplement to the Indenture
to the Trustee and the County and the supplement to
this Agreement to the County, for execution;

(3) deliver the fully executed supplement to
the Indenture and the fully executed supplement to
this Agreement to the Trustee for recording and
filing or re-recording or re-filing in all places
required by the opinion of counsel referred to in
sub-section (a) (4) of this Section 13.5; and

(4) deliver to the Trustee a written opinion
of counsel (who may be counsel for the County or
the Lessee), addressed to the Trustee that the
description of the Mortgaged Property (as defined
in Article | of the Indenture) contained in the
granting clauses of the Indenture, as supplemented,
and the description of the Project contained in
the demising clauses of this Agreement, as supple-
mented, are adequate for all purposes thereof and

hereof and in the opinion given with respect to
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the Completion Date that such descriptions

include descriptions of the entire Project;

that the Indenture, as supplemented, consti-

tutes a valid first mortgage lien on, and

security interest in, the interest of the

County in the said Mortgaged Property, subject

only to Permitted Encumbrances other than the

Indenture; that the Indenture, as supplemented,

this Agreement, as supplemented, and all

financing statements, continuation statements

notices and other instruments required by

applicable law have been recorded or filed

or re-recorded or re-filed in such manner

and in such places required by law in order

to fully preserve and protect the rights of

the holders or owners of the Bonds and the

Trustee in the Project (and in the assignment

to the Trustee of the rents payable under this

Agreement) as against creditors of, or purchasers

for value from, the County or the Lessee.

(b) The Lessee, the County and the Trustee shall
execute and deliver all instruments and shall furnish all infor-
mation and evidence deemed necessary or advisable by such counsel
in order to enable him to render the opinion referred to in
sub-section (a) (4) of this Section 13.5. The Trustee shal
file and record and re-record or cause to be filed and recorded
and re-recorded all instruments required to be filed and recordc

and re-recorded pursuant to the opinion of such counsel and shal
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continue or cause to he continued the liens of such instruments
for so long as the Bonds shall be outstanding, except as other-
wise in this Agreement required.

SECTION 13.6. BINDING EFFECT. This Agreement shall
inure to the benefit of and shall be binding upon the County, the
Lessee and their respective successors and assigns, subject, how-
ever, to the limitation contained in Sections 8.3, 9.1, 9.2 and
9.3 hereof.

SECTION 13.7 SEVERABILITY. In the event any provision
of this Agreement shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalid,
or render unenforceable any other provision hereof.

SECTION 13.8. AMOUNTS REMAINING IN BOND FUND. It is
agreed by the parties hereto that any amounts remaining in the
Bond Fund upon expiration or sooner termination of the Lease
Term, as provided in this Agreement, after payment in full of the
Bonds (or provision for payment thereof having been made in
accordance with the provisions of the Indenture) and the fees,
charges and expenses of the Trustee and paying agents in
accordance with the Indenture shall belong to and be paid to the
Lessee by the Trustee as overpayment of rents.

SECTION 13.9. AMENDMENTS, CHANGES AND MODIFICATIONS.
This Agreement may not be amended, changed, modified, altered
or terminated without in each instance the prior written consent

of the Trustee.
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SECTION 13.10. NET LEASE. This Agreement shall be
deemed and construed to be a "net lease"™, and the Lessee shall
pay absolutely net during the Lease Term the rent and all other
payments required hereunder, free of any deductions, without
abatement, diminutions or set-off other than those herein ex-
pressly provided.

SECTION 13.11. EXECUTION OF COUNTERPARTS. This Agree-
ment may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and
the same instrument.

SECTION 13.12. LAW GOVERNING CONSTRUCTION OF AGREEMENT.
This Agreement is prepared and entered into with the intention
that the law of the State of South Carolina shall govern its
construction.

IN WITNESS WHEREOF, Dorchester County, South Carolina,
has executed this Lease Agreement by causing its name to be
hereunto subscribed by the Chairman of the County Board of
Directors of Dorchester County and the official seal of said
Board to be impressed hereon and attested by the Executive
Secretary of said Board; and Desley Fabrics, Inc. has executed
this Lease Agreement by causing its corporate name to be hereunto”
subscribed by its President and its corporate seal to be impress-
ed hereon and attested by its Secretary, all being done as of
the day and year first above written.

DORCHESTER COUNTY, SOUTH CAROLINA (

(SEAL) BY _}

Chairman of the County Board of |j
Directors of Dorchester County |

A ttest:

Executive Secretary of the County
Board of Directors of Dorchester
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Signed, sealed and delivered
in the presence of:

(SEAL)

A ttest:

Secretary

Signed, sealed and delivered
in the presence of:

DESLEY FABRICS,

BY

INC.

President
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STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

Personally appeared before me

who being duly sworn says that he saw the seal of the County
Board of Directors of Dorchester County affixed to the foregoing

Lease, and that he also

as Chairman, and , as Execu-

tive Secretary of the County Board of Directors of Dorchester

County, sign and attest the same, and that he with

witnessed the execution and delivery

thereof as the act and deed of the said Dorchester County.

Sworn to before me this
day of , 1969.

- (L.S.)
Notary Public for South Carolina
My Commission Expires:
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STATE OF

COUNTY OF

Personally appeared before ne ,

who being duly sworn says that he saw the corporate seal of
Desley Fabrics, Inc. affixed to the foregoing Lease, and that he

also saw as President, and

, as Secretary of Desley Fabrics, Inc.

sign and attest the same, and that he with

witnessed the execution and delivery thereof

as the act and deed of the said Desley Fabrics, Inc.

Sworn to before me this
day of , 1969.

(L.S.)
Notary Public for the State of
My Commission Expires:
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EXHIBIT A
DESCRIPTION OF LEASED LAND
ATTACHED TO LEASE AGREEMENT BETWEEN DORCHESTER COUNTY, SOUTH
CAROLINA AND DESLEY FABRICS, INC., DATED AS OF DECEMBER 1,1 U6

$8%



EXHIBIT B
LEASE GUARANTY AGREEMENT

FOR VALUE RECEIVED, and as an inducement to and as part
of the consideration for the execution and delivery by Dorchester
County, South Carolina (the "County") of the foregoing Lease
(the "Lease") dated as of December 1, 1969, between the County and
Desley Fabrics, Inc., a New York corporation (the "Lessee") and
the leasing by the County of any property thereunder, and as an
inducement to and as part of the consideration for the issuance,
execution, sale, delivery and purchase of $600,000 Dorchester
County, South Carolina, First Mortgage Industrial Revenue Bonds,
Series 1969 (Desley Fabrics, Inc. - Lessee) (the "Bonds") describ-
ed in the Lease, by the purchasers thereof, and the assignment
by the County of all its right, title and interest in, to and
under the Lease by the Indenture dated as of December 1, 1969/
between the County and The First National Bank of Chicago, as
Trustee (the "Trustee"),. to provide for the acquisition and/or
construction of the leased property, the undersigned Edson,In-
corporated, an Illinois corporation (the "Guarantor™), guarantees
to the County and the Trustee or assigns the full and prompt pay-
ment, when due and at all times thereafter, of each and all of
the rents and other sums required to be paid by the Lessee to the
County or the Trustee under the terms of the Lease, as amended or
supplemented by an instrument amending or supplementing the Lease
(as from time to time amended or supplemented being hereinafter
called the "Lease") and the full and prompt performance and
obser”ance by the Lessee of each and all of the covenants and
agreements required to be performed and observed by the Lessee

under the terms of the Lease. Guarantor further agrees to pay allL
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expenses and charges, legal or otherwise (including court costs a
attorneys' fees), paid or accrued by the County, its successors
or assigns, in realizing upon any of the payments or enforcing
covenants hereby guaranteed or in enforcing this Lease Guaranty
Agreement (sometimes referred to as the "Agreement").

Each and every default by the Lessee under the terms
of the Lease shall give rise to a separate cause of action here-
under, and separate suits may be brought hereunder as such cause
of action arises.

This Agreement shall remain in full force and effect
until the Lessee shall have fully and satisfactorily discharged
all ofits obligations to the County under the Lease, irrespective
of the genuineness, validity, regularity or enforceability of sail
Lease or any assignment thereof, or the bankruptcy, insolvency,
reorganization or dissolution of the County or Lessee, or the
assigment for benefit of creditors by the County or Lessee.

This Agreement and the liability hereunder shall in no
wise be affected or impaired by (and the County, its successors
or assigns are hereby expressly authorized to make from time to
time without notice to anyone) any compromise, settlement or
release of any of the obligations and liabilities of the Lessee
under the Lease, or by any redelivery, repossession, surrender
or destruction of the leased property, in whole or in part, or by
any failure, neglect or omission on the part of the County, its
successors or assigns, to realize upon any obligations or

liabilities of the Lessee, or to give notice to the Guarantor
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of the occurrence of any default under the Lease.

The obligations, covenants, agreements and duties of
Guarantor under this Agreement shall not be affected or impaired
by reason of the happening from time to time of any of the follow-
ing with respect to the Lease or said assignment thereof or this
Agreement or the assignment hereof to the Trustee, although
without notice to or consent of Guarantor; (a) any assignment or
mortgaging of the purported assignment or mortgaging of all or
any part of the interest of Lessee in the Lease or in said propert
(b) the waiver by County or the Trustee of the performance or
observance by Lessee or by Guarantor of any of the agreements,
covenants, terms or conditions contained in any of such instru-
ments; (c) the extension of the time for payment by Lessee or
Guarantor of any rents or other sums or any part thereof owing
or payable under any of such instruments or of the time for per-
formance by Lessee or Guarantor of any other obligations under or
arising out of any of such instruments or the extension or the
renewal of any thereof; (d) the modification (whether material
or otherwise) of any duty, agreement or obligation of Lessee set
forth in any such instrument; (e) the taking or the omission of
any of the actions referred to in any of such instruments; (f) an”
failure, omission, delay or lack on the part of the County or the
Trustee to enforce, assert or exercise any right, power or remedy
conferred on the County or the Trustee in any of such instruments
or any action on the part of the County or the Trustee granting
indulgence or extension in any form;(g) the voluntary or involun-

tary liquidation, dissolution, sale or other disposition of all

or substantially all the assets, marshalling of assets and
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liabilities, receivership, insolvency, bankruptcy, assignment for
the benefit of creditors, reorganization, arrangement, compositio:
or readjustment of, or other similar proceeding affecting Lessee
or any of its assets, or the disaffirmance of the Lease in any
such proceeding; (h) the release or discharge of Lessee from the
performance or observance of any agreement, covenant, term or
condition contaimled in any of such instruments by operation of
law; (i) the release, substitution or replacement in accordance
with the terms of the Lease or any property subject thereof; or
(J) the receipt and acceptance by the County or the Trustee of
notes, checks or other instruments for the payment of money made
by Lessee and extensions and renewals thereof.

W ithout limiting the foregoing, it is specifically
understood that any modification, limitation or discharge of the
Lessee's liability under the Lease arising out of or by virtue of
any bankruptcy arrangement, reorganization or similar proceeding
for relief of debtors under Federal or State law hereinafter
initiated by or against the Lessee shall not affect, modify, limit
or discharge the liability of the Guarantor in any manner whatso-
ever and this Agreement shall remain and continue in full force
and effect and shall be enforceable against the Guarantor to the
same extent and with the same force and effect as if any such pro-
ceedings had not been instituted; and it is the intent and purpose
of this Agreement that the Guarantor shall and does hereby waive
all rights and benefits which might accrue to it by reason of any
such proceeding and that it shall be liable for the full amount
of rent and other sums, including all damages imposed, or payable

under the terns of the Lease, irrespective and without regard lo
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any modification, limitation or discharge of the liability of
the Lessee that may result from any such proceeding.

No act of commission or omission of any kind or at any
time upon the part of the County, its successors or assigns, in
respect of any matter whatsoever shall in any way affect or impair
the rights of the County or any successor or assignee of the County
to enforce any right, poweror benefit ofthe County under this
Agreement, and no set-off, claim, reduction, or diminution of an
obligation, or any defense of any kind or nature which the Guaran-
tor has or may have againstthe County or any assignee or success-
or thereof shall be available to the Guarantor against the County
or against any assigneee or successor of the County.

I*he County may without any notice whatsoever to anyone
sell, assign or transfer all of its right, title and interest as
the Lessor under the Lease or all of its right, title and interest
in and to the rents and other sums at any time due and to become
due thereunder, to the Trustee, or the Trustee's successors or
assigns and in such event each and every immediate and successive
assignee or transferee of the right, title and interest of the
County shall have all of the rights, powers and benefits of the
County under this Agreement, including, without limitation, the
rights to enforce this Agreement by suit or otherwise for the bene-
fit of such assigneee or transferee as fully as if such assigneee <r
transferee were herein by name specifically given all of such rights
powers and benefits.

Upon the happening of an Event of Default, as defined
in the Lease, the County, its successors and assigns, in its

»r their sole discretion, shall have the right to proceed first
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and directly against the Guarantor, its successors and assigns,
under this Agreement without proceeding against or exhausting
its remedies against the Lessee, its successors or assigns, and

without resorting to any other security held by the County or

its successors or assigns.

The Guarantor will keep and will cause each of its
consolidated subsidiaries to keep proper books of record and
account in accordance with generally accepted principales of
accounting and will furnish to the County such information re-
specting the business affairs, operations and financial condition
of the Guarantor and such subsidiaries as may be reasonably
requested; and without any request will furnish to the Trustee
described in the Lease in triplicate:

(@) As soon as available and in any event at
the time the same are made available to
stockholders of the Guarantor, copies of
all quarterly and other interim financial
statements as the Guarantor shall furnish
to its stockholders;

(b) As soon as available and in any event within
150 days after the close of each fiscal year
of the Guarantor a copy of the annual audit
report (including balance sheets, profit and
loss and surplus statements) of the Guarantor
and its consolidated subsidiaries for each fiscal
year, all as prepared and certified by independent
public accountants of recognized standing provid-
ed, however, that if the annual report of Guaran-
tor ot its stockholders shall contain financial
statements of substantially similar detail and
similarly prepared and certified, copies of
such annual report may be delivered in lieu
of the copies of the audit report referred to
herein.

This Agreement and every part thereof shall be binding
upon the Guarantor and its successors and assigns and shall inure
to the benefit of the County and its successors and assigns in-

cluding the Trustee. The Guarantor agrees that during the tei
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of the Lease it will maintain its corporate existence, will not
dissolve or otherwise dispose of all or substantially all of its
assets and will not consolidate with or merge into another
corporation or permit one or more other corporation to consoli-
date with or merge into it; provided, that the Guarantor may,
without violating the agreement contained in this paragraph,
consolidate with or merge into another corporation, or permit one
or more other corporations to consolidate or merge into it, or
sell or otherwise transfer to another corporation all or sub-
stantially all of its assets as an entirety and thereafter
dissolve, provided the surviving, resulting or transferee corp-
oration, as the case may be, assumes in writing all of the
obligations of the Guarantor under this Agreement. Guarantor is
advised that the rights of the County under this Agreement are
about to be assigned to the Trustee, and upon such assignment
and so long as any Bonds shall be unpaid in whole or in part, all
rights against Guarantor arising under this Agreement shall be
for the sole benefit of the Trustee and the holders of the

Bonds, and the Trustee shall be entitled to bring any suit,
action or proceeding against Guarantor for the enforcement of any
provisions of this Agreement in its name as Trustee, and it shall
not be necessary in any such suit, action or proceeding to make
County a party thereto; and this Agreement may not be modified
or amended without the prior written consent of the Trustee,

and any attempted modification or amendment without such consent
shall be void. The terms of this Agreement may be enforced as

to any one or more breaches either separately or cumulatively.
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Notice of acceptance of this Agreement and notice of the execu-
tion and delivery of the Lease by Lessee and of the assignment
thereof and of this Agreement to the Trustee are waived by

Guarantor.

IN WITNESS WHEREOF, Edson, Incorporation has caused
this Agreement to be executed in its name and under its seal
by its President, attested by its Secretary; and
Dorchester County has caused this Agreement to be executed in its
name and under its seal by the Chairman of the County Board of
Directors of Dorchester County, attested by the Executive Secretar

of said County Board, all as of December 1, 1969.

EDSON, INCORPORATED

(SEAL) BY
President
A ttest :

Secretary

Signed, sealed and delivered
in the presence of;

DORCHESTER COUNTY, SOUTH CAROLINA

(SEAL) BY .
Chairman of the County Board of
A ttest : Directors of Dorchester County

Executive Secretary of the County
Board of Directors of Dorchester County

Signed, sealed and delivered in the
presence of;
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ASSIGNMENT

STATE OF SOUTH CAROLINA
COUNTY OF DORCHESTER

KNOW ALL HEN BY THESE PRESENTS, that DORCHESTER COUNTY,
a body politic and corporate and a political subdivision of the
State of South Carolina, acting by and through the County Board
of Directors of Dorchester County, in consideration of the sum
of One Dollar ($1) to it in hand paid at and before the sealing
of these presents, the receipt of which is hereby acknowledged,
has assigned, transferred and set over unto The First National

Bank of Chicago , as Trustee under that cer-

tain Trust Indenture dated as of December 1, 1969, between said
Dorchester.County and said The First National Bank of

Chicago , as Trustee, and its successors in

trust:

All of the right, title and interest of said Dorchester
County in and to (a) the foregoing Lease Agreement, dated as of
December 1, 1969, between said Dorchester County, as Landlord, anc
Desley Fabrics, Inc., as Tenant, and (b) the foreging Lease Guarar
ty Agreement dated as of December 1, 1969, between Edson, Incor-

porated and said Dorchester County.

This Assignment is made pursuant to and subject to all
the terms and conditions of said Trust Indenture, dated as of
December 1, 1969,the terms of which are incorporated by this
reference as fully as if the same were set forth at length here-
in, said Trust Indenture being intended to be duly recorded
immediately subsequent to the recording of said Lease Agreement,

and this Assignment.
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IN WITNESS WHEREOF, Dorchester County, South Carolina,
has executed this Assignment by causing its name to be hereunto
subscribed by the Chairman of its County Board of Directors
and the official seal of said Board to be impressed hereon and
attested by the Executive Secretary of said Board, all being

done as of the 1st day of December, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA

(SEAL) BY
Chairman of the County Board of
Directors of Dorchester County

A ttest:

Executive Secretary of the
County Board of Directors
of Dorchester County

Signed, sealed and delivered
in the presence of:
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STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

Personally appeared before me
who being duly sworn says that be saw the corporate seal of the
COUNTY BOARD OF DIRECTORS OF DORCHESTER COUNTY affixed to the
foregoing Assignment of Lease, and that he also saw

Las Chairman, and

as Executive Secreaty of the County Boa

of Directors of Dorchester County sign and attest the same, and

that he with witnessed the execu-

tion and delivery thereof as the act and deed of said DORCHESTER

COUNTY, South Carolina.

Sworn to before me this
day of 1969.

(L.S.)
Notary Public for South Carolina
My Commission Expires:
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SINKLER, GIBBS & SIMONS TCLIPMON 7tt 3367

ATTORNEYS & COUNSELLORS AT LAW AREA CODE 603

HUGER 5INELER
Charles h Gibbs
Albert simons jr

Theodore b oueraro 2 PRIOLEAU STREET
<3 OANA SINKLER

THOMAS O SUIST CHARLESTON, S C 2940 2
RUTH WILLIAMS
GEORGE C EVANS post Orncc box 3ao

August 28th, 1969

Honorable P. C. Smith

State Auditor

P. O. Box 11333

Columbia, South Carolina 29211

Dear Pat:
Re: $600,000 Dorchester County, South Carolina,
First Mortgage Industrial Revenue Bonds,
Series 1969 (Edson, Incorporated - Lessee)
Enclosed you will find a copy of a Resolution which has been
submitted to the Dorchester County Board of Directors. If it is

adopted the attached Petition will be forwarded to the State Board
and inasmuch as it appears likely that it will be adopted we are
sending the enclosed to you at this time in case you have an
opportunity to obtain State Board approval pending receipt by the
State Board of the executed Petition. If this can be done it will
expedite the delivery of these bonds which has been tentatively
scheduled for the middle of October.

Very truly yours,

TBG/bhs
Enclosure
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A RESOLUTION
APPROVING THE ACQUISITION AND CONSTRUCTION OF A CERTAIN MANUFACTUR-
ING PLANT IN DORCHESTER COUNTY (TO BE LEASED TO EDSON, INCORPORATED)
THROUGH THE ISSUANCE OF SIX HUNDRED THOUSAND DOLLARS ($600,000) OF
DORCHESTER COUNTY, SOUTH CAROLINA, FIRST MORTGAGE INDUSTRIAL REVENIrE
BONDS, SERIES 1969 (EDSON,INCORPORATED - LESSEE); AND AUTHORIZING
THE PETITION TO THE STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLII A
FOR ITS APPROVAL OF SUCH UNDERTAKING PURSUANT TO ACT NO. 103 OF THE
ACTS OF THE SOUTH CAROLINA GENERAL ASSEMBLY.

As an incident to the adoption of this Resolution the
County Board of Directors of Dorchester County (the County Board)
has made the following findings of fact:

1. Edson,Incorporated, a Illinois corporation (Edson),
has proposed that Dorchester County acquire a tract of land, con-
taining approximately 15 acres and located north of the Town of
Summerville, in Dorchester County, adjacent to Summerville Indus-
tries property and the Southern Railroad right of way. and finance
the construction thereon of a manufacturing plant for the manu-

facture of draperies and bedspreads through the issuance of
$600,000 Dorchester County, South Carolina, First Mortgage
Industrial Revenue Bonds, Series 1969 (Edson, Incorporated -
Lessee) (the Bonds) pursuant to Act No. 103 enacted by the Genera .
Assembly of the State of South Carolina at its 1967 Session

(the Act). Edson has advised that the cost of the land will be
approximately $35,000 and the cost of constructing the necessary

building approximately $550,000 (said land and building being

hereinafter referred to as the Project).

2. In order that the Bonds may be issued to finance the
Project, it is necessary that there be presented to the State
Budget and Control Board of South Carolina (the State Board) a

Petition setting forth the facts required by Section 14 of the Act,
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A RESOLUTION
APPROVING THE ACQUISITION AND CONSTRUCTION OF A CERTAIN MANUFACTUR-
ING PLANT IN DORCHESTER COUNTY (TO BE LEASED TO EDSON, INCORPORATED)
THROUGH THE ISSUANCE OF SIX HUNDRED THOUSAND DOLLARS ($600,000) OF
DORCHESTER COUNTY, SOUTH CAROLINA, FIRST MORTGAGE INDUSTRIAL REVENUE
BONDS, SERIES 1969 (EDSON, INCORPORATED - LESSEE); AND AUTHORIZING
THE PETITION TO THE STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA
FOR ITS APPROVAL OF SUCH UNDERTAKING PURSUANT TO ACT NO. 103 OF THI
ACTS OF THE SOUTH CAROLINA GENERAL ASSEMBLY.

As an incident to the adoption of this Resolution the
County Board of Directors of Dorchester County (the County Board)
has made the following findings of fact:

1. Edson,Incorporated, a Illinois corporation (Edson),
has proposed that Dorchester County acquire a tract of land, con-
taining approximately 15 acres and located north of the Town of
Summerville, in Dorchester County, adjacent to Summerville Indus-
tries property and the Southern Railroad right of way. and finance
the construction thereon of a manufacturing plant for the manu-

facture of draperies and bedspreads through the issuance of
$600,000 Dorchester County, South Carolina, First Mortgage
industrial Revenue Bonds, Series 1969 (Edson, incorporated -
Lessee) (the Bonds) pursuant to Act No. 103 enacted by the Genera
Assembly of the State of South Carolina at its 1967 Session

(the Act). Edson has advised that the cost of the land will be
approximately $35,000 and the cost of constructing the necessary
building approximately $550,000 (said land and building being
hereinafter referred to as the Project).

2. In order that the Bonds may be issued to finance the
Project, it is necessary that there be presented to the State

Budget and Control Board of South Carolina (the State Board) a

Petition setting forth the facts required by Section 14 of the Adct.
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3. The County Board has determined that neither the
Project nor the Bonds will give rise to any pecuniary liability
of Dorchester County or a charge against its general credit or
taxing power.

4. The amount necessary to finance the Project is
Six Hundred Thousand Dollars ($600,000).

5. Edson has submitted to the County Board an outline
of the proposed Lease, under which Edson will agree to pay as
rent the amount necessary to provide the annual payments of prin-
cipal and interest on the Bonds, which will be dated October 1,
1969, will mature on October 1 in the years 1971 through 1989, and
bear interest as set forth in paragraph 6 in the Petition attached
hereto.

6. The proposed Lease obligates Edson unconditionally
to pay the amount necessary to provide the annual payments of
principal, interest and premium, if any, to become due on the
Bonds and to pay other costs in connection therewith and contains
an appropriate provision requiring Edson to pay in lieu of taxes,
such amounts as would otherwise be paid if Edson owned the Project,

7. In view of the well established credit of Edson it
IS unnecessary to establish reserve funds for the payment of prin-
cipal, interest, and premium, if any.

8. Edson has advised the County Board that Edson has
arranged for the private placement of the Bonds to a single
Purchaser, who will enter into a Purchase Agreement with Dorchestex
County for the purchase of the Bonds, and for that reason no public
offering will be made nor will the services of an Underwriter be

(required. .
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NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY BOARD OF
DIRECTORS OF DORCHESTER COUNTY, IN MEETING DULY ASSEMBLED:

That the County Board finds that the facts set forth
above are in all respects true and correct and on such basis
determines to finance the Project above described, and to authorize
the sale of the Bonds by Dorchester County to the Purchaser who has
agreed to take the same.

BE IT FURTHER RESOLVED:

That the Petition in form substantially as attached
hereto be presented to the State Board to seek the approval re-
quired by Section 14 of the Act; and that said Petition shall
be duly executed by the Chairman of the County Board and attested

by its Executive Secretary.

(SEAL)

A ttest: Board of Directors of Dorchester
County

Secretary of the County Board
of Directors of Dorchester County
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STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

TO THE STATE BUDGET AND CONTROL

)
)
BOARD OF SOUTH CAROLINA ) PETITION
)
)

The Petition of the County Board of Directors of
Dorchester County (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, respectfully shows:

1. The County Board is the governing body of Dorchester
County established pursuant to Article 1, Chapter 34, Title 14,
South Carolina Code of Laws, 1962, as amended, and as such it is
the "County Board"” referred to in Act 103 of the General Assembly
enacted at its 1967 Session (the Act).

2. The Act authorizes and empowers the County Board
if it shall comply with the provisions set forth in the Act, to
acquire land and buildings and other improvements deemed necessary,
suitable and useful by any manufacturing or processing enterprise;
to lease the same; and to financing the acquisition of the same
through the issuance of bonds payable from and secured by a pledge
of the revenues to be derived from the leasing of such land and
buildings and other improvements.

3. Heretofore, Edson.Incorporated, a Illinois corpora-
tion (Edson) did propose that the County Board should acquire a

tract of approximately 15 acres, located north of the Town of
Summerville, in Dorchester County, adjacent to Summerville Indus-

tries property and the Southern Railroad right of way, and

604



2.

that the County Board finance the construction thereon of a
manufacturing plant for the manufacture of draperies and bedspreads ,
and that the County Board finance the cost of constructing such
building and acquiring the necessary land therefor (such land
and building being hereinafter referred to as the Project), througl
the issuance of First Mortgage Industrial Revenue Bonds of Dorcheslh
County (the Bonds) pursuant to the Act.

4. The County Board has agreed to the proposal of
Edson and now proposes to issue the Bonds in the amount of Six

Hundred Thousand Dollars ($600,000) in order to acquire the said

land at an estimated cost of approximately $35,000 and to construct
the necessary building at a cost of approximately $550,000.

5. The construction of the Project will provide con-
siderable employment during the period of construction, and will
provide employment for approximately 200 to 250 local persons
in its operation.

6. For the reasons above set forth and hereafter dis-
closed, the County Board has found:

(a) That the proposed Edson Project will subserve the
purposes of the Act.

(b) That by reason of undertaking the Project no
pecuniary liability will result to the County nor will there be
a charge against its general credit or taxing power.

(c) The proposed Lease between the County Board and
Edson will unconditionally obligate Edson to pay rent in an
amount adequate to provide for the principal, premium, if any, and
interest payments on the Bonds which mature* and bear interest

as follows:
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PRINCIPAL RATE OF
OCTOBER 1 PAYABLE INTEREST
1971 $ 25,000 7.50%
1972 25,000 7.50%
1973 25,000 7.50%
1974 25,000 7.50%
1975 25,000 7.50%
1976 25,000 7.50%
1977 25,000 7.50%
1978 25,000 7.50%
1979 25,000 7.50%
1980 25,000 7.50%
1981 25,000 7.50%
1982 25,000 7.50%
1983 25,000 7.50%
1984 25,000 7.50%
1985 50,000 7.50%
1986 50,000 7.50%
1987 50,000 7.50%
1988 50,000 7.50%
1989 50,000 7.50%
* The Indenture will provide that the Bonds will be callable at

the option of the County on and after October 1, 1979 at
a price of 107%5% of par value, which redemption price will
reduce three-fourths (3/4th) of one per centum (1%) in each
subsequent year.
(d) Edson is a corporation with a well established
credit and therefore it is unnecessary to establish reserve funds

for the payment of such principal, interest, and premium, if any.
() That the terms of the Lease will require Edson to
carry proper insurance and to pay all costs of maintaining the
Project in good repair.
7. Pursuant to Section 14 of the Act, the County Board

sets forth the following information:

(@ The Project to be undertaken consists of land, a
building and other improvements which will be necessary for, and
part of, facilities for the manufacture of draperies and bedspread

(b) The Project will provide considerable employment

during the period of its construction and will provide permanent
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employment for approximately 200 to 250 local persons, replacing
the similar but temporary operation now being conducted by Edson

in Dorchester County employing about 30 persons. It is,

therefore, believed that the Project will have an extremely
beneficial effect upon the economy of the County and areas adjacenl
thereto.

(c) The cost of the Project is approximately Six
Hundred Thousand Dollars ($600,000), including construction cost,
cost of land, financing costs and all other expenses to be in-
curred in connection therewith.

8. The proposed Lease will provide, among other
things, the following:

(@) To finance the cost of the acquisition and construc-
tion the County will issue $600,000 of Dorchester County First
Mortgage Industrial Revenue Bonds, Series 1969 (Edson .Incorporated
- Lessee). AIl Bonds will be secured by a pledge of the rents to
be paid by Edson and will be further secured by a Trust Indenture,
as authorized by Section 5 of the Act, to a yet unnamed bank
as Trustee.

(b) The proceeds derived from the payment of the Bonds
will be deposited with the Trustee and will be withdrawn on
requisition of Edson and the County and applied solely for the
payment of costs incident to the acquisition and construction
of the Project, including the repayment of any expenses previously
;incurred in connection with the Project and the issuance of the
Bonds.

(c) The Lease will contain a specific provision by
which Edson will unconditionally agree to make payments to

Dorchester County, to any School District in Dorchester county,
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5.
and to all other political units in which the Project is situated

in lieu of taxes, in such amounts as would result from taxes
levied on the Project by Dorchester County, by any such School
D istrict, and by said political units if the Project were owned
by Edson, but with appropriate reductions similar to the tax
reductions, if any, which would be afforded to Edson were it the
owner of the Project.

(d) The Lease 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 proposed Trust Indenture is in conventional
form and constitutes a forecloseable mortgage upon the Project.
Included in the granting clause of the mortgage will be:

(@) AIll real property and interest therein, acquired
or to be acquired for the Project.

(b) The right, title and interest of the County in
the Lease.

(c) AIl rentals and revenues derived by the County
under the Lease, except those payments to be made in lieu of
taxes.

The Indenture makes provision for the issuance of
Six Hundred Thousand Dollars ($600,000) of Bonds to be secured
thereunder. It provides for the payment and redemption of the
Bonds, the establishment of a Bond Fund into which the proceeds
of the rents payable by Edson are placed, and the use of said fund
for the payment of the Bonds. It imposes upon Edson as Lessee of
the Project, the obligation to pay, in addition to the moneys
required for the payment of the principal, interest, and premium,
if any, of the Bonds, all other costs and expenses resulting from
the execution and delivery of the Indenture and the issuance of

the Bonds pursuant thereto. 60S
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10. The proposed Lease and the proposed Trust Indenture
will be substantially in the forms heretofore used in the issu-
ance of Industrial Revenue Bonds pursuant to the Act, with the
addition of a provision obligating Edson to purchase the Project
in the event legislation should be enacted which would make
interest on the Bonds subject to Federal income taxes.

11. Edson has arranged for the private placement of
the Bonds to a Purchaser, who will enter into a Purchase Agreement
with Dorchester County for the Bonds. For this reason the propose
sale of the Bonds will not involve a public offering nor require
the services of an Underwriter.

Upon the basis of the foregoing, the county Board
respectfully prays:

That the State Budget and Control Board accept the filinc
of the Petition presented herewith and that it do, thereafter and
as soon as practicable, make its independent investigation of
the Project and the terms and provisions of the Lease and the
Trust Indenture, as it deems advisable, and that thereafter, the
said State Board make a finding that the proposed Project will
promote the purpose of the Act and that it is reasonably antici-
pated to effect such result, and on the Dbasis of such finding
that it does approve the Project, and give published notice of

its approval in the manner set forth in Section 14 of the Act.

August , 1969. Respectfully submitted,
(SEAL) DORCHESTER COUNTY, SOUTH CAROLINA
BY
Chairman of the County Board of
A ttest: Directors

s i1Executive Secretary
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STATE OF SOUTH CAROLINA
COUNTY OF DORCHESTER

I, the undersigned, Executive Secretary of the County
Board of Directors of Dorchester County, DO HEREBY CERTIFY:

That the foregoing is a true, correct and verbatim
copy of the Resolution duly adopted by said County Board of
Directors at a meeting duly called and regularly held and attende:
by all members of the Board who remained present throughout the
meeting.

That said Resolution was proposed, seconded and
unanimously adopted and the same is in full force and effect,
and has not been modified, amended, repealed or rescinded.

IN WITNESS WHEREOF, | have hereunto set my Hand and

the Seal of the said Board, this day of :

1969.

(SEAL)
Executive Secretary, County Board

of Directors of Dorchester County
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HERBERT SCHOENBROD i. COMPANY
CERTIFIED PUBLIC ACCOUNTANTS
22i North L«S«ur Strut
CHICAOO.ILLINOIS BOBOI
Pmomi 348 8BAS

amtaicah iHATIiuit or
CIHTIfITO AOBMC ACCOUNTANT!.

April 25, 1969

AUDITORS' REPORM

Board of Directors
Edson, Incorporated
623 South Wabash Avenue
Chicago, Illinois 60605

Gentlei.ien:

«<e have examined the consolidated bulance sheet of EDBON INCCRPCRATED (an Illinois
Corporation) A\D SUBSIDIARIES as of December 31, 1968 and the related consolidated
state; ents of incane, shareholders' equity and source and application of working
capital for the year then ended. Our examination was made In accordance with
generally accepted auditing standards, and accordingly included such tests of the
accounting records and such other auditing procedures as we considered necessary
in the circumstances.

In our opinion, the acca?ongling consolidated financial statements present fairly
the financial position of Edson, Incorporated and Subsidiaries as of December 31,
1968 and the results for the year then ended in conformity with generally accepted
accounting principles applied on the basis consistent with that of the preceding year.

HERBERT SCHOEMRCD & COMPANY
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Certified Public Accou

tcMOiHMoO.- » co*i*a*

Current Assets:
Cash
Accounts Receivable, less Reserve for doubtful
accounts of $87,998
Inventories, at Lower of Cost or Market
Prepaid Expenses and Deposits

Total Current Assets

Cash Surrender Value of Life Insurance:
Officers - Net of $25,bl7 loans
Former Officers - Net of $72,bl8 loans

Property and Equipment. at Cost:
Lend
Buildings and Buildin.
Leasehold Improvements
Machinery and Equipment
Furniture and Fixtures

Improve ent

Total Property and Equipment o
Less - Accumulated Depreciation and Amortization

Other Assets

Total Assets

$

3r 719
672 250

151 597
N3 577
185 320

1 L67 H&3
879 930

INCORPCRATED

AND SUBSIDIARIES
CONSOLUIDATED BAANE SHEET
CEHEVER 31, 1968

$ 275 207
1 bbb 258
3292 593

85 83b
5 117 892

82 717
8 362

607 533
3 777

LIABILITIES AD SHAREHOLDERS BQUTY

Current Liabixities;
Notes Payable to Bari'-
Portion of Lon(I; ke 1Debt Due within One Year
Accounts Payab
Accrued Expenses
Federal and State Taxes on Income (Note 7)

Total Current Liabilities

Long Terra Debt:
Note Payable, less $150,000 current portion above (Note 2)
Note Payable (Note 3)
Note Payable, less $59,(0 current portion above (Note b)
Obligation to Former Officer, less $12,50b current portion
above (Note 5)

Shareholders' Equity:
Capital Stock:

Preferred, Non Dividend, callable $300 Par Value,
Authorized 5,000 Shares, Issued and Outstanding
2,993.687 Shares

Common, $10 Par Value, Authorized 20,000 Shares,
Issued ana Outstanding 3,391.18 Shares

Retained Earnings:

Balance at January 1, 1966

Net Incane and Special Credit for the Year
ended December 31, 1968 (Exhibit B) (Note I)

Deferred Credit resulting from acquisition of

subsidiary (Note 8)

Total Liabilities arid Shareholders' Equity

The accompanying notes are an integral part of this statement,

$325 768
2% Ol

$150 000

21 350
477 600

,, 62

896 106
3 912

60b 069
180 581

EXHIBIT A

$i 650 000
221 90b
1 072 375
387 601
61 76b

3 39 Ibb

"3c 529

1 716 668

614



MEMBERS AMERICAN INSTITUTE OF CERTIFIED RUBLIC ACCOUNTANT!

Net Sales

EPSON, INOCRPORATED
A SUBSIDIARIES

CONSCUDATED STATEVENT G- INCOMVE
FCP THE TEAT BENCED CHEVBR .11, Iff# (NOIE )

Cost of Sales:

Cost of Goods Manufactured $6 378 448
Shipping and Warehouse Expense 31? 108
Sample and Product Design Expense 36 350
Gross Profit
Cost of Operations:
Seiling Expense 657 801
General and Administrative Expense 589 719
Net Profit from Operations
Other Expense, Net:
Interest 66 960
quyoloyees’ Profit Sharing and Retirement
rust Contribution 30 463
Sundry 209

Net Incant before Provision for Federal and State
Incane Taxes and Special Credit

Provision for Federal and State Income Taxes (Note 7)

Net Inccrne for the Year before Special Credit

Special Credit -
Amortization of Credit resulting from acquisition of
subsidiary (Note 8)

Net Incane and Special Credit (Exhibit A)

EXHIBIT B

$8 396 962

6 729 906
1 667 056

1 247 550
419 506

97 652

321 854
63 000
258 854

19 447
$ 276 301

The accompanying notes are an integral part of this statement.

i
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EXHIBIT C
EPSON,  INOCRPCRATED

A\D SUBSIDIARIES
STATHVENT (F CONSOLIDATED SOLRCE AND APPLICATION CF WRKING CAPITAL
CEHEVERR
Source of Funds:
Operations -
Net Income and Special Credit (Exhibit B) $ 278 301
Aid Back Depreciation, a Non Cash Expense 71 602
Total Funds Provided from Operations $ 379 903
Increase in Long Term Debt o o 567 179
Deierred Credit resulting from acquisition of subsidiary, net 180 981
Total Source of Funds 1 097 663
Application of Funds:
Reduction of Long Term Debt 150 000
Increase in Other Assets 2 777
Increase in Cash Surrender Value of Officers and
Former Officers Life Insurance _ _ 15 Uo
Acquisition of Fixed Assets, net - due primarily
to the acquisition of Desley Fabrics, Inc, W £2

Total Funds Applied

Resulting in an Increase in Working Capital:

1967 1966 Increase
Current Assets $2 54 001 % 7 892 2863 891
Current Liabilities 1 27U 330 94 1U1 2 119 81U

Working Capital $1 723 73

Increase in Working Capital

The acccanpanying notes are an integral part of this statement.
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Chicago Illinois

Certlled Public Accoustantt

Mi»»twT iCM0OiIiNMM a compamv

NOTE J -

NOIE 3 -

INCCRPCRATED
ANT SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEVENTS
DEEVER 1,

FRINCIILKS OF CONSOLIDATION

The consolidated balance sheet at December 31, 19"8 includes the accounts
of Edson, Incorporated (an Illinois Corporation) and its wholly-owned
subsidiaries, Edson, Incorporated (an Indiana Corporation), Edson, Inc.
of California (a California Corporation), and Desley Fabrics, Inc.

(a New York Corporation) acquired September 12, 1968 and its subsidiary
Desley Fabrics, Inc. (a California Corporation). The consolidated
statement of income reflects the Desley operation only from September 12,
1968. All significant inter-canpany items have been eliminated in
consolidation.

DOIE PAYABLE TO THE FIRST NATIONAL BANK F CHCAXO

The loan agreement with the First National Bank of Chicago, dated
December 31, 19b¥, includes the following schedule of principal payments:

January 2, 1969 $ 50 000

July 1, 1969 100 000

January 2, 1970 15c 000
Total

Optional prepayments of principal may be made at a premium. Interest
Is payable semi-annually, at the rate of 5-1/2% per year.

Under the terms of the loan agreement, the Companies, among other things,
are subject to certain restrictions on the payments of cash dividends on
preferred and cormon shares, the creation of additional debts and guarantees,
the acquisition of their oan capital stock, the payment of officers' salaries
and the acquisitions of fixed assets. Further, consolidated working capital
cannot be less than $500,000.

NOTE PAYABLE TO THE MARTIN GONTY CEVALCAVENT GCRPCRATICN

The note payable to the tiartin County Development Corporation, Loogootee,
Indiana, by Edson, Incorporated (Indiana) provides for payment of the
principal balance of $21,350 in 61 equal installments beginning August 1,
196, with preﬁayments permitted without penalty. Interest is being paid
currently on the note, at the rate of @b per year. The note is secured
by a mortgage on real estate owned by the Indiana Corporation.
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MFMBIWS AMCRICAN INSTITUTE OF CKRTIFIID PUBLIC ACCOUNTANT*

NOIE h -

NOIE 5 -

NOIE 6 -

HO'S j -

NOIE 8 -

BEPSON  INCORPCRATED
ANT SUBSIDIARIES

NOTES TO GONSCLIDATED HNANCIAL STATEVENTS
CECEVER 31, 197

NOIE PAYABLE TO ARTH.R SANCEREON & SONS LIMTED  (CANADA)

Desley Fabrics, Inc. is the primary debtor on a note to Arthur Sanderson
& Sons Limited (Canada) its former parent in the amount of $537,000
ayable $59,1+00 September 12, 1Q69 and four annual payments of $119,1+00
e |nn|n% September 12, 1970 together with 6 interest on the unpaid
balance frcn; September 12, 1968. This obligation is guaranteed by Edson,
Incorporated, the parent canpany.

OBLIGATIa; TO FKRVER OHHICER

The obligation under agreement with a former officer is due in monthly
amounts of $1,01+2 to February 1977-

LEASEE COMMTMENTS

The Companies operations are conducted in part in leased facilities and
with sane leased equipment under leases expiring on various dates to 1976.
The current annual rentals are approximately $210,000.

PROMISION FCR FDERAL AND STATE INDOME TAXES

Federal and State income tax liabilities were reduced by a net operating
loss arising from the consolidation for tax purposes of Desley Fabrics,
Inc. The Desley Fabrics, Inc. loss reflected on the income tax returns
exceeds the loss shown on the accompanying statement by $227,000. This
relatively low tax provision as compared to pre-tax income arose from
certain inventory adjustments for book purposes which were not adjusted
for tax purposes. W concur with management’s decision as to these
adjuslttments, and believe that they properly reflect the true operating
results.

CEHERRD GREDIT RESULTING FROM ACQUISITION @F SUBSIDIARY

( September 12, 1968 Edson, Incorporated purchased all of the outstanding
shares of Desley Fabrics, Inc. At the date of acquisition the net assets
exceeded the book cost and specific allocations were made to inventor)é
and accrued expenses with an unallocable amount of $200,028 which is being
amortized by credit to consolidated income over a period of 36 months
from the date of acquisition.
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EPSON, INCORPORATED
AND SUBSIDIARIES

NOTES TO GONSCLIDATED HNANCIAL STATEVENTS
CEHVER 31,

RECAPITALIZATION

Edson, Incorporated (an Illinois Corporation) adopted a plan of recapitaliza-
tion, effective January 1, 1967. Under this plan, as a result of exchanges
of stock, Eugene H. Edson, President of the company, is the sole commmon
shareholder and the remaining shareholders oan all the outstanding shares

of the newly created class of preferred stock, issued in amounts representing
both the par value and the accumulated, unpaid dividends as of December 31,
1966, on the prior outstanding preferred stock. A shareholders’ agreement,
adopted in connection with the plan of recapitalization, requires the
redemption by the company of all the new preferred shares over a period of
years after the demise of Max Edson, present Chairman of the Board of
Directors of the Company. Should the demise of Mix Edson occur during the
period that the present loan agreement with The First National Bank o
Chicago is in effect, certain provisions of the redemption agreement appear
to be at variance with the restrictive covenants in the loan agreement.
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CAME AODEESS
“EOINC"

CUSTOM-MADE DRAPERIES
OCCORATtvc PILLOWS

DUAL PURPOSE SLIPCOVERS
BEDSPREAD ENSEMBLES
PATIO ACCESSORIES

EPSON |NCORPORA‘|‘ED 623 S WABASH AVLNUE. CHICAGO, ILLINOIS 60605 « (312) 939-5600

December 19, 1969

Mr. P. C. Smith

State Auditor

Secretary State Budget and
Control Board

Columbia, South Carolina

Dear Mr. Smith:

At the request of Mr. Sidney B. Jones, Esq. of
Summerville, South Carolina, we are enclosing
herewith:

1. Audited Consolidated financial
statements as of December 31, 1968

2. Unaudited Consolidated financial
statements as of June 30, 1969

If there is any other information necessary,
please do not hesitate to contact us.

Thank you.
Very truly yours,

EDSON, INCORPORATED

1—:t U_ ®
Eugene H. Edson

GEjg

cc: Sidney Jones, Esq.
Milton 1. Shadur
Theodore B. Guerard
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EPSON, INCORPORATED AND SUBSIDIARIES

CONSOLIDATING FINANCIAL STATEMENTS

FOR THE SIX MONTHS

ENDED JUNE 30, 1969



EPSON, INCORPORATED AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET
JUNE 30, 1969

ASSETS

Edson Desley AdJ. &
lu . .. .(B), Elim'n. Cons'd

Current Assets:
Cash $ 127,658 $° 5,095 $ 132,753
Accounts receivable,
less reserves for
doubtful of 14,500

----------- an<j 56,500 1,622,762 534,680 2,157,442
Inventories 2,625,511 1,305,549 ($196,174) 3,734,886
Prepaid expenses 57,614 2%003 86,617

Total current assets $4,433,5"5 $1,874,327 ($196,174) $6,111,698

Cash Surrender Value of Life
Insurance, Net of Loans:
O fficers $ 82,352 $ 82,352
Former officers $ 8,361 8,361

Property and Equipment,
at Cost 1,053,709 477,410 1,530,819
Less accumulated
depreciation and

amortization ( 521,103)(  398,743) ( 919,846)
Net property and
equipment $ 532,306 $ 78,667 $ 610,973
Other Assets $ 59,166 $ 16,430 $ 75,596
Investments in and
advances to subsidiary 558,715 (  365,715) ($ 193,000) -
Total Assets $5,666,084 $1,612,070 ($ 389,174) $6,888,980

(A) Edson, Incorporated (lllinois) Parent, Edson, Incorporated (Indiana)
and Edson, Inc. of California (California)

(B) Desley Fabrics, Inc. (New York) and Desley Fabrics, Inc. (California)
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EXHIBIT A,

EDSON, INCORPORATED AND SUBSIDIARIES
CONSOLIDATING BALANCE SHEET

JUNE 30, 1969

LIABILITIES AND SHAREHOLDERS1 EQUITY

Edson Desley Adl). &
(AJ (B) Elim’n.
Current Liabilities:
Note payable to Bank $1,950,000
Portion of long term
debt due within one
year 250,000 $ 71,900
Accounts payable 1,416,977 378,066
Accrued expenses 217,316 . 39,946 $ 50,000
Federal and state
taxes on income 196,764 ( 135,000) 44,000
Total current
liabilities $4,031,057 *$ 354,912 $ 94,000
Long Term Debt:
Note payable, Bank $ 250,000
Note payable, Martin
County Development 21,350
Note pavable, Arthur
Sanderson & Sons, Ltd. $ 537,700
Obligation to former
officer 95,501
Total long term debt $ 271,350 $ 633,201
Less portion due within
one year shown above 250,000 71,900
Net long term debt & 21,350 $ 561,301
Shareholders’ Equity:
Capital stock:
Preferred $ 898,106
Common 33,912 $1,237,500 ($1,237,500)
Capital surplus 406,800 ( 406,800)
Retained Earnings
Balance Dec. 31,1968 478,465 ( 669,922) 795,526
Profit, six months
ended June 30,
1969 EXHIBIT B 203,194 é 49,500; ( 10,660)
Les3 Treasury stock 229,019 229,019
Deferred credit result-
Ing from acquisition
of subsidiary 147,241
Net shareholders”’
equity $1,613,677 $ 695,859 ($ 483,174)
Total Liabilities and
Shareholders' Equity $5,666,084 $1,612,070 ($ 389,174)

PAGE 2

Cons’d.

$1,950,000

321,900

1,795,043

307,262
105,764

$4,479,969

$

Fre

250,000

21,350
537,700

(o]
o1
(62}
o
'—\

g1 w (o)
oo N o
N = SN
» © (6a]
gl o (6]
o =

898,106
33,912

604,069

143,034

147,241

$1,826,362

$6,888,980



EPSON,

INCORPORATED AND SUBSIDIARIES
CONSOLIDATING STATEMENT OF INCOME

FOR THE SIX MONTHS ENDED JUNE 30, 1969

Net sales
Cost of goods sold
Gross profit

Cost of operations:
Selling expense

General and administra-

tive expense
................ Total

Net profit or (loss)
from operations

Other expense, net
Interest
Sundry
Total

Net profit or (loss) for

the six months ended
June 30, 1969 before
provision for income
taxes

Provision for State and
Federal income taxes
Note C

Net profit for the year

before special credit

Special credit:

Amortization of credit
resulting from acquisi-

tion of subsidiary

Net profit or (loss) and
special credit (EXHIBIT

A)

Edson
(A)

$4,170,764
22845

$ 184,956

$ 294,594

$ 82,600
8,800
91,400"

$ 203,194

$ 203,194

$ 203,194

(A) Edson, Incorporated (Illlinois) Parent,
Edson, Inc. of California (California)

(B) De3ley Fabrics, Inc.

(C) De3ley losses for tax purposes are approximately 72,000
losses for accounting purposes and provision is reduced 38,000 to

this fact.

(New York) and Desley Fabrics, Inc.

Cesley Ad). &

(B) Elim *n.
$1,456,141
1,179,789
F 276,352
$ 169,642
" 126,799
206,441
(1_ 20,089)
$ 19,915
9496
1 29411
($  49,500)

($44,000)

(¢ 49,500) (  000)

33,3»0

($ , 49,500) ($10,660)

EXHIBIT B

Cons'd.

$5,626,905
4,639,248
F 987,657

A 358,554
El1Z22P

$ 274,505

$ 102,515
18,296
$ 120,8IT

$ 153,694

44,000
$ 109,694

33,340

$ 143,034

Edson, Incorporated (Indiana) and

(California)

in excess of

reflect



A RESOLUTION

AUTHORIZING THE ISSUANCE OF BOND ANTICIPATION NOTES OF THE STATE
OF SOUTH CAROLINA IN ANTICIPATION OF THE ISSUANCE OF STATE CAPITAL
IMPROVEMENT BONDS OF THE STATE OF SOUTH CAROLINA.

BE IT RESOLVED BY THE STATE BUDGET AND CONTROL BOARD OF
THE STATE OF SOUTH CAROLINA:
SECTION 1.

As an incident to the adoption of this Resolution and
the issuance of the Bond Anticipation Notes herein authorized,
the State Budget and Control Board of the State of South Carolina
(the State Board) finds:

1. By the provisions of Act No. 1377 of the Acts of
the General Assembly of the State of South Carolina, entitled
"AN ACT TO PROVIDE FOR THE ISSUANCE BY THE STATE OF SOUTH CAROLINA
OF ITS STATE CAPITAL IMPROVEMENT BONDS; TO PRESCRIBE THE CON-
DITIONS UNDER WHICH SUCH BONDS MAY BE ISSUED; TO MAKE PROVISION
FOR THE PAYMENT THEREOF; AND TO AVEND ACT NO. 487 of 1965,
RELATING TO STUDENT AND FACULTY REVENUE BONDS OF SOUTH CAROLINA
STATE COLLEGE, SO AS TO INCREASE THE AMOUNT WHICH MAY BE ISSUED,"
Approved the 24th day of June, 1968, as amended (Act 1377), the
Governor and the State Treasurer of South Carolina, when requested
by the State Board, are duly authorized and empowered to issue
State Capital Improvement (General Obligation) Bonds for, among
others, the following specific purposes and in the following amour is

(@) For the construction of teaching and related

facilities on properties owned by the Medical

College (University), for the purpose of pro-

viding teaching and related facilities for the

training of physicians and nurses and for the

purpose of providing teaching and related

facilities for a school of dentistry .............. $6,000,000

(b) Acquisition of land, construction of
parking facilities, an addition to the

State Archives and History Department
Building, an energy facility and tunnel,

P
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an agricultural laboratory, renovation

of the old Post Office Building and

architectural planning for additional

state office facilities, and for related

PUTPOSES  ceiiieiieeie et ettt ste e ete et e s te e eae e beereebaesbeeteeneesaeereenes $11,000,000
(c) Improvements at State Parks ..., 6,249,000
(d) Acquisition of land and construction of

facilities relating to the official Tri

Centennial Celebration of the founding

of South Carolina ., 6,600,000
(e) Additional administrative, housing,

educational and health facilities at the

South Carolina Opportunity School ... 1,500,000
(f) Construction of new kitchen and dining

facilities and general repairs or

renovation of the John de la Howe School .... 700,000

(90 Improvements at South Carolina State
C OB e 3,500,000

(h) Acquisition of property for Trade School
in Beaufort COUNtY . 500,000

For the payment of the principal of and interest on the
bonds issued pursuant to Act 1377 there are to be pledged the
full faith, credit and taxing power of the State of South Carolina
and in addition thereto and subject to the limitations set forth
in Act 1377, all of the revenues that the State shall, from time
to time, realize from the tax imposed by Chapter 5, Title 65,
Code of Laws of South Carolina, 1962, now or hereafter amended
(State Income Tax) .

SECTION 2.

The constitutionality of Act 1377 was upheld by an
opinion of the Supreme Court of the State of South Carolina in a
test case, entitled "MIMS, ET AL v. McNAIR, ET AL," filed

January 7, 1969.
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SECTION 3.

Heretofore, pursuant to Act No. 116 of the Acts of the
General Assembly of the State of South Carolina for the year 1965,
as amended (Act 116), and in anticipation of the issuance of
State Capital Improvement Bonds pursuant to said Act 1377, Bond
Anticipation Notes of the State of South Carolina, bearing the
dates, being in the amounts and having the maturities set forth

below, have been issued and are now outstanding, viz.:

AMOUNT OF NOTES DATE OF ISSUANCE DATE OF MATURITY

$12,000,000 October 30, 1969 January 30, 1970

$12,000,000 December 15, 1969 Anril 30. 1970
SECTION 4.

It is provided by said Act 116 that Bond Anticipation
Notes heretofore issued may be renewed from time to time; and
it is further provided that where such Notes are issued in
anticipation of the issuance of general obligation bonds, such
Bond Anticipation Notes shall be secured by a pledge of the full
faith, credit and taxing power of the issuer and in addition, by
the proceeds of the bonds thereafter to be issued.

SECTION 5.

Conditions in the municipal bond market are presently
extremely unfavorable, and it has been decided that the Bond
Anticipation Notes maturing January 30, 1970, should be refunded.

Moneys have been appropriated for the payment of the
interest on the maturing Bond Anticipation Notes, so that the
proceeds of the sum so borrowed may be utilized for the payment
of the principal of the Bond Anticipation Notes maturing on

January 30, 1970.
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SECTION 6.

Negotiations have been conducted by the State Treasurer
pursuant to the authorizations of this Board and the Governor of
the State of South Carolina,with BANKERS TRUST OF SOUTH CAROLINA,
TOE SOUTH CAROLINA NATIONAL BANK, THE CITIZENS AND SOUTHERN
NATIONAL BANK OF SOUTH CAROLINA, and THE FIRST NATIONAL BANK OF
SOUTH CAROLINA, which negotiations have resulted in agreement on
the part of said banks to lend the State the sum of $12,000,000,
to be evidenced by four (4) Bond Anticipation Notes of the State
of South Carolina, each in the principal amount of $3,000,000,
each to be dated January 30, 1970, to mature April 30, 1970,
or on the occasion of the delivery of the State Capital Improve-
ment Bonds to be issued, whichever shall first occur, and each
to bear interest at the rate of 6.00% per annum, payable on the
maturity of the Notes.

SECTION 7.

Accordingly, it is the purpose of this Resolution to:

(@) Authorize and empower the Governor and the State
Treasurer to issue State Capital Improvement Bonds of the State
of South Carolina, in the aggregate principal amount sufficient
to provide for the payment, when due, of all Bond Anticipation
Notes heretofore or herein authorized, which shall be dated as of
an occasion which will permit the use of the proceeds thereof to
meet the payment of the Bond Anticipation Notes at the maturities
thereof;

(b) obligate the State of South Carolina to effect
the issuance of such State Capital Improvement Bonds;

(c) authorize the Governor and State Treasurer to
effect the issuance of the Bond Anticipation Notes hereinabove

|
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(d) direct the application of the proceeds thereof to
the payment of the principal of the now outstanding $12,000,000
of Bond Anticipation Notes maturing January 30, 1970.

SECTION 8.

It is hereby determined that additional temporary
financing pursuant to Act 116, to the extent of $12,000,000, in
anticipation of the issuance of State Capital Improvement Bonds,
in the sum specified by Section 7, supra, shall be immediately
undertaken in accordance with the recitals hereinabove set forth,
and that the approval of this Board should be given to the pro-
posed action by the Governor and State Treasurer which would
enable such officers to effect such temporary borrowing.

SECTION 9.

That there shall be issued by the State of South Caro-
lina Bond Anticipation Notes of the State of South Carolina, in
the aggregate principal amount of $12,000,000, which shall bear
date January 30, 1970, shall be expressed to mature on April 30,
1970, or on the occasion of the delivery of the State Capital
Improvement Bonds heretofore referred to, whichever shall first
occur. If by reason of the issuance of the bonds, in anticipation
of which said Notes are to be issued, on a date earlier than the
stated maturity of the Notes, the said Notes shall be redeemable
in whole, at the principal amount thereof, plus interest thereon
to the redemption date, upon publication of a notice of redemption
not less than 30 days prior to the date fixed for redemption, in a
financial journal published in the City of New York, New York.
SECTION 10.

The said Notes shall be numbered from 1 to 4, inclus-

ive, each in the denomination of $3,000,000, shall be payable.
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both principal and interest, at the principal office of the
respective named payees thereof, in Columbia, South Carolina.
SECTION 11.

The said Notes shall bear interest from date at the
rate of 6:00% per annum, payable upon the stated maturity or
earlier redemption of said Notes.

SECTION 12.

The said Notes shall be executed on behalf of the State
of South Carolina by the Governor and State Treasurer, and the
Great Seal of the State of South Carolina shall be affixed there-
to, and the same shall be attested by the Secretary of State.
SECTION 13.

The said Notes shall be substantially in the form
attached hereto as "EXHIBIT A."

SECTION 14.

For the payment of the principal of and interest on
the said Notes, as the same shall fall due, the full faith,
credit and taxing power of the State of South Carolina shall be
pledged, and in addition thereto so much of the principal proceed;
of the State Capital Improvement Bonds authorized by Section 15,
infra, as are necessary therefor, are hereby pledged, and the
State Treasurer, upon receipt of the proceeds of said State
Capital Improvement Bonds be, and is hereby, authorized to apply
such proceeds to such payment.

SECTION 15.

This Board authorizes the issuance of State Capital

Improvement Bonds of the State of South Carolina in an aggregate
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principal amount sufficient to provide for the retirement of all

Bond Anticipation Notes heretofore or herein authorized to be

issued.

SECTION 16.

The said Bond Anticipation Notes shall be forthwith
prepared, executed in the manner hereinabove set forth, and
thereafter delivered to the respective purchasers thereof, upon
receipt of the proceeds thereof. The proceeds shall be paid to
the State Treasurer and applied to the payment of the principal
of the Bond Anticipation Notes heretofore issued, which mature
on January 30, 1970. in addition, from the general funds of the
State, the State Treasurer shall utilize funds sufficient to pay
the interest on the outstanding Bond Anticipation Notes maturing
January 30, 1970.

SECTION 17.

In adopting this Resolution, making provision for the
issuance of the Bond Anticipation Notes in the amount heretofore
stated and in authorizing the issuance of State Capital Improve-
ment Bonds in an amount sufficient to pay all Bond Anticipation
Notes heretofore and now authorized, this Board has found and
hereby certifies that the actual receipts for the preceding
fiscal year from the tax levied pursuant to Chapter 5, Title 65,
exceeded 150% of the maximum annual debt service requirements for
all State Ports Bonds (as such term is defined in said Act) now
outstanding and all State Capital Improvement Bonds to be issued
to provide funds for the payment of all Bond Anticipation Notes

issued in anticipation of the issuance of such bonds, and that
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the estimate made indicates that collections in future fiscal
years will not be less than 150% of maximum annual principal and
interest requirements of all State Ports Bonds and all State
Capital Improvement Bonds hereafter to be outstanding, including
those issued to provide funds for the payment of the aforesaid
Bond Anticipation Notes.
SECTION 18.

A certified copy of this Resolution shall be transmittec
to each of the Governor and the State Treasurer, as a means of
authorizing the issuance of said Notes and apprising them of the

action taken by this Board as above set forth.



EXHIBIT A"

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
BOND ANTICIPATION NOTE
(ISSUED PURSUANT TO ACT NO. 116 OF THE ACTS OF 1965. .AS AMENDED)

No. $3,000,000

KNOW ALL MEN BY THESE PRESENTS That the STATE OF SOUTH
CAROLINA hereby acknowledges itself indebted, and for value
received, promises to pay to

at the principal office of the named payee, in the City of Colum-
bia, South Carolina, on the 30th day of April, 1970, or on the
occasion of the delivery of the State Capital Improvement Bonds
of the State of South Carolina hereinafter referred to, whichever
shall first occur, and to pay interest on said principal sum from
the date hereof, at the rate of 6.00% per annum, payable upon
the maturity or payment of this Note.

If by reason of the issuance of the bonds, in anticipation
of which this Note is issued, on a date earlier than the stated
maturity of this Note, this Note shall be redeemable in whole,
at the principal amount hereof, plus interest thereon to the
redemption date.

Both the principal of and interest on this Note are payable
in any coin or currency of the United States of America which is,
at the time of payment, legal tender for the payment of public
and private debts.

THIS NOTE is one of an issue of Bond Anticipation Notes,
aggregating $12,000,000, issued by the State of South Carolina,
pursuant to the authorizations of Act No. 116 of the Acts of the
General Assembly of the State of South Carolina for the year 1965
as amended, in anticipation of the proceeds to be derived from
the sale of Capital Improvement Bonds of the State of South
Carolina to be issued pursuant to the statutory authorization
set forth in the resolution authorizing the issuance of this Note
For the payment of the principal of and interest on this Note,
as the same shall fall due, the proceeds of said Bonds are hereby
irrevocably pledged, together with the full faith, credit and
taxing power of the State of South Carolina.

THIS NOTE and the interest hereon are exempt from all State,
County, Municipal, School D istrict, and all other taxes or assess
ments of the State of South Carolina, direct or indirect, whether
imposed for the purpose of general revenue or otherwise, except
inheritance, estate or transfer taxes.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions

and things, required by the Constitution and Laws of the State of
South Carolina to exist, to happen, or to be performed precedent
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to or in the issuance of this Note, do exist, have happened, and
have been performed in regular and due time, form and manner.

IN WITNESS WHEREOF, the STATE OF SOUTH CAROLINA has caused
this Note to be signed by the Governor of South Carolina and by
the State Treasurer of South Carolina, and has caused the Great
Seal of the State to be affixed hereto, or impressed hereon, and

attested by the Secretary of State, and this Note to be dated
the 30th day of January, A. D. 1970.

Governor

(SEAL)

State Treasurer

A ttest:

Secretary of State
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