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SPARTANBURG COUNTY,
SOUTH CAROLINA 

$ 1 ,0 0 0 ,0 0 0
INDUSTRIAL REVENUE BONDS, 

SERIES 1969 (PHILLIPS)
PROCEEDINGS RE

STATE BUDGET AND CONTROL BOARD

FOR DENSITY TESTING PURPOSES ONLY



A

S p a r ta n b u rg , J^outh  C a ro lin a  
December s f  1969

The County B oard o f  C om m issioners o f  S p a r ta n b u rg  

C oun ty , S ou th  C a r o l in a ,  convened in  p u b l ic

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

County C ourt House in  th e  C ity  o f  S p a r ta n b u rg  a t  3 * &&
o 'c lo c k  ^ .M . ,  on December &  1969 , w ith  th e  fo l lo w in g  members 

p r e s e n t :

(3- 3 ft,.
AZ 4 d ./v...

~ 6-44 xiye 
T  P. /A 
A . L, C m M  
f t } -  L  W v f f t  t r  <f\ w
J IA

Chairm an

Member

Member

Member

Member

A b s e n t:

T here  were a l s o  p r e s e n t  Dewey B. B la n to n , County 

A d m in is tr a to r  and Roy McBee S m ith , County A tto rn e y .

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

by tn e  Chairm an and th e  r o l l  c a l l e d  w ith  th e  above r e s u l t ,  

and a f t e r  th e  m in u te s  o f  th e  p re c e d in g  m ee tin g  had been 

re a d  and a p p ro v e d , th e  Chairm an announced t h a t  one p u rp o se  

o f  th e  m ee tin g  was t o  c o n s id e r  th e  a d o p tio n  o f  a r e s o l u t i o n  

m aking a p p l i c a t i o n  t o  th e  S ta te  Budget and C o n tro l  Board 

f o r  th e  a p p ro v a l by 3 a id  b o ard  o f  th e  is s u a n c e  by S p a r ta n ­

bu rg  County o f  i t s  I n d u s t r i a l  Revenue B onds, S e r ie s  1969 

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

BjK. <■
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T h ereu p o n , th e  fo l lo w in g  r e s o l u t i o n  was In t r o d u c ­

ed in  w r i t t e n  form  by Mi . .was re a d  in  

f u l l ,  a n d , a f t e r  due d i s c u s s i o n ,  p u rs u a n t  to  m o tion  made by 

Mr. and seconded  by Mr.

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

*
7 f ~ ah7 US 6 r /

^ 7
A) J— VJ

A X) “Hx0 XKJO V
N ay: N one.

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  C h a ir ­

man o f  th e  County Board o f  C om m issioners in  e v id e n c e  o f  h is

a p p ro v a l ,  was a t t e s t e d  by th e  County A d m in is tr a to r  and was

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

A RESOLUTION m aking a p p l i c a t i o n  to  
th e  S ta te  Budget and C o n tro l  Board 
o f  S ou th  C a ro l in a  f o r  th e  a p p ro v a l 
by s a id  b o ard  o f  th e  I s s u a n c e  by 
S p a r ta n b u rg  C ounty , S ou th  C a r o l in a ,  
o f  i t s  I n d u s t r i a l  Revenue Bonds,
S e r ie s  1969 ( P h i l l i p s ) ,  in  th e  
a g g re g a te  p r i n c i p a l  amount o f  
$ 1 ,0 0 0 ,0 0 0  p u rs u a n t to  th e  p ro v i 
s lo n s  o f  Act No. 103 o f  th e  A cts and 
J o i n t  R e s o lu tio n s  o f  th e  G en era l 
Assembly o f  th e  S t a te  o f  S ou th  C a ro ­
l i n a ,  1967.

««« •«« »**

WHEREAS S p a r ta n b u rg  C oun ty , a c t in g  by and th ro u g h  

i t s  County Board o f  C o m m issio n ers , i s  a u th o r iz e d  by Act No. 

103 o f  th e  A cts and J o i n t  R e s o lu tio n s  o f  th e  G e n e ra l Assem­

b ly  o f  th e  S ta te  o f  S ou th  C a r o l in a ,  1967 ( h e r e i n a f t e r  r e ­

f e r r e d  to  a s  :,Act No. 103 ) to  a c q u ir e  la n d  w i th in  i t s  c o r -
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•  •

p o r a te  l i m i t s  and to  a c q u ir e  and c o n s t r u c t  b u i ld in g s  and 

im provem ents th e re o n  and to  l e a s e  th e  same as a  p r o j e c t  f o r  

th e  p u rp o se  o f  p ro m o tin g  and d e v e lo p in g  in d u s t r y  and t r a d e  

by in d u c in g  m a n u fa c tu r in g  and com m ercial e n t e r p r i s e s  to

lo c a te  i n  and rem ain  in  th e  S t a te  o f  South  C a ro lin a  and

th e re b y  u t i l i z e  and em ploy th e  m anpower, a g r i c u l t u r a l  p ro ­

d u c ts  and r e s o u r c e s  o f  th e  County and o f  th e  S t a t e  o f  S ou th  

C a r o l in a ,  and

WHEREAS th e  C oun ty , s u b je c t  to  th e  a p p ro v a l o f  th e  

S t a t e  Budget and C o n tro l  Board o f  South  C a r o l in a ,  i s  a u th o r ­

iz e d  to  i s s u e  I n d u s t r i a l  Revenue Bonds s e c u re d  by a m ortgage 

on a l l  o r  any p a r t  o f  th e  p r o j e c t  and p a y ab le  s o le ly  from  

th e  re v e n u e s  d e r iv e d  from th e  l e a s i n g  o r  o t h e r  d i s p o s i t i o n  

o f  th e  p r o j e c t  th u s  a c q u ir e d  o r  c o n s t r u c te d  th ro u g h  th e

is s u a n c e  o f  such  re v e n u e  bonds and

WHEREAS p u rs u a n t  to  Act No. 103. p re l im in a ry  

a rra n g e m e n ts  have been made by th e  County and P h i l l i p s  P e­

tro le u m  Company, a  D elaw are c o r p o r a t io n  d u ly  a u th o r iz e d  to  

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

r e f e r r e d  to  as 'P n i l l l p s  ) f o r  th e  l o c a t i o n  w i th in  th e  

County o f a d i s t r i b u t i o n  c e n te r ,a n d  r e l a t e d  f a c i l i t i e s  (h e re  

l n a f t e r  c o l l e c t i v e l y  r e f e r r e d  to  as th e  " P r o j e c t ' ) ;  f o r  th e  

i s s u a n c e  o f rev en u e  bonds by th e  County u n d e r and p u rs u a n t 

to  th e  p r o v is io n s  o f  Act No. 103 to  f in a n c e  a p o r t io n  o f  th e  

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

P r o j e c t  and ex p en ses  i n c i d e n t a l  t h e r e t o ;  and
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•  •

f o r  th e  l e a s i n g  o f  th e  P r o je c t  by th e  County to  P h i l l i p s  on 

th e  b a s is  o f  c o m p le tio n  t h e r e o f  and in  c o n s id e r a t io n  o f  

r e n t a l s  w hich w i l l  p roduce  re v e n u e s  s u f f i c i e n t  ( a )  to  pay 

th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on s a id  

rev en u e  bonds to  be i s s u e d  by th e  C oun ty , and (b )  t o  pay 

th e  ta x e s  and paym ents in  l i e u  t h e r e o f  on o r  w ith  r e s p e c t  

to  th e  P r o je c t  and

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

Board o f  C om m issioners to  f i l e  w ith  th e  S ta te  Budget and 

C o n tro l Board o f  South  C a r o l in a ,  i n  co m p lian ce  w ith  S e c t io n  

14 o f Act No. 103 , th e  p e t i t i o n  o f th e  County r e q u e s t in g  

a p p ro v a l o f  th e  p ro p o se d  f in a n c in g  by th e  S t a t e  b u d g e t and

C o n tro l B o a rd :

WOW, THEREFORE. BE IT RESOLVED by th e  County 

Board o f C om m issioners o f S p a r ta n b u rg  C oun ty , S ou th  C aro ­

l i n a ,  as fo l lo w s ;

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

and d e c la re d  by t h i s  County Board o f  C o m m iss io n e rs , a s

f o l lo w s :

( a )  T hat th e  P r o je c t  w i l l  c o n s t i t u t e  a ‘ p r o j e c t  • 

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

Act No. 103 , and t h a t  th e  I s s u a n c e  o f  I n d u s t r i a l  Revenue 

B onds, S e r ie s  1969 ( P h i l l i p s ) ,  in  th e  a g g re g a te  p r i n c i p a l  

amount o f $ 1 ,0 0 0 ,0 0 0  ( th e  ’’Bonds' ) t o  f in a n c e  a p o r t io n  o f  

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

w i l l  su b s e rv e  th e  p u rp o se s  and in  a l l  r e s p e c t s  conform  to  

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

(b )  T h at n e i t h e r  th e  P r o je c t  n o r  th e  Bonds p ro ­

posed  to  be I s s u e d  by th e  County t o  f in a n c e  th e  same w i l l

4
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c o n s t i t u t e  o r  g iv e  r i s e  to  any p e c u n ia ry  l i a b i l i t y  o f  th e  

County o r  a  c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  

p o w er,

( c )  T hat th e  is s u a n c e  o f  Bonds by th e  County in  

tn e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  w i l l  be 

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

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

pay th e  p r i n c i p a l  o f  and I n t e r e s t  on th e  Bonds p ro p o se d  t o  

be i s s u e d  by th e  County i s  p r e s e n t l y  e s t im a te d  a t  a p p r o x i ­

m a te ly  $ CO , s a id  amount to  be f ix e d  s h o r t l y  p r i o r

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

e s t  r a t e  o r  r a t e s  s h a l l  have  been  f i n a l l y  d e te rm in e d  in  

a cc o rd a n c e  w ith  m arke t c o n d i t io n s  p r e v a i l i n g  a t  t h a t  tim e., 

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

o f  C om m issioners a u th o r i z i n g  th e  is s u a n c e  o f  s a id  Bonds

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

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

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

u n n e c e s s a r y ,

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

County to  P h i l l i p s  upon te rm s  w hich w i l l  (1 ) r e q u i r e  

P h i l l i p s ,  a t  i t s  own e x p e n s e , t o  m a in ta in  th e  P r o je c t  in  

good r e p a i r  and to  c a r r y  a l l  p ro p e r  In s u ra n c e  w ith  r e s p e c t  

t h e r e t o ,  and ( i l )  r e q u i r e  P h i l l i p s  to  make th e  paym ents in  

l i e u  o f  t a x e s  r e f e r r e d  to  in  S e c tio n  6 o f  Act No. 103.

(g )  T hat th e  P r o j e c t  w i l l  c o n s i s t  o f  la n d  and a 

d i s t r i b u t i o n  c e n t e r  and r e l a t e d  f a c i l i t i e s  t o  be a c q u i r e d ,

r <,’31
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c o n s t r u c te d  and eq u ip p ed  th e r e o n ,  and w i l l  be lo c a te d  w i th in  

th e  C oun ty ;

(h )  T n at P h i l l i p s ,  th ro u g h  i t s  s u b s id i a r y ,  

P h i l l i p s  F ib e r s  C o r p o r a t io n ,  a D elaw are c o r p o r a t io n ,  i s  p r e ­

s e n t ly  c o n d u c tin g  m a n u fa c tu r in g  and m a rk e tin g  o p e r a t io n s  in  

th e  C ounty and in  c o n n e c tio n  w ith  th e  s to r a g e  and d i s t r i b u ­

t i o n  o f  th e  p ro d u c ts  o f  such  m a n u fa c tu r in g  and m a rk e tin g  

o p e r a t io n s  and o tn e r  p ro d u c ts  o f  P h i l l i p s ,  such s u b s id ia r y  

and o th e r  r e l a t e d  c o m p a n ie s , h as  been  l e a s i n g  s to r a g e  space  

a t  v a r io u s  l o c a t i o n s  in  and n e a r  th e  County u n d e r s h o r t  

te rm  l e a s e s  and in  com m ercial w a re h o u se s , t h a t  P h i l l i p s  has 

d e te rm in e d  t h a t  i t  i s  n e c e s s a ry  and d e s i r a b l e  to  c o n s o l i ­

d a te  and expand  i t s  s to r a g e  and d i s t r i b u t i o n  o p e r a t io n s  in  

a s i n g l e  f a c i l i t y ,  t h a t  th e  e x p a n s io n  o f  P h i l l i p s '  i n v e s t ­

m ents in  th e  County by th e  l o c a t io n  t h e r e i n  o f  th e  P r o je c t  

w i l l  be b e n e f i c i a l  to  th e  economy o f  th e  County and th e  

a r e a s  a d ja c e n t  t h e r e t o  by v i r t u e  o f  th e  g e n e r a l  In c r e a s e  o f 

b u s in e s s  a c t i v i t y  w hich  w i l l  r e s u l t  th e re f ro m  and th e  i n ­

c re a s e  in  th e  l o c a l  t a x  b ase  p u rs u a n t  t o  S e c t io n  6 o f  Act No 

103 , a s  w e ll  as  th e  em ploym ent w hich w i l l  be p ro v id e d  f o r  

l o c a l  r e s i d e n t s  engaged  in  th e  c o n s t r u c t io n  in d u s t r y  in  

c o n n e c tio n  w ith  th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  

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

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

w hich w i l l  r e s u l t  d u r in g  such  p e r io d  o f  c o n s t r u c t io n ;  and

(1 ) T hat a r e a s o n a b le  e s t im a te  o f  th e  c o s t  o f  

th e  P r o j e c t  i s  $ 1 ,1 0 0 ,0 0 0 , and t h a t  P h i l l i p s  has a g re e d  t o

6

F_ 235



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

c e ss  o f  th e  p ro ce ed s  o f  th e  b o n d s.

S e c tio n  2 . T hat th e r e  be and th e r e  i s  hereby

a u th o r iz e d  and d i r e c te d  th e  su b m is s io n , on b e h a l f  o f

S p a rta n b u rg  C ounty , o f a p e t i t i o n  by t h i s  County Board o f 

C om m issioners r e q u e s t in g  th e  a p p ro v a l o f  th e  p ro p o sed  

f in a n c in g  by th e  S ta te  Budget and C o n tro l Board o f  S ou th  

C a ro lin a  p u rs u a n t to  th e  p r o v is io n s  o f  S e c tio n  14 o f  Act 

Wo. 103, s a id  p e t i t i o n ,  which c o n s t i t u t e s  and i s  he reb y  

made a p a r t  o f  t h i s  a u th o r iz in g  r e s o l u t i o n ,  to  be in  su b ­

s t a n t i a l l y  th e  form a t ta c h e d  h e re to  a s  E x h ib i t  A.

S e c tio n  2- T hat th e  Chairm an o f  th e  County Board 

o f  C om m issioners be and he i s  h e reb y  a u th o r iz e d  and d i r e c t ­

ed to  e x e c u te  s a id  p e t i t i o n  in  th e  name and on b e h a l f  o f  

th e  County Board o f  C om m issioners, and th a t  th e  County Ad­

m in i s t r a to r  be and he i s  he reb y  a u th o r iz e d  and d i r e c t e d  to  

a f f i x  th e  s e a l  o f th e  County b o a rd  o f  C om m issioners to  s a id  

p e t i t i o n  and to  a t t e s t  th e  same and t h e r e a f t e r  to  subm it an 

e x e c u te d  copy o f s a id  p e t i t i o n ,  to g e th e r  w ith  a p r o p e r ly  

c e r t i f i e d  copy o f t h i s  r e s o l u t i o n ,  t o  th e  S ta te  Budget and 

C o n tro l B oard , in  C olum bia.

S e c tio n  4 . T nat a l l  o r d e r s  and r e s o l u t i o n s  and 

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

such c o n f l i c t  hereby  r e p e a le d ,  and t h i s  r e s o l u t i o n  s h a l l  

ta k e  e f f e c t  and be in  f u l l  f o rc e  from and a f t e r  i t s  p a ssag e

and a p p r o v a l .

P assed  and approved  D ecem bere^A  1969.

7
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C hairm an, County *T3oard
o f C om m issioners

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

a p p e a rs  in  th e  m in u te s  o f  th e  m e e tin g .)

P u rsu a n t to  m otion  d u ly  made and c a r r i e d ,  th e  

m e e tin g  was a d jo u rn e d .

C hairm an^ County lroard 
o f  C om m issioners

d
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EXHIBIT A

to  r e s o l u t i o n  ad o p te d  by th e  County 
Board o f  C om m issioners o f  S p a r ta n  -
burg  C oun ty , S ou th  C a r o l in a ,  on 
December __, 1969.

STATE OF SOUTH CAROLINA )
)

OF SPARTANBURG )COUNTY

TO THE STATE BUDGET AND CONTROL )
BOARD OF SOUTH CAROLINA

T
) PETITION

1

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

1 . J u r i s d i c t i o n  o f  S t a te  3u d g e t and C o n tro l

B o a rd . S p a r ta n b u rg  C oun ty , S ou th  C a ro l in a ( th e County

a c t in g  by and th ro u g h  i t s  County Board o f  C om m issioners 

( th e  County Board ) ,  r e s p e c t f u l l y  su b m its  t h i s  p e t i t i o n  to  

th e  S t a t e  Budget and C o n tro l Board ( th e  ‘ S ta te  Board ')  

u n d e r and p u rs u a n t  to  th e  p r o v is io n s  and re q u ire m e n ts  o f  

Act No. 103 o f  th e  A cts and J o i n t  R e s o lu tio n s  o f  th e  G ener­

a l  Assem bly o f  th e  S t a t e  o f  S ou th  C a ro l in a  1967 ( th e  

•‘A c t" ) ,  and in  p a r t i c u l a r  S e c tio n  14 t h e r e o f ,  and r e s p e c t ­

f u l l y  r e q u e s t s  th e  a p p ro v a l by th e  S ta te  Board o f  th e  i s s u ­

ance by th e  County o f  i t s  I n d u s t r i a l  Revenue B onds, S e r ie s  

1969 ( P h i l l i p s ) ,  in  tn e  a g g re g a te  p r i n c i p a l  amount o f  

$ 1 ,0 0 0 ,0 0 0  ( th e  S e r i e s  1969 B o n d s").

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

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

h e re w ith  a s  th e  fo l lo w in g  e x h i b i t s :

EXHIBIT 1 -  P roposed  form o f  L ease d a te d
as o f  December 1 , 1969 b e ­
tw een th e  County and P h i l l i p s  
P e tro leu m  Company ( th e  

L ease  ')  .

9
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EXHIBIT 2 -  P roposed  form  o f  In d e n tu re  o f
M ortgage and Deed o f  T ru s t  
d a te d  as o f  December 1* 1969 
( th e  ' I n d e n t u r e )  betw een  th e  
County and a b ank ing  c o rp o ra ­
t i o n  o r  a s s o c i a t i o n  a s  T ru s te e  
( th e  ‘T r u s t e e ’) .

EXHIBIT 3 -  P roposed  form o f  C o n s t r u c t io n
D e p o s it Agreem ent d a te d  as o f 
December 1 , 1969 ( th e  'Con­
s t r u c t i o n  D e p o s it Agreem ent ) 
among th e  C o u n ty t P h i l l i p s  
P e tro le u m  Company and th e  
T r u s te e  bank a s  D e p o s i ta ry .

The L e a se , th e  In d e n tu re  and th e  C o n s t r u c t io n  De 

p o s i t  A greem ent a re  su b m itte d  in  d r a f t  form . I t  i s  e x p e c t ­

ed t h a t  th e  t r a n s a c t i o n  a s  f i n a l l y  consummated w i l l  conform  

in  a l l  s u b s ta n t iv e  r e s p e c t s  w ith  th e  e n c lo s e d  d r a f t s ,  how­

e v e r ,  i t  may be a n t i c i p a t e d  t h a t  fo rm a l changes w i l l  o ccu r 

in  su b se q u e n t d r a f t s .  A3 i s  u su a l  in  c a s e s  o f  t h i s  s o r t ,  

m a t te r s  o f  m a t u r i t i e s ,  i n t e r e s t  r a t e s ,  red e m p tio n  premiums 

and th e  l i k e  w hich depend upon m a rk e tin g  f a c t o r s  w i l l  n o t 

be f i n a l l y  d e te rm in e d  u n t i l  s h o r t l y  b e fo re  th e  S e r i e s  1969

Bonds a re  d e l i v e r e d .

2 .  The County and i t s  G overn ing  Body. The 

C ounty , one o f  th e  f o r t y - s i x  c o u n t ie s  o f th e  S t a t e  o f  S ou th  

C a r o l in a ,  i s  a  body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  

s u b d iv i s io n  o f  th e  S t a t e  o f  S ou th  C a r o l in a .  P u rs u a n t to

A r t i c l e  / .  /  , C h a p te r  5$  T l t l e / < /-Y S /^ o f  th e  Code
A S  A  <,*✓•<<>

of Laws o f  S ou th  C a r o l in a ,  196 2 ^  th e  County Board i s  th e  

g o v e rn in g  body o f  th e  County an d , as s u c h , i s  th e  County 

B o a rd ' r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (2 )  o f  th e  A c t.

3 . S t a t u to ry  A u t h o r i t y . The C ounty , s u b je c t  to  

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

r  239
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o th e r  r e s p e c t s  w ith  th e  te rm s and p r o v i s io n s  o f  th e  A c t , i s  

a u th o r iz e d  and empowered by th e  Act to  a c q u i r e ,  own, le a s e  

d is p o s e  o f  and m ortgage  i n d u s t r i a l  d ev e lopm en t ‘ p r o j e c t s  and 

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

c o n s t r u c t io n  o f such p r o j e c t s  and e x p e n se s  i n c i d e n t a l

t h e r e t o .

h. Tne P roposed  L e s se e .  P n i l l i p s  P e tro leu m  

Company, a D elaw are c o r p o r a t io n  w ith  a p r i n c i p a l  o f f i c e  now 

lo c a te d  in  th e  C ity  o f  B a r t l e s v i l l e ,  O klahom a, and du ly  

a u th o r iz e d  t o  c o n d u c t b u s in e s s  in  th e  S t a t e  o f  S ou th  C aro­

l i n a  ( h e r e in  r e f e r r e d  to  a s  'P h i l l i p s  ')  h as  in d ic a t e d  i t s  

d e s i r e  to  expand i t s  in v e s tm e n ts  in  th e  S t a t e  o f  S ou th  

C a ro lin a  by th e  l o c a t io n  o f  a d i s t r i b u t i o n  c e n te r  and r e ­

l a t e d  f a c i l i t i e s  ( h e r e in  c o l l e c t i v e l y  r e f e r r e d  to  a s  th e  

P r o je c t  ) w i th in  th e  County p ro v id e d  t h a t  th e  P r o je c t  and 

ex p en ses  i n c i d e n t a l  t h e r e t o  may be f in a n c e d  in  p a r t  by th e  

is s u a n c e  by th e  County o f  i t s  re v e n u e  bonds u n d e r and p u rs u ­

a n t  to  th e  A c t.
t>. The P re l im in a ry  A greem en t. By Memorandum o f  

Agreem ent d a te d  November 12 , 1969 , a copy o f w hich i s  su b ­

m it te d  h e re w ith  as E x h ib i t  P h i l l i p s  and th e  County have 

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

th e  County w i l l  I s s u e  i t s  rev e n u e  bonds p u r s u a n t  to  th e  Act 

to  f in a n c e  a p o r t io n  o f  th e  c o s t  o f  th e  P r o j e c t ,  and t h a t  

P h i l l i p s  w i l l  l e a s e  th e  P r o je c t  from  th e  County a t  r e n t a l s  

s u f f i c i e n t  t o  pay p r i n c i p a l  o f  and i n t e r e s t  on su ch  b o n d s.

l i
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6 .  F in d in g s  o f  th e  County B o a rd . By r e s o l u t i o n  

d u ly  ad o p te d  on December 1969 , a c e r t i f i e d  copy o f  

which i s  s u b m itte d  h e re w ith  a s  E x h ib i t  5 , th e  County Board 

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

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

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

th e  A c t, and t h a t  th e  is s u a n c e  o f  th e  S e r ie s  1969 Bonds to  

f in a n c e  a p o r t io n  o f  th e  c o s t  o f  th e  a c q u is i t io n >  con­

s t r u c t i o n  and e q u ip p in g  o f th e  P r o je c t  w i l l  su b s e rv e  th e  

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

q u ire m e n ts  o f  th e  A ct;

(b )  T hat n e i t h e r  th e  P r o je c t  n o r th e  S e r ie s  1969 

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

i t y  o f th e  County o r  a c h a rg e  a g a in s t  i t s  g e n e ra l  c r e d i t  o r  

ta x in g  pow er,

( c )  T hat th e  I s s u a n c e  o f  S e r ie s  1969 Bonds in  

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

q u ire d  to  f in a n c e  th e  P r o j e c t ,

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

pay th e  p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  1969 Bonds 

i s  p r e s e n t ly  e s t im a te d  a t  a p p ro x im a te ly  s a id

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

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

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

m arket c o n d i t io n s  p r e v a i l i n g  a t  t h a t  t im e , and t o  be s e t  

f o r t h  in  th e  p ro c e e d in g s  o f  th e  County Board a u th o r i z in g  

th e  is s u a n c e  o f  th e  S e r ie s  1969 b o n d s .
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( e )  T hat inasm uch a s  P h i l l i p s  i s  a c o r p o r a t io n

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

in  c o n n e c t io n  w ith  th e  r e t i r e m e n t  o f  th e  S e r i e s  1969 Bonds 

i s  deemed u n n e c e s s a ry  by th e  County B oard , and

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

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

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

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

r e q u i r e  P h i l l i p s  to  make th e  paym ents in  l i e u  o f  ta x e s  r e ­

f e r r e d  to  in  S e c t io n  6 o f  th e  A ct.

I I
A d d i t io n a l  In fo rm a tio n  F u rn ish e d  P u rsu an t 

to  S e c tio n  14 o f  th e  Act

1 . B r ie f  D e s c r ip t io n  o f  th e  P r o j e c t . The P ro ­

j e c t  w i l l  be lo c a te d  w i th in  th e  County and w i l l  c o n s i s t  o f  

lan d  and a d i s t r i b u t i o n  c e n t e r  w hich w i l l  c o n ta in  a p p ro x i 

m ate ly  2 4 0 ,0 0 0  sq u a re  f e e t  o f  s to r a g e  sp a ce  p lu s  n e c e s s a ry  

space  f o r  o f f i c e s ,  r e c o r d s ,  com puter e q u ip m en t, lo a d in g ,  un­

lo a d in g ,  p ro d u c t  I n s p e c t io n  and re p a c k in g . I t  i s  e x p e c te d  

to  be rea d y  f o r  occupancy  in  mid 1970, and w i l l  be used  as 

a c e n te r  f o r  t h e  d i s t r i b u t i o n  o f  s y n th e t i c  f i b e r  p r o d u c ts .

I t  w i l l  be e x p a n d a b le  a s  a d d i t i o n a l  sp ace  i s  r e q u i r e d ,  and 

w i l l  be r e a d i l y  a d a p ta b le  to  o th e r  u se s  such a s  m a n u fa c tu r­

in g  o r  m u l t i p l e  o ccu p an cy . I t  i s  c o n te m p la te d  t h a t  th e  d i s ­

t r i b u t i o n  c e n t e r  w i l l  be o p e ra te d  by P h i l l i p s  F ib e r s  C orpora  

t i o n ,  a s u b s id i a r y  o f  P h i l l i p s .  P h i l l i p s  may a c q u ir e  a d d i­

t i o n a l  lan d  a d ja c e n t  to  o r  su r ro u n d in g  th e  P r o je c t  s i t e ,  o v e r 

which lan d  P h i l l i p s  w i l l  g r a n t  to  th e  County and th e  T ru s te e  

under th e  I n d e n tu r e  such  easem en ts  and o th e r  r i g h t s  a s  a re  

n e c e s sa ry  t o  t h e  o p e r a t io n  o f  th e  P r o j e c t .
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2. A n tic ip a te d  E f f e c t  o f th e  P r o je c t  upon Econ­

omy o f  th e  County and A d jacen t A re a s . P h i l l i p s ,  th ro u g h  

i t s  s u b s id i a r y ,  P h i l l i p s  F ib e r s  C o r p o r a t io n ,  a D elaw are 

c o r p o r a t io n ,  i s  p r e s e n t ly  c o n d u c tin g  m a n u fa c tu r in g  and 

m a rk e tin g  o p e ra t io n s  in  th e  County and in  c o n n e c tio n  w ith  

th e  s to r a g e  and d i s t r i b u t i o n  o f  th e  p ro d u c ts  o f  such  manu­

f a c t u r in g  and m ark e tin g  o p e r a t io n s  and o th e r  p ro d u c ts  o f  

P h i l l i p s ,  such  s u b s id ia r y  and o th e r  r e l a t e d  c o m p a n ie s , has 

been l e a s in g  s to ra g e  space a t  v a r io u s  l o c a t i o n s  in  and n e a r  

th e  County u n d er s h o r t  te rm  l e a s e s  and in  com m erc ia l w are­

h o u se s . P h i l l i p s  has d e te rm in e d  t h a t  i t  i s  n e c e s s a ry  and 

d e s i r a b l e  to  c o n s o l id a te  and expand i t s  s to r a g e  and d i s t r i ­

b u t io n  o p e ra t io n s  in  a s i n g l e  f a c i l i t y ,  and i t  i s  a n t i c i p a t ­

ed t h a t  th e  e x p an s io n  o f  P h i l l i p s  • in v e s tm e n ts  in  th e  

County by th e  lo c a t io n  t h e r e i n  o f  th e  P r o j e c t  w i l l  be b e n e ­

f i c i a l  to  th e  economy o f  th e  County and th e  a r e a s  a d ja c e n t  

t h e r e t o  by v i r t u e  o f th e  g e n e r a l  in c r e a s e  o f  b u s in e s s  

a c t i v i t y  w hich w i l l  r e s u l t  th e re f ro m  and th e  I n c r e a s e  in  

th e  l o c a l  ta x  base  p u rs u a n t  t o  S e c t io n  6 o f  th e  A c t ,  a s  

w e ll as  th e  employment w hich w i l l  be p ro v id e d  f o r  l o c a l  

r e s i d e n t s  engaged in  th e  c o n s t r u c t io n  in d u s t r y  in  c o n n e c tio n  

w ith  th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  th e  P r o j e c t  and 

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

I n d u s t r i e s ,  in c lu d in g  su p p ly  and t r a n s p o r t a t i o n ,  w hich  w i l l  

r e s u l t  d u r in g  th e  p e r io d  o f  c o n s t r u c t io n .

3. R easonable  E s tim a te  o f  C ost o f  P r o j e c t . A 

re a s o n a b le  e s t im a te  o f th e  c o s t  o f  th e  P r o je c t  i s  $ 1 ,1 0 0 ,0 0 0 , 

and P h i l l i p s  has ag reed  to  p ro v id e  from  o t h e r  s o u rc e s  a l l  

t h a t  p o r t io n  th e r e o f  in  e x c e s s  o f  th e  p ro c e e d s  o f  th e  S e r ie s  

1969 Bonds.

L  2 4 3
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4 . G e n e ra l Summary o f  th e  Terms and C o n d itio n s

o f  th e  P roposed  L ease and I n d e n t u r e . ( E x h ib i ts  1 and 2 ) .  

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

t i f l e d  by th e  p r e f i x  l e t t e r s  L ' o r  I r e s p e c t i v e l y . )

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

County and P h i l l i p s ,  as p e rm it te d  by S e c tio n  8 o f th e  A c t, 

w i l l  c a u se  th e  P r o je c t  to  be a c q u i r e d ,  c o n s t r u c te d  and 

eq u ip p ed  th e r e o n .  The County w i l l  le a s e  th e  P r o je c t  to  

P h i l l i p s  f o r  an o r i g i n a l  te rm  o f  20 y e a r s  commencing on th e  

f i r s t  day o f  D ecem ber, 1969 , and up to  te n  ren ew al te rm s  o f 

f iv e  y e a r s  e a c h . (L . §§3-01 and 3 .0 2 )

To pay a p o r t io n  o f  th e  c o s t  o f  th e  P r o j e c t ,  th e  

County w i l l  i s s u e  $ 1 ,0 0 0 ,0 0 0  o f  i t s  S e r ie s  1969 Bonds to  

be s e c u re d  by a p led g e  o f  th e  re v e n u e s  from th e  P r o j e c t ,  

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

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

c o n s t i t u t i n g  a p a r t  t h e r e o f .  The T ru s te e  under th e  In d e n ­

tu r e  w i l l  be a bank or t r u s t  company. Each S e r ie s  1969 

Bond i s  r e q u i r e d  to  be e x e c u te d  on b e h a l f  o f  th e  County by 

th e  f a c s im i le  s ig n a tu r e  o f  th e  Chairm an o f th e  County Board 

and a t t e s t e d  by th e  m anual s ig n a tu r e  o f  tiie  County A dm inis­

t r a t o r ,  and to  have im p r in te d  a  f a c s im i le  o f  th e  c o rp o r a te  

s e a l  o f  th e  County B oard . W hile th e  County c o v e n a n ts  to  

pay th e  S e r ie s  1969 B onds, i t  i s  r e c i t e d  t h a t  p r i n c i p a l  and 

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

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

j e c t  and t h a t  th e  S e r ie s  1969 Bonds and th e  i n t e r e s t  cou­

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

15
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th e  County o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  

t a x in g  pow er. A d d i t io n a l  p a r i t y  bonds (L . § 1 2 .0 1 , I .  

§§3«05» 3«06) may s u b s e q u e n tly  be Is s u e d  to  pay f o r  a d d i ­

t io n s  and im provem ents to  th e  P r o je c t  ( th e  S e r ie s  1969 

Bonds and any a d d i t i o n a l  p a r i t y  bonds t h a t  may s u b s e q u e n tly  

be i s s u e d  a re  h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  to  as th e  

Bonds 1) .

The p ro c e e d s  from th e  s a l e  o f  th e  S e r ie s  1969 

Bonds w i l l  be d e p o s i te d  by th e  County w ith  th e  T r u s te e ,

(L . § 2 .0 2 , I .  § 3 .0 2 ) and th e  T ru s te e  s h a l l  (a )  d e p o s i t  i n to  

th e  I n t e r e s t  A ccount th e  a cc ru e d  i n t e r e s t  p a id  by th e  p u r ­

c h a s e r s  o f  th e  S e r ie s  1969 B onds, (b ) d e p o s i t  i n to  an Ex­

p ense  A ccount a  sum w hich w i l l  be s u f f i c i e n t  t o  pay th e  

c o s t s  and ex p en ses  o f  i s s u in g  th e  S e r ie s  1969 B onds, and 

(c )  d e p o s i t  th e  b a la n c e  o f  th e  p ro c e e d s  w ith  th e  d e p o s i ta r y  

bank u n d e r th e  C o n s tru c tio n  D ep o sit A greem ent f o r  c r e d i t  to  

a  C o n s t r u c t io n  Fund A cco u n t, t o  pay th e  c o s t s  o f  a c q u i r in g  

and c o n s t r u c t in g  th e  P r o j e c t .  ( I .  § 3 .0 2 ( c ) )  A f te r  th e  

paym ent o f  a l l  th e  c o s t s  and e x p en se s  in  c o n n e c tio n  w ith  

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

e q u ip p in g  o f th e  P r o j e c t ,  and upon c o m p le tio n  o f  th e  P ro ­

j e c t ,  any am ounts re m a in in g  in  th e  C o n s t r u c t io n  Fund 

A ccount w i l l  be t r a n s f e r r e d  by th e  D e p o s ita ry  to  th e  T r u s ­

t e e  to  be c r e d i t e d  to  th e  Revenue A ccount to  pay p r i n c i p a l  

o f  and i n t e r e s t  on th e  S e r ie s  1969 B onds. As i s  r e q u ir e d  

by S e c t io n  6 o f  th e  A c t, P h i l l i p s  i s  o b l ig a te d  to  co m p le te  

th e  P r o je c t  a t  i t s  own ex p en se  i f  th e  moneys in  th e  Con­

s t r u c t i o n  Fund A ccount sh o u ld  p ro v e  i n s u f f i c i e n t  f o r  such 

p u rp o s e . (L . § 5 -01 )



The S e r ie s  1969 Bonds w i l l  m atu re  s e r i a l l y  on 

December 1 o f  each  o f  th e  y e a r s  1971 to  1989. i n c l u s i v e ,  

w ith  i n t e r e s t  p ay ab le  s e m ia n n u a l ly .  R e n ta ls  t o  be p a id  by 

P h i l l i p s  d u r in g  th e  o r i g i n a l  te rm  o f  th e  L ease w i l l  be 

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

1969 Bonds as th e  same f a l l  due (L . Sched . C) and P h i l l i p s  

w i l l  pay in  a d d i t io n  an amount in  l i e u  o f  and e q u a l to  th e  

l o c a l  p ro p e r ty  ta x e s  w hich would have been p a y a b le  i f  

P h i l l i p s  were th e  owner o f  th e  P r o je c t  p r o p e r ty .  (L. 5 6 .0 2 ) 

P h i l l i p s  i s  a l s o  r e q u i r e d  to  pay th e  f e e s  and ex p en ses  o f  

th e  T ru s te e  and any p a y in g  a g e n ts  (L. § 6 .0 4 ) and a l l  c o s ts  

o f  m a in ten an ce  and o p e r a t io n  o f  th e  P r o j e c t ,  in c lu d in g  

ta x e s*  i f  a n y , o th e r  g o v e rn m e n ta l c h a rg e s  (L . §§6 .01  and 

9 .0 1 ) ,  u t i l i t y  c h a rg e s  (L . § 6 .0 3 )  and in s u ra n c e  (L . A r t .  

V I I I ) .

The B asic  Rent p a y a b le  u n d er th e  Lease w i l l  be 

p a id  d i r e c t l y  to  th e  T ru s te e  (L . § 4 .0 1 . I .  § 4 .0 2 ) and w i l l  

be d e p o s i te d  by th e  T ru s te e  in  th e  Revenue Account 

(L . § 4 .0 2 ) and t r a n s f e r r e d  to  th e  I n t e r e s t  Account and th e  

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

e s t  on th e  S e r ie s  1969 Bonds when d u e . ( I .  § 4 .0 3 ) A lthough  

i t  i s  n o t a n t i c i p a t e d  t h a t  t h e r e  w i l l  be any s u b s t a n t i a l  

sums a v a i l a b l e  f o r  In v e s tm e n t ( s in c e  th e  B asic  Rent pay ­

m ents w i l l  c o rre sp o n d  e x a c t ly  in  amount to  th e  r e q u ir e d  

paym ents o f  p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  1969 

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

to  tim e  p e rm it te d  by S ou th  C a ro l in a  law , and a t  th e  

d i r e c t i o n  o f  P h i l l i p s ,  t o  in v e s t  funds in  any o f  th e
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a c c o u n ts  c r e a te d  u n u e r tn e  In d e n tu re  In  s p e c i f i e d  c l a s s e s  

o f  c o n s e r v a t iv e  s e c u r i t i e s  and th e  incom e, p r o f i t  o r  lo s s e s  

th e re fro m  a re  to  be c r e d i t e d  o r  c h a rg e d  to  th e  Revenue Ac­

c o u n t. ( I .  §§4 .06  and 5 .0 2 )  Funds i n  th e  C o n s t r u c t io n  Fund 

Account a re  to  be s i m i l a r ly  in v e s te d  and any p r o f i t  i s  t o

be c r e d i te d  to  th e  C o n s t ru c t io n  Fund A c c o u n t.

A Bond R edem ption Account i s  c r e a te d  u n der Sec 

t i o n  5 .0 1  o f  th e  I n d e n tu r e .  Moneys may be d e p o s i te d  in  th e  

Bond R edem ption A ccount from th e  prepaym ent o f  r e n t  and 

from  condem nation  and c a s u a l ty  p ro c e e d s  and th e  T ru s te e  i s  

to  u t i l i z e  su ch  p ro c e e d s  f o r  th e  red e m p tio n  o f  Bonds p r i o r  

to  m a t u r i t y .

As s t a t e d  ab o v e , P h i l l i p s  i s  g ra n te d  c e r t a i n  r e  

new al o p t io n s  u n d er th e  L e a se . In  a d d i t i o n ,  P h i l l i p s  has 

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

December 1 , 1979 u n d er S e c tio n  19-03  o f  th e  L ease f o r  an 

amount e q u a l t o  th e  e n t i r e  p r i n c i p a l  amount o f  th e  th e n  

o u ts ta n d in g  Bonds t o g e th e r  w ith  re d e m p tio n  prem ium s and a l l  

i n t e r e s t  a cc ru ed  and to  a c c ru e  t o  th e  n e x t s u c c e e d in g  r e ­

dem ption  d a te  o f  th e  Bonds p lu s  th e  sum o f  $ 1 0 .0 0 .

P h i l l i p s  i s  g ra n te d  an o p t io n  to  p u rc h a se  any un­

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

C o u n ty 's  c o s t  i f  c e r t a i n  show ings a r e  f u r n i s h e d .  (L . §19-05)

In  th e  e v e n t o f d e s t r u c t i o n ,  m a jo r damage o r  con 

d e m n a tlo n , P n l l l l p s  may a t  i t s  o p t io n  ( i )  r e p a i r  o r r e c o n ­

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

r e n t a l  paym ents (L . §§10.03  and 1 0 .0 5 ) ,  o r  ( i i )  te r m in a te  

th e  L ease a n d /o r  p u rch a se  th e  P r o je c t  a f t e r  m aking a d e q u a te
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p r o v is io n  f o r  th e  r e t i r e m e n t  o f  any o u ts ta n d in g  Bonds.

(L . § 1 0 .0 4 ) P h i l l i p s  may a l s o  p u rc h a se  th e  P r o je c t  i f  t h e r e  

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

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

o f p e rfo rm an ce  in  a c c o rd a n c e  w ith  th e  i n t e n t  o f  th e  p a r t i e s  

(L . § 1 9 .0 1 ) ,  o r  i f  b ecau se  o f  t e c h n o lo g ic a l  ch an g es  or 

changes in  th e  a v a i l a b i l i t y  o f  raw m a te r i a l s  o r  o p e r a t in g  

s u p p l ie s  th e  P r o je c t  s h a l l  have become uneconom ical to  

o p e r a te .  (L . § 1 9 .0 4 ) .  I f  any o f  th e  above m en tio n ed  

o p t io n s  to  p u rc h a se  i s  e x e r c i s e d  a t  a tim e  when any Bonds 

a re  o u t s t a n d in g ,  tn e  sum to  be p a id  s h a l l  be an amount 

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

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

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

d a te  o f  r e t i r e m e n t  and any a p p l i c a b le  re d e m p tio n  prem ium s 

and re d e m p tio n  e x p e n s e s . (L . § 1 9 .0 2 )

5 . Paym ents in  L ieu  o f  T axes by L e s s e e . As i s  

r e q u i r e d  by S e c tio n  6 o f  th e  A c t, S e c tio n  6 .0 2  o f  th e  p r o ­

posed  L ease r e q u i r e s  P h i l l i p s  to  make paym ents to  th e  

County and to  th e  sc h o o l d i s t r i c t  o r  sc h o o l d i s t r i c t s  and 

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

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

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

a p p r o p r i a te  r e d u c t io n s  s i m i l a r  to  th e  ta x  e x e m p tio n s , i f  

a n y , w hich would be a f f o r d e d  P h i l l i p s  i f  i t  were th e  ow ner 

o f  th e  P r o j e c t .
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I I I

R equest f o r  A pproval

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

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

t h i s  p e t i t i o n ,

2 . T h a t t h e r e a f t e r ,  a s  soon as may be p r a c t i c ­

a b l e ,  th e  S t a t e  Board make such  in d e p e n d e n t i n v e s t i g a t i o n  

a s  i t  deems a d v is a b le ,

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

tn e  in f o r m a t io n  s u b m itte d  h e re w i th ,  th e  S t a t e  Board make a 

f in d in g  t h a t  th e  P r o je c t  i s  in te n d e d  to  p rom ote th e  p u rp o se s  

o f  th e  Act and i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such 

r e s u l t ,  and t h a t  th e  S t a t e  B oard , on th e  b a s i s  o f such 

f i n d in g ,  i s s u e  i t s  o r d e r  a p p ro v in g  th e  P r o je c t  and th e  

i s s u a n c e  o f  th e  S e r i e s  1969 Bonds, and

4 . T hat th e  S t a te  Board cau se  n o t ic e  o f  i t s

a p p ro v a l t o  be p u b l is h e d  in  th e  m anner s p e c i f i e d  in  S e c tio n  

14 o f  th e  A c t .

R e s p e c t f u l ly  su b m itte d

SPARTANBURG COUNTY BOARD OF
COMETS

B y __6 .- X
C hairm an , County Bdard o f
C om m issioners

(SEAL)

A tt
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STATE OF SOUTH CAROLINA ) 
)

COUNTY OF SPARTANBURG )

I ,  DEWEY B. BLANTON, do h e reb y  c e r t i f y  t h a t  I an 

th e  d u ly  q u a l i f i e d  and a c t in g  County A d m in is tr a to r  of 

S p a r ta n b u rg  C ounty , South C a r o l in a .

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

c o n s t i t u t e s  a t r u e  and c o r r e c t  copy o f  e x c e rp ts  from  th e  

m in u tes  o f  a m ee tin g  o f  th e  County Board o f  C om m issioners 

o f  s a id  coun ty  h e ld  on December 1969 , and o f  a r e s o lu ­

t i o n ,  t o g e th e r  w ith  E x h ib it  A annexed t n e r e t o ,  a d o p te d  a t  

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

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

IN WITNESS WHEREOF, I  have h e re u n to  s u b s c r ib e d  my 

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

o f  s a id  County Board o f  C om m issioners t h i s  ________ day o f

Decem ber, 1969

A j£A  ■ ___________
C oun t  y /  A dm i n i  s  t  r  a t  o r

(AFFIX) 
(SEAL ) 
(HERE )

GPpdl
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C olum bia, S ou th  C a ro lin a
-70

1 mh f  r ‘ 1 Qv j JL 3/

The S ta te  Budget and C o n tro l Board o f  South C aro­

l i n a  convened in  £ « 7 / s e s s io n  a t th e  r e g u la r  m ee ting  

p la c e  o f  th e  Board in  th e  o f f i c e  o f  th e  G overno r, in  th e

C a p i to l  B u i ld in g ,  i n  th e  C ity  o f  C olum bia, South  C a ro lin a  
/ I  *70

a t  ,2 . 11 o ’c lo c k  on 19fc*h, w ith

th e  fo l lo w in g  members p r e s e n t : .

E.lfrc»Jua.,

<?js e i Y 4- r / r r t f  A£oy
5. Hc-Wfry A ll L t$  ,

G overnor o f  th e  S ta te  
o f  S ou th  C a ro lin a  and 
Chairm an o f  th e  Board

S ta te  T re a s u re r

C o m p tro lle r  G enera l

C hairm an, S enate  
F inance  Committee

C hairm an, House Ways 
and Means Committee

1 .3 , AfCo&k ,
A b s e n t: — -

T here was a l s o  p r e s e n t  P . C. S m ith , S ta te  A u d ito r  

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

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

by th e  Chairm an and th e  r o l l  c a l l e d  w ith  th e  above r e s u l t ,  

and a f t e r  th e  m in u tes  o f th e  p re c e d in g  m ee tin g  had been 

re a d  and a p p ro v ed , th e  Chairm an announced t h a t  one pu rpose  

o f  th e  m ee tin g  was to  c o n s id e r  th e  a d o p tio n  o f  a r e s o lu t io n  

a p p ro v in g  th e  is s u a n c e  o f  $ 1 ,0 0 0 ,0 0 0  I n d u s t r i a l  Revenue 

B onds, S e r ie s  1969 ( P h i l l i p s ) ,  o f  S p a rta n b u rg  C ounty, South

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

in  w r i t t e n  form by / / r  , was re a d  in  f u l l ,  an d ,

a f t e r  due d i s c u s s i o n ,  p u rs u a n t to  m otion  made by Ak -

___________  and seco n d ed  by ______ /V< /Vz/ / j __________________ t

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

Aye: A1/ /  / y e / w / i f d

Nay :

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  C h a ir ­

man i n  e v id e n c e  o f  n i s  a p p ro v a l ,  was a t t e s t e d  by th e  S e c re ­

t a r y  and was d e c la r e d  to  be e f f e c t i v e .  The r e s o l u t i o n  i s

as fo l lo w s :

A RESOLUTION a p p ro v in g  th e  is s u a n c e  by
S p a r ta n b u rg  C oun ty , S ou th  C a r o l in a ,  o f
$ 1 ,0 0 0 ,0 0 0  I n d u s t r i a l  Revenue B onds,
S e r ie s  1969 ( P h i l l i p s ) ,  p u rs u a n t  t o  th e  
p r o v i s io n s  o f  Act No. 103 o f  th e  A cts 
and J o i n t  R e s o lu tio n s  o f  th e  G en era l 
Assem bly o f  tn e  S ta te  o f  S ou th  C aro 
l i n a ,  1967 .

«** «««

WHEREAS th e  County Board o f  C om m issioners o f  

S p a r ta n b u rg  C ounty , South  C a ro l in a  ( th e  County Board ) has 

h e r e t o f o r e ,  by s u b m it t in g  a p e t i t i o n  u n d er and p u rs u a n t  to  

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

t i o n s  o f th e  G e n e ra l Assembly o f  th e  S ta te  o f  S ou th  C a r o l in a ,
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1967 ( th e  Act ) ,  r e q u e s te d  th e  a p p ro v a l by th e  S t a t e  Bud­

g e t  and C o n tro l  Board o f  th e  is s u a n c e  by S p a r ta n b u rg  County 

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

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

$ 1 ,0 0 0 ,0 0 0  ( th e  •‘B o n d s - ) ;  and

WHEREAS th e  C ounty p ro p o se s  to  i s s u e  th e  Bonds 

f o r  th e  p u rp o se  o f  f in a n c in g  a p o r t i o n  o f  th e  c o s t  o f  th e  

a c q u i s i t i o n ,  c o n s t r u c t io n  and e q u ip p in g  o f  an i n d u s t r i a l  d e ­

velopm ent p r o j e c t  u n d e r th e  A c t, c o n s i s t i n g  o f  la n d  and a 

d i s t r i b u t i o n  c e n t e r  and r e l a t e d  f a c i l i t i e s  ( h e r e in  c o l l e c t i v e

ly  r e f e r r e d  to  a s  th e  ‘'P r o je c t  ) ,  and

WHEREAS th e  P r o j e c t  i s  t o  be le a s e d  to  P h i l l i p s  

P e tro leu m  Company, a  D elaw are  c o r p o r a t io n  ( h e r e in  r e f e r r e d  

to  as • P h i l l i p s ) ,  a t  a  r e n t a l  s u f f i c i e n t  to  pay th e  

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

ex p en ses r e l a t e d  to  th e  i s s u a n c e  o f  th e  sam e, and

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

se c u re d  by a  p le d g e  o f  th e  r e v e n u e s  t o  be d e r iv e d  from  th e  

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

L ease o f  th e  P r o j e c t  and a  f i r s t  m o rtgage  on th e  r e a l  p ro ­

p e r ty  and im provem ents c o n s t i t u t i n g  a p a r t  t h e r e o f ,  and

WHEREAS th e  County h as s u b m itte d  w ith  s a id  p e t i  

t i o n ,  f o r  re v ie w  by th e  S t a t e  B udget and C o n tro l B o ard ,

(1 ) a d r a f t  o f  a L e a se , d a te d  a s  o f  December 1 , 1969 , be­

tw een th e  County and P h i l l i p s ,  ( i i )  a d r a f t  o f  an In d e n tu re  

o f  M ortgage and Deed o f  T r u s t ,  d a te d  a s  o f  December 1 , 1969 ,

3
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betw een th e  County and a b ank ing  c o r p o r a t io n  o r a s s o c i a t i o n  

to  be h e r e a f t e r  d e s ig n a te d  as T r u s te e ,  ( i i i )  a copy o f  a 

Memorandum o f  A greem ent d a te d  November 12 , 1969, betw een 

th e  County and P h i l l i p s ,  and ( i v )  a d r a f t  o f  a C o n s t r u c t io n  

D ep o sit Agreement d a te d  as o f  December 1 , 1969, among th e  

C ounty , P h i l l i p s  and th e  T ru s te e  bank a s  D e p o s i ta r y ,  and 

(v ) a c e r t i f i e d  copy o f  a  r e s o l u t i o n  a d o p te d  by th e  County 

Board on December 1969, and t h i s  Board has re v ie w e d  and

c o n s id e re d  each  o f  s a id  docum ents in  i t s  c o n s id e r a t i o n  o f

s a id  p e t i t i o n  by th e  C ounty:

BOW, THEREFORE, BE IT RESOLVED by th e  S ta te  Bud­

g e t  and C o n tro l Board o f th e  S t a te  o f  S o u th  C a r o l in a ,  as

f o l lo w s :

S e c tio n  1 . T hat t h i s  B oard h as made an  in d e p e n ­

d en t i n v e s t i g a t i o n  o f th e  m a t te r s  s e t  f o r t h  i n  th e  p e t i t i o n  

o f  th e  County Board r e f e r r e d  to  in  th e  p ream b le  h e r e t o ,  and 

on th e  b a s is  o f such  i n v e s t i g a t i o n  i t  i s  h e re b y  fo u n d , d e ­

te rm in e d  and d e c la r e d :

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

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

c o r r e c t ,

(b ) T h a t th e  p e t i t i o n  f i l e d  by th e  County B oard 

c o n ta in s  a l l  m a t te r s  r e q u i r e d  by law and th e  r u l e s  o f t h i s  

Board t o  be s e t  f o r th  t h e r e i n ,  and th a t  in  consequence  

th e r e o f  th e  j u r i s d i c t i o n  o f t h i s  Board has been p r o p e r ly  

invoked  u n d er and p u r s u a n t  t o  S e c t io n  14 o f  th e  A c t , and

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

o f  th e  County Board and i n  th e  p ream b le  h e r e to  i s  in te n d e d

4
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to  prom ote th e  p u rp o se s  o f  th e  Act and i s  re a s o n a b ly  a n t i  

c ip a te d  to  e f f e c t  such r e s u l t .

S e c t io n  2. T hat in  co n seq u en ce  o f  th e  fo re g o in g ,  

th e  p ro p o s a l  o f  th e  County to  a c q u i r e ,  c o n s t r u c t  and eq u ip  

th e  P r o j e c t ,  t o  l e a s e  th e  P r o je c t  to  P h i l l i p s  and to  f i ­

nance a p o r t io n  o f  th e  c o s t  th e r e o f  and ex p en ses i n c i d e n t a l  

t h e r e to  by th e  is s u a n c e  o f  Bonds se c u re d  by a p le d g e  o f  th e  

re v e n u e s  to  be d e r iv e d  from  th e  l e a s in g  o f th e  P r o j e c t ,  and 

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

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

s t i t u t i n g  a p a r t  t h e r e o f ,  be and th e  same i s  h e reb y  in  a l l  

r e s p e c t s  a p p ro v e d .

S e c t io n  3. T hat th e  S e c re ta r y  o f  th e  S t a te  Bud­

g e t and C o n tro l  Board i s  h e reb y  d i r e c t e d  to  p u b l is h  one 

tim e  in  , a new spaper

h a v in g  g e n e ra l  c i r c u l a t i o n  in  S p a r ta n b u rg  C oun ty , th e  f o l ­

low ing  n o t ic e  o f  a p p ro v a l  by t h i s  Board:

P’L  2 5 5
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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 p u rs u a n t to  th e  p r o ­
v i s io n s  and re q u ire m e n ts  o f  S e c tio n  14 o f  Act No. 103 
o f  th e  A c ts  and J o i n t  R e s o lu tio n s  o f  th e  G en era l 
Assembly o f  th e  S t a te  o f  South  C a r o l in a ,  1967, t h a t  
th e  S ta te  Budget and C o n tro l  Board o f  S ou th  C a r o l in a ,  
p u rsu a n t t o  p e t i t i o n  d u ly  f i l e d  by th e  County Board 
o f C om m issioners of S p a r ta n b u rg  C ounty , has g iv e n  i t s  
a p p ro v a l t o  th e  fo l lo w in g  u n d e r ta k in g  by S p a r ta n b u rg  
C o u n ty :

The is s u a n c e  by S p a r ta n b u rg  County o f  
$ 1 ,0 0 0 ,0 0 0  a g g re g a te  p r i n c i p a l  amount o f  i t s  In d u s ­
t r i a l  Revenue B onds, S e r ie s  1969 ( P h i l l i p s ) ,  t o  f i ­
nance th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and e q u ip p in g  o f  
a d i s t r i b u t i o n  c e n te r  and r e l a t e d  f a c i l i t i e s  ( th e  
,:P r o J e c t ' ) ,  to  be lo c a te d  w ith in  th e  C ounty . The 
P r o je c t  w i l l  be le a s e d  to  P h i l l i p s  P e tro leu m  Company 
( P h i l l i p s  ) ,  w hich w i l l  u n c o n d i t io n a l ly  c o v en a n t to  
pay r e n t a l s  s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f ,  p r e ­
mium, i f  a n y , and I n t e r e s t  on th e  Bonds. The Bonds 
w i l l  be p a y a b le  s o le ly  and e x c lu s iv e ly  o u t o f  r e v e ­
nues to  be  d e r iv e d  from  th e  le a s in g  o f th e  P r o je c t  to  
P h i l l i p s ,  and a r e  t o  be a d d i t i o n a l l y  se c u re d  by a 
p led g e  o f  th e  L ease o f th e  P r o je c t  and a f i r s t  m o rt­
gage on th e  r e a l  p ro p e r ty  and Im provem ents c o n s t i t u ­
t i n g  a  p a r t  t h e r e o f .

In  a d d i t i o n ,  P h i l l i p s  has a g re e d  to  p a y , a s  
a d d i t i o n a l  r e n t a l s ,  to  S p a r ta n b u rg  C oun ty , th e  sc h o o l 
d i s t r i c t  o r  sc h o o l d i s t r i c t s ,  and a l l  o th e r  p o l i t i c a l  
u n i t s  w h e re in  th e  P r o je c t  i s  l o c a te d ,  in  l i e u  o f  
t a x e s ,  su ch  am ounts as would r e s u l t  from  ta x e s  le v ie d  
on th e  P r o j e c t  by S p a r ta n b u rg  C ounty , s a id  sc h o o l d i s ­
t r i c t  o r s c h o o l d i s t r i c t s  and o th e r  p o l i t i c a l  u n i t s  
w here in  th e  P r o je c t  i s  l o c a t e d ,  i f  th e  P r o je c t  were 
owned by P h i l l i p s ,  bu t w ith  a p p r o p r ia te  r e d u c t io n s  
s im i la r  t o  th e  ta x  e x e m p tio n s , i f  an y , w hich would be 
a f fo rd e d  t o  P h i l l i p s  I f  i t  w ere th e  owner o f  th e  P ro ­
j e c t .

N o tic e  i s  f u r t h e r  g iv e n  t h a t  any i n t e r e s t e d  
p a r ty  may a t  any tim e w i th in  tw en ty  (2 0 ) day s a f t e r  
th e  d a te  o f  th e  p u b l i c a t i o n  o f t h i s  n o t i c e ,  c h a l le n g e  
th e  v a l i d i t y  o f  th e  S ta te  Budget and C o n tro l  B o a rd 's  
a p p ro v a l o f  th e  P r o je c t  and th e  is s u a n c e  o f  th e  Bonds 
by S p a r ta n b u rg  County to  f in a n c e  th e  sam e, by a c t io n  
de novo I n s t i t u t e d  in  th e  C ourt o f  Common P le a s  fo r  
S p a r ta n b u rg  C ounty.

STATE BUDGET AND CONTROL BOARD

B y _________ P . C. Sm ith_________
S e c r e ta r y
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S e c tio n  4. T hat a l l  o r d e r s  and r e s o l u t i o n s  and

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

such c o n f l i c t  hereby  r e p e a le d ,  and t h i s  r e s o l u t i o n  s h a l l  

ta k e  e f f e c t  and be in  f u l l  f o rc e  from  and a f t e r  i t s  p a ssa g e

an d  a n n r n v a l .

(O th e r  b u s in e s s  no t p e r t i n e n t  to  th e  above a p p e a rs

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

P u rsu a n t to  m otion  d u ly  made and c a r r i e d ,  th e

7
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STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

I ,  P . C. SMITH, do n e re b y  c e r t i f y  t h a t  I am th e  

d u ly  q u a l i f i e d  and a c t in g  A u d ito r  o f  th e  S ta te  o f  South  

C a ro lin a  and S e c r e ta r y  to  th e  S t a te  budge t and C o n tro l 

B oard . I  f u r t h e r  c e r t i f y ,  a c c o rd in g  to  th e  re c o rd s  o f s a id  

Board in  my o f f i c i a l  p o s s e s s io n ,  a s  fo l lo w s :

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

t r u e  and c o r r e c t  copy o f  e x c e r p ts  from  th e  m in u tes  o f  a 

m ee tin g  o f  th e  S t a te  Budget and C o n tro l b o a rd  h e ld  on De­

cem ber __, 1969 , and o f  a r e s o l u t i o n  a d o p ted  a t  s a id  m eet­

in g ,  a s s a id  m in u te s  and r e s o l u t i o n  a re  o f f i c i a l l y  o f  r e ­

co rd  in  my p o s s e s s io n .

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

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

Board by th e  County Board o f C om m issioners o f  S p a rtan b u rg  

C ounty , S ou th  C a r o l in a ,  which p e t i t i o n  i s  th e  same p e t i t i o n  

r e f e r r e d  to  in  th e  fo re g o in g  r e s o l u t i o n  o f  th e  S ta te  Budget

and C o n tro l  B oard .

T hat th e  names o f  th e  members o f  th e  S ta te  

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

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

f o l lo w s :

Name O ff ic e

G overnor o f  th e  S ta te  o f 
S o u th  C a ro lin a  and C h a ir­
man o f  th e  Board

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

e
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f t l J h  C o m p tro lle r  G en era l o f  
y  '* South  C a ro lin a  and MemMember

o f th e  Board

A... n 1

ft ■ 5 , A y C.ok

Chairm an o f  th e  S e n a te  F i ­
nance Com m ittee and Member 
o f  th e  Board

C hairm an o f  th e  House Ways 
and Means Com m ittee and 
Member o f th e  Board

IN WITNESS WHEREOF, I  have h e re u n to " S u b s c r ib e d  my
XI N. *7 0

o f f i c i a l  s i g n a tu r e  t h i s  z * day o f  fiMJCLlWTOr, 1969*

£
S e c r e ta r y

GPpdl
1 2 -3 -6 9
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SPARTANBURG COUNTY, SOUTH CAROLINA

TO

PHILLIPS PETROLEUM COMPANY 
(a  D elaw are c o r p o r a t io n )

LEASE

DATED AS OP DECEMBER 1 , 1969
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LEASE

T h is  L ease made and e n te r e d  i n to  as o f  t h i s  
1 s t day o f  D ecem ber, 1969 > by and betw een SPARTANBURG 
COUNTY, a body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  s u b d i ­
v i s io n  o f  th e  S t a te  o f  S ou th  C a ro lin a  ( h e r e i n a f t e r  c a l l e d  
'L e s s o r ' ) ,  and PHILLIPS PETROLEUM COMPANY, a c o r p o r a t io n  
o rg a n iz e d  and e x i s t i n g  u n d e r th e  law s o f  th e  S ta te  o f  D e l­
a w are , w ith  a p r i n c i p a l  o f f i c e  a t  B a r t l e s v i l l e ,  Oklahom a, 
and d u ly  a u th o r iz e d  t o  c o n d u c t b u s in e s s  in  th e  S t a t e  o f  
S ou th  C a ro lin a  ( h e r e i n a f t e r  c a l l e d  L e s s e e " ) ;

W I T N E S S E T H :

WHEREAS L e sso r i s  a p o l i t i c a l  s u b d iv i s io n  o f  th e  
S ta te  o f  S ou th  C a ro lin a  and i s  a u th o r iz e d  under Act No.
103 o f  th e  A cts and J o i n t  R e s o lu t io n s  o f  th e  G e n e ra l As­
sem bly o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  1967 ( h e r e i n a f t e r  
c a l l e d  th e  "A c t" ) to  a c q u i r e ,  own, l e a s e  and d is p o s e  o f  
p r o p e r t i e s ,  th ro u g h  w hich th e  i n d u s t r i a l  deve lopm en t o f  
th e  S t a t e  o f South  C a ro lin a  w i l l  be prom oted and t r a d e  d e ­
v e lo p ed  by in d u c in g  m a n u fa c tu r in g  and com m ercial e n t e r ­
p r i s e s  to  lo c a te  in  and rem ain  in  th e  S t a te  o f  S o u th  C aro ­
l i n a ,  and th u s  u t i l i z e  and employ th e  m anpower, a g r i c u l ­
t u r a l  p ro d u c ts  and n a tu r a l  r e s o u r c e s  o f  th e  S t a te  and

WHEREAS in  o rd e r  to  e n co u rag e  L essee  to  rem ain  
in  th e  S ta te  o f  South  C a ro lin a  and to  expand i t s  i n v e s t ­
m ents in  th e  S ta te  by In d u c in g  L essee  to  l o c a te  a d i s t r i b u ­
t i o n  c e n te r  and r e l a t e d  f a c i l i t i e s  in  th e  S ta te  o f  S ou th  
C a r o l in a ,  L e sso r  has a c q u ire d  from L e s s e e , a s  a p a r t  o f  t h i s  
same t r a n s a c t i o n ,  c e r t a i n  r e a l  p r o p e r ty  s i t u a t e d  w i th in  th e  
c o rp o r a te  l i m i t s  o f  S p a r ta n b u rg  C ounty , S ou th  C a r o l in a ,  w i l l  
make c e r t a i n  fu n d s  a v a i l a b l e  to  c o n s t r u c t  and e q u ip  a d i s ­
t r i b u t i o n  c e n te r  and r e l a t e d  f a c i l i t i e s  th e r e o n ,  and w i l l  
l e a s e  th e  same to  L essee  on th e  te rm s and c o n d i t io n s  h e r e o f ,  
and

WHEREAS to  o b ta in  fu n d s  f o r  such  p u rp o se s  L e sso r  
w i l l  i s s u e  and s e l l  One M il l io n  D o l la r s  ($ 1 ,0 0 0 ,0 0 0 )  p r i n ­
c i p a l  amount o f  i t s  I n d u s t r i a l  Revenue B onds, S e r i e s  1969 
( P h i l l i p s ) ,  d a te d  December 1 , 1969 ( h e r e in  som etim es r e ­
f e r r e d  to  a s  th e  " S e r ie s  1969 B o n d s ') ,  under and p u r s u a n t  
to  th e  A c t, to  be se c u re d  by and to  c o n ta in  such  te rm s  and 
p r o v is io n s  a s  a r e  s e t  f o r t h  in  t h a t  c e r t a i n  In d e n tu r e  o f 
M ortgage and Deed of T ru s t d a te d  as o f December 1 , 1969 
( h e r e i n a f t e r  c a l l e d  th e  " I n d e n tu re  ) ,  be tw een  L e s so r  and

’ ,' a s  T ru s te e  ( h e r e i n a f t e r
c a l l e d  th e  " T r u s t e e " ) ,  and th e  p ro c e e d s  from  th e  s a l e  o f
th e  S e r i e s  1969 Bonds s h a l l  be d e p o s i te d  w ith  th e  T ru s te e
and d is b u r s e d  in  th e  m anner and f o r  th e  p u rp o se s  s e t  f o r t h
in  th e  I n d e n tu r e ,  a l l  a s  more f u l l y  p ro v id e d  t h e r e i n :
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NOW, THEREFORE, L esso r f o r  and in  c o n s id e r a t io n  
o f  th e  paym ents h e re in  s t i p u l a t e d  t o  be made by L e s s e e , 
and th e  c o v e n a n ts  and a g re em e n ts  h e r e in  c o n ta in e d  to  be 
k e p t and p e rfo rm ed  by L e s s e e , does by th e s e  p r e s e n t s  d e ­
m is e , l e a s e  and l e t  u n to  L e s s e e , f o r  th e  Term and upon th e  
c o n d i t io n s  h e r e in  s t a t e d ,  th e  r e a l  p r o p e r ty  and a p p u r te n a n t  
r i g h t s  d e s c r ib e d  in  S c h e d u le  A h e r e to ,  t o g e th e r  w ith  th e  
d i s t r i b u t i o n  c e n te r  and r e l a t e d  f a c i l i t i e s  to  be c o n s t r u c te d  
t h e r e o n ,  in c lu d in g  th e  m ac h in e ry , a p p a r a tu s ,  equipm ent and 
f u r n i s h in g s  t o  be i n s t a l l e d  t h e r e i n  d e s c r ib e d  in  S ch ed u le  B 
h e r e to  ( p r o v id e d ,  h o w ev er, i n  a c c o rd a n c e  w ith  th e  A c t, t h a t  
in  th e  p e rfo rm an c e  o f  th e  c o v e n a n ts  and a g reem en ts  o f  L e s so r  
h e r e in  c o n ta in e d ,  any o b l ig a t io n  i t  may th e re b y  in c u r  f o r  
th e  paym ent o f  money s h a l l  be p a y a b le  s o l e ly  o u t o f th e  p r o ­
c e e d s  d e r iv e d  from t h i s  L e a se , th e  s a l e  o f  th e  S e r ie s  1969 
bonds and th e  in s u r a n c e  and condem nation  aw ards a s  h e re in  
p ro v id e d  and s h a l l  n o t c o n s t i t u t e  n o r g iv e  r i s e  t o  a  p e c u n i­
a ry  l i a b i l i t y  o f  L e s so r  o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  
c r e d i t  or t a x in g  p o w e r) .

ARTICLE I

D e f in i t io n s

S e c t io n  1 .0 1 . In  a d d i t i o n  to  th e  w o rd s , te rm s 
and p h r a s e s  e ls e w h e re  d e f in e d  in  t h i s  L e a se , th e  fo l lo w in g  
w o rd s , te rm s and p h ra s e s  a s  used  in  t h i s  L ease (when c a p i t a l ­
iz e d  a s  be low ) s h a l l  have th e  fo l lo w in g  r e s p e c t iv e  m eanings 
u n le s s  th e  c o n te x t  o r u se  r e q u i r e s  a n o th e r  o r  d i f f e r e n t  
m ean ing  o r  I n t e n t :

"Act • s h a l l  mean Act No. 103 o f  th e  A cts and 
J o i n t  R e s o lu t io n s  o f  th e  G en era l Assem bly o f  th e  S ta te  o f  
S o u th  C a r o l in a ,  1967.

A d d it io n s  a n d /o r  A l t e r a t i o n s  s h a l l  mean im prove­
m e n ts , r e p la c e m e n ts ,  a l t e r a t i o n s ,  r e l o c a t i o n s ,  a d d i t i o n s ,  
e n la rg e m e n ts  o r e x p a n s io n s , in  o r to  th e  L eased  P rem ises  
and any and a l l  m a c h in e ry , a p p a r a tu s ,  equ ipm en t and f u r ­
n i s h in g s  t h e r e f o r .

B a s ic  R en t"  s h a l l  mean th e  am ounts d e s c r ib e d  in  
S e c t io n  4 .0 1 .

•'Bonds3 s h a l l  mean th e  Bonds o f  L e sso r from tim e  
to  tim e  I s s u e d  and o u ts ta n d in g  under th e  I n d e n tu r e .

" C o n s t r u c t io n  D e p o s it Agreement'* s h a l l  mean th e  
C o n s t r u c t io n  D e p o s it Agrement d a te d  a s  o f  December 1 , 1969
by and among L e s s o r ,  L essee  and _____________________________ ,
a s  D e p o s i ta r y .

" F a c i l i t i e s "  s h a l l  mean th e  d i s t r i b u t i o n  c e n t e r  
and r e l a t e d  f a c i l i t i e s ,  in c lu d in g  th e  m a c h in e ry , a p p a r a tu s ,  
e q u ip m e n t, f u r n i s h in g s  and A d d it io n s  a n d /o r  A l t e r a t i o n s  from  
tim e  t o  tim e  le a s e d  h e re u n d e r .
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"Im provem ent Bonds" s h a l l  mean Bonds to  be i s -  
ued u n d e r  th e  I n d e n tu re  In  a c c o rd a n c e  w ith  th e  p r o v is io n s  
o f  A r t i c l e  X II o f  t h i s  L e a se .

'I n d e n tu r e "  s h a l l  mean th e  In d e n tu re  o f  M ortgage 
and Deed o f T ru s t  d a te d  a s  o f  December 1 , 1969 , a s  from 
tim e  to  tim e  su p p lem en ted  and am ended, e n te re d  i n to  by 
L e s so r  and th e  T r u s te e .

"L eased  P re m ise s "  s h a l l  mean th e  F a c i l i t i e s  t o ­
g e th e r  w ith  th e  r e a l  p r o p e r ty  and a p p u r te n a n t  r i g h t s  d e s ­
c r ib e d  in  S ch ed u le  A h e r e to .

" O r ig in a l  Term" s h a l l  mean th e  20 y e a r  te rm  d e s ­
c r ib e d  in  S e c tio n  3*01.

" S e r ie s  1969 Bonds'* s h a l l  mean th e  $ 1 ,0 0 0 ,0 0 0  
p r i n c i p a l  amount o f  I n d u s t r i a l  Revenue B onds, S e r i e s  1969 
( P h i l l i p s ) ,  d a te d  December 1 , 1969, i s s u e d  and from  tim e  
to  tim e  o u ts ta n d in g  under th e  I n d e n t u r e .

"Term" s h a l l  mean th e  O r ig in a l  Term and any r e ­
new al p e r io d s  a s  d e s c r ib e d  in  S e c t io n  3 -0 2 .

" T ru s te e "  s h a l l  mean _______________________________,
as T r u s t e e ,  o r  i t s  s u c c e s s o r ,  from  tim e  to  tim e  u n d e r th e  
p r o v i s io n s  o f  th e  I n d e n tu r e .

ARTICLE I I

P r o je c t  D e s c r ip t io n ,  I s s u a n c e  o f  th e  S e r ie s  1969 
B onds, C o n s tru c t io n  D e p o s it A greem ent, Use o f  
L eased  P re m ises  and C om pliance w ith  Laws

S e c tio n  2 .0 1 . P r o j e c t  D e s c r ip t i o n . L e s so r  and 
L essee  a g re e  t h a t  th e  F a c i l i t i e s  a re  to  be c o n s t r u c te d  and 
a c q u i r e d  in  a c c o rd a n c e  w ith  th e  p r o j e c t  d e s c r i p t i o n  and 
d ra w in g s  r e f e r r e d  to  in  th e  C o n s t r u c t io n  D e p o s it  A greem ent 
w hich p r o j e c t  d e s c r i p t i o n  and d raw in g s a re  h e re b y  in  a l l  
r e s p e c t s  app roved  by L e s so r  and L essee  and may be amended 
from  tim e  to  tim e  in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  
C o n s t r u c t io n  D e p o s it  A greem ent.

S e c tio n  2 .0 2 . I s s u a n c e  o f  th e  S e r ie s  1969 Bonds 
C o n s t r u c t io n  D e p o s it  Agreem ent^ Upon th e  e x e c u t io n  o f  
t h i s  L e a se , L e s so r  s h a l l  e n t e r  i n t o  th e  In d e n tu re  w ith  th e  
T ru s te e  and f o r th w i th  i s s u e  and s e l l  i t s  $ 1 ,0 0 0 ,0 0 0  S e r ie s  
1969 Bonds as p ro v id e d  t h e r e i n .  The n e t  p ro c e e d s  from  th e
s a le  o f  th e  S e r ie s  1969 Bonds s h a l l  be d e p o s i te d  w ith  ____
______________________________________ , a s  D e p o s i ta r y ,  upon r e ­
c e i p t  t h e r e o f  to  be h e ld  and d i s b u r s e d  by th e  D e p o s ita ry  
p u r s u a n t  to  th e  C o n s t r u c t io n  D e p o s it A greem ent.

S e c t io n  2 .0 3 . P rim ary  U se. L essee  i s  h e reb y  
g r a n te d  and s h a l l  have th e  r i g h t  d u r in g  th e  Term to  occupy 
and u se  th e  L eased  P re m ises  f o r  any la w fu l  p u rp o s e .
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I n s o f a r  a s  i t  i s  p r a c t i c a b l e  under e x i s t i n g  c o n d i t io n s  
from tim e to  tim e  d u r in g  th e  Term , th e  L ea se d -P rem ise s  
s h a l l  be used  p r im a r i ly  fo r  i n d u s t r i a l ,  d i s t r i b u t i o n ,  manu­
f a c t u r i n g ,  p r o c e s s in g ,  r e s e a r c h  o r  such  o th e r  f u n c t io n s  as 
may from tim e  to  tim e be p e rm it te d  by th e  A c t . L e sso r  a -  
g re e s  t h a t  i t  w i l l  use a l l  r e a s o n a b le  e f f o r t s  to  in s u r e  
t h a t  such u ses  a r e  and w i l l  c o n tin u e  to  be la w fu l u se s  
u n d er a l l  a p p l ic a b le  zon ing  law s and r e g u l a t i o n s .  L e sso r  
c o v e n a n ts , t o  th e  f u l l  e x te n t  from tim e  to  tim e p e rm it te d  
by law , t h a t  i t  w i l l  no t a tte m p t to  Impose upon th e  use o r 
occupancy o f  th e  Leased P rem ises any la w s , o r d in a n c e s ,  
r u l e s  o r  r e g u l a t i o n s  more burdensom e o r  r e s t r i c t i v e  th a n  
th o s e  in  e f f e c t  upon th e  d a te  o f  e x e c u tio n  o f  t h i s  L e a se .

S e c t io n 2 . 0 4 . C om pliance w ith  Laws Les s e e 's  
A ccep tance  o f  L eased  P rem ises .  S u b je c t  to  th e  p r o v is io n s  
o f  S e c tio n s  2 .0 5 ,  1^ .02  and any o th e r  a p p l ic a b le  p r o v i s ­
i o n s  o f t h i s  L e a se , L essee s h a l l ,  th ro u g h o u t th e  Term and 
a t  no expense  t o  L e s so r , p ro m p tly  comply o r  cau se  c o m p li­
ance w ith  a l l  la w s , o rd in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u l a t i o n s  
and re q u ire m e n ts  o f  du ly  c o n s t i t u t e d  p u b l ic  a u t h o r i t i e s ,  
w hich a re  o r  s h a l l  become a p p l i c a b le  to  th e  L eased Prem­
i s e s ,  in c lu d in g ,  w ith o u t l i m i t a t i o n ,  th e  F a c i l i t i e s ,  th e  
r e p a i r  and a l t e r a t i o n  th e r e o f ,  and th e  s t r e e t s ,  s id e w a lk s  
and passagew ays on th e  L eased P re m is e s , and th e  use  o r  
m anner o f  u se  o f  th e  Leased P re m ise s , w h e th e r o r  n o t such  
la w s , o r d in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u la t i o n s  and r e q u i r e ­
m ents a re  f o r e s e e n  o r u n fo re s e e n , o r d in a r y  o r  e x t r a o r d i ­
n a ry ,  and w h e th e r o r no t th e y  s h a l l  In v o lv e  any change o f  
g o v e rn m en ta l p o l ic y  o r s h a l l  r e q u i r e  s t r u c t u r a l  o r e x t r a ­
o rd in a ry  r e p a i r s ,  a l t e r a t i o n s  o r  a d d i t i o n s ,  i r r e s p e c t i v e  
o f  th e  c o s t  t h e r e o f ,  p ro v id e d , how ever, t h a t  i f  no Bonds 
a re  o u t s ta n d in g ,  L essee may, in  l i e u  o f  com pliance  w ith  
such  la w s , o r d in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u la t i o n s  and r e ­
q u ire m e n ts ,  o r  th e  making o f  such  a d d i t i o n s ,  changes o r  
a l t e r a t i o n s ,  e l e c t  to  te rm in a te  t h i s  L e a se , and in  such 
e v e n t ,  s h a l l  have no f u r t h e r  l i a b i l i t y  h e re u n d e r .  L essee  
a c c e p ts  th e  L eased  P rem ises in  t h e i r  c o n d i t io n  on th e  d a te  
o f  th e  commencement o f  th e  Term, and assum es a l l  r i s k s ,  i f  
a n y , r e s u l t i n g  from  any p r e s e n t  o r  f u t u r e ,  l a t e n t  o r  p a te n t  
d e f e c t s  t h e r e in  o r  from th e  f a i l u r e  o f  th e  L eased  P re m ises  
to  comply w ith  a l l  re q u ire m e n ts  a p p l i c a b le  t h e r e t o .

S e c t io n  2 .0 5 . P e rm itte d  C onte s t s . L essee  s h a l l  
n o t be r e q u ir e d  to  comply o r  cau se  co m p lian ce  w ith  such 
la w s , o r d in a n c e s ,  o r d e r s ,  r u l e s ,  r e g u l a t i o n s  or r e q u i r e ­
m ents i f ,  in  th e  good f a i t h  o p in io n  o f  L e s se e , th e  L eased  
P rem ises a re  in  no danger o f  b e in g  f o r f e i t e d  or l o s t  by 
such  f a i l u r e  to  comply o r  c au se  co m p lian ce  th e r e w i th ,  so  
lo n g  as L essee  s h a l l  in  good f a i t h ,  a t  L e s s e e 's  e x p e n se , 
c o n te s t  th e  same o r th e  v a l i d i t y  t h e r e o f  by p ro c e e d in g s  
deemed a p p r o p r ia te  by L e s s e e 's  c o u n s e l  and s h a l l  make such 
a rra n g e m e n ts  a s ,  in  th e  o p in io n  o f  th e  T r u s te e ,  w i l l  a d e ­
q u a te ly  s e c u re  L e s so r  and th e  T ru s te e  a g a in s t  lo s s  by r e a ­
son o f  such f a i l u r e  to  comply o r  c au se  co m p lian ce  th e r e w i th .  
L essee  a g re e s  d i l i g e n t l y  to  p ro s e c u te  any such  c o n te s t  and 
a t  a l l  t im e s  e f f e c t i v e l y  s ta y  o r  p re v e n t  any f o r f e i t u r e  o r
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lo s s  o f  th e  L eased  P re m is e s , and p rom p tly  to  n o t i f y  L esso r 
and th e  T ru s te e  o f  I t s  a c t io n s  in  t h i s  r e g a r d .  Such con­
t e s t  may be made by L essee  in  th e  name o f  L esso r o r o f  
L e s se e , o r  o f  any s u b le s s e e ,  a s s ig n e e  o r  d e s ig n e e  o f  L es­
s e e ,  o r  any o r  a l l  o f  them , a s  L essee  s h a l l  d e te rm in e , and 
L e s so r  a g re e s  t h a t  i t  w i l l ,  a t  L e s s e e 's  e x p e n se , c o o p e ra te  
w ith  L essee  in  any such c o n te s t  to  such  e x te n t  as L essee  
a n d /o r  L e s s e e 's  s u b le s s e e ,  a s s ig n e e  o r d e s ig n e e  may r e a ­
so n a b ly  r e q u e s t .  However, L essee  f u r t h e r  a g re e s  t h a t  L es­
s o r  s h a l l  n o t be s u b je c t  t o  any l i a b i l i t y  f o r  th e  payment 
of any c o s ts  o r  ex p en ses i n  c o n n e c tio n  w ith  any such p ro ­
c e e d in g  b ro u g h t by L e sse e , and L essee  c o v e n a n ts  to  save  
L e s so r  h a rm less  from any such  c o s ts  o r e x p e n se s , and L es­
see  s h a l l  comply o r  cau se  com pliance  w ith  any v a l id  f i n a l  
Judgm ent e n fo rc in g  any su ch  law , o rd in a n c e , o r d e r ,  r u l e ,  
r e g u l a t i o n  o r  re q u ire m e n t in  acc o rd a n c e  w ith  th e  p r o v i ­
s io n s  t h e r e o f .

ARTICLE I I I

L ease  Term

S e c tio n  3 .0 1 . O r ig in a l  Term. S u b je c t to  th e  
p r o v is io n s  c o n ta in e d  in  t h i s  L e a se , t h i s  L ease s h a l l  be in  
f u l l  f o r c e  f o r  an O r ig in a l  Term o f  tw en ty  (20) y e a r s ,  com­
m encing  on th e  f i r s t  day o f  Decem ber, 1969, and en d in g  a t  
m id n ig h t on November 30, 1989.

S e c tio n  3 . 0 2 . Renewal O p tio n . S u b je c t to  th e  
p r o v is io n s  c o n ta in e d  in  t h i s  L e a se , t h i s  L ease s h a l l ,  upon 
th e  e x p i r a t i o n  o f  th e  O r ig in a l  Term, be a u to m a t ic a l ly  r e ­
newed o r  e x te n d e d  f o r  no t e x c e e d in g  te n  (10 ) a d d i t io n a l  
p e r io d s  o f  f iv e  y e a r s  each  u n le s s  w r i t t e n  n o t ic e  be g iv en  
by L essee  to  L e s so r  a t  l e a s t  90 days b e fo re  th e  end o f  th e  
O r ig in a l  Term , o r  any ren ew al p e r io d ,  o f  L e s s e e 's  I n t e n t io n  
t o  t e r m in a te  t h i s  L ease  a t  th e  end o f  th e  O r ig in a l  Term o r 
any such  ren ew a l p e r io d ,  in  which even t t h i s  L ease s h a l l  
t e r m in a te  in  a c c o rd a n c e  w ith  such  n o t i c e .  A ll such ren ew a l 
p e r io d s  s h a l l  be upon th e  c o n d i t io n s  h e re in  s p e c i f i e d  w ith  
r e s p e c t  to  th e  O r ig in a l  Term e x c e p t t h a t  th e  B asic  Rent 
d u r in g  any such ren ew a l p e r io d  s h a l l  be d e te rm in e d  as p ro ­
v id e d  I n  S e c tio n  4 .0 1  ( b ) .

ARTICLE IV

Rent

S e c t io n  4 .0 1 . B a s ic  R e n t. L essee  a g re e s  to  pay 
t o  L e s s o r ,  in  la w fu l money o f  th e  U n ited  S ta te s  o f A m erica, 
th e  fo llo w in g  B asic  R ent:

(a )  d u r in g  th e  O r ig in a l  Term, f o r  th e  p e r io d s ,  
in  th e  am ounts and a t  th e  tim es s e t  f o r th  
in  S chedu le  C h e r e to ,  and

9

2 6 5



(b )  d u r in g  any ren e w a l p e r io d ,  a n n u a lly  on De­
cem ber 1 in  each y e a r  and in  th e  amount o f  
$ 1 0 .0 0  on each  such  r e n t a l  paym ent d a te ;

p ro v id e d ,  t h a t  so lo n g  a s  any Bonds a r e  o u t s ta n d in g ,  a l l  such 
paym ents s h a l l  be made to  th e  T ru s te e  fo r  th e  a cc o u n t o f  
L e s s o r . The B asic  Rent s h a l l  be a b s o lu te ly  n e t  to  L e s s o r , 
f r e e  o f  any t a x e s ,  c o s t s ,  l i a b i l i t i e s ,  o r  o th e r  d e d u c tio n  
w h a tso ev e r w ith  r e s p e c t  to  th e  L eased P rem ises  and th e  m ain­
te n a n c e ,  r e p a i r ,  r e b u i l d in g ,  u se  o r  o c c u p a tio n  t h e r e o f ,  o r  
o f any p o r t io n  t h e r e o f ,  so t h a t  t h i s  L ease  s h a l l  y ie ld  th e  
B asic  Rent n e t  to  o r  f o r  th e  a c c o u n t o f  L e sso r  th ro u g h o u t 
th e  Term.

S e c t i on 4 .0 2 . Advance Payment o f  Rent . L essee  
may, a t  any t im e , a t  i t s  o p t io n ,  pay in  advance  any in ­
s ta lm e n t  o r  in s ta lm e n ts  o f B asic  Rent to  come due h e re ­
u n d e r . The e n t i r e  amount o f  any such advance  paym ents 
s h a l l  a t  th e  r e q u e s t  o f L essee  (b u t n o t o th e rw is e )  be used 
by L e s so r  on th e  n e x t su c c e e d in g  red e m p tio n  d a te  o r d a te s  
a t  w hich Bonds may be redeem ed a t  th e  o p t io n  o f  L e s s o r , to  
redeem  such  o u ts ta n d in g  Bonds a t  th e  p r i n c i p a l  amount 
t h e r e o f ,  a c c ru e d  i n t e r e s t  t o  th e  d a te  o r d a te s  o f  redem p­
t i o n  and th e  premium o r  premiums a p p l i c a b le  in  th e  c a se  o f  
th e  re d e m p tio n  o f  su ch  Bonds a t  th e  o p t io n  o f  L e s s o r .  I f  
l e s s  th a n  a l l  o f  th e  Bonds o u ts ta n d in g  and u n p a id  a t  th e  
tim e  o f  such  re d e m p tio n  s h a l l  be redeem ed , th e  B asic  Rent 
to  be p a id  by L essee  o v e r  th e  rem a in d e r  o f  th e  O r ig in a l  
Term s h a l l  be re d u c e d  as p ro v id e d  in  S ch ed u le  C. Upon r e ­
t i r e m e n t  o f  a l l  o f  th e  Bonds, b o th  a s  to  p r i n c i p a l  and i n ­
t e r e s t ,  th e  re m a in in g  p o r t io n  o f th e  O r ig in a l  Term s h a l l  
be re g a rd e d  a s  th e  " p a id  up p e r io d "  t h e r e o f ,  and L essee  
s h a l l  have no f u r t h e r  o b l ig a t io n  to  pay B asic  Rent d u r in g  
such  p a id  up p e r io d  o f  th e  O r ig in a l  Term. When a l l  o f  th e  
Bonds s h a l l  have been p a id  in  f u l l ,  any money re m a in in g  in  
th e  v a r io u s  a c c o u n ts  c r e a te d  by th e  In d e n tu re  s h a l l  be p a id  
to  L essee  a s  an a d ju s tm e n t o f  r e n t a l s  i f  i t  s h a l l  th e n  be 
in  good s ta n d in g  u n d e r th e  L ease w ith  r e s p e c t  to  th e  pay 
m ent o f  r e n t  and a l l  o th e r  sums due and owing h e re u n d e r .

S e c t i on 4 .0 3 . A d d it io n a l  Re n t . L essee  a g re e s  to  
p a y , a s  a d d i t i o n a l  r e n t ,  a l l  o th e r  a m o u n ts , l i a b i l i t i e s  and 
o b l ig a t io n s  w hich L essee  h e r e in  assum es o r  a g re e s  to  p ay , 
e x c e p t t h a t  th e  l i q u i d a t e d  dam ages r e f e r r e d  to  in  S e c tio n s  
1 8 .0 2  and 18 .03  s h a l l  n o t c o n s t i t u t e  a d d i t i o n a l  r e n t .  In  
th e  e v e n t o f  any f a i l u r e  on th e  p a r t  o f  L essee  to  pay any 
su ch  am o u n ts , l i a b i l i t i e s  o r  o b l i g a t i o n s ,  L e sso r  s h a l l  have 
a l l  r i g h t s ,  pow ers and rem e d ie s  p ro v id e d  f o r  h e r e in  o r by 
law o r e q u i ty  o r  o th e rw is e  in  th e  ca se  o f nonpaym ent o f  th e  
B asic  R e n t. L essee  a l s o  a g re e s  t o  pay to  L e sso r  o r  th e  
T r u s t e e ,  on dem and, a s  a d d i t i o n a l  r e n t ,  i n t e r e s t  a t  th e  
r a t e  o f  8% p e r  annum, o r  a t  th e  h ig h e s t  r a t e  p e rm it te d  by 
law  i f  l e s s  th a n  8% p e r  annum, on a l l  o v e rd u e  In s ta lm e n ts  
o f  B a s ic  Rent from  th e  due d a te  t h e r e o f  u n t i l  paym ent.

S e c t io n  4 .0 4 . Net L e a s e . T h is  L ease  i s  a " n e t 
l e a s e "  and th e  B asic  R e n t, a d d i t i o n a l  r e n t  and a l l  o th e r
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sums p a y a b le  h e re u n d e r  to  o r f o r  th e  a c c o u n t o f  L e s s o r ,  
w h e th er a s  th e  p u rc h a se  p r i c e  f o r  th e  L eased  P re m ises  o r  
o th e r w is e ,  s h a l l  be p a id ,  w ith o u t n o t ic e  o r  demand and 
w ith o u t s e t - o f f ,  c o u n te r c la im , a b a te m e n t, s u s p e n s io n ,  de 
d u c t lo n ,  d im in u tio n  o r  d e fe n s e .

ARTICLE V

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

S e c t io n  3 .0 1 . No T e rm in a tio n  o r  A batem ent f o r  
Damage o r  D e s t r u c t io n ,  E t c . E xcept as o th e rw is e  e x p r e s s ly  
p ro v id e d  h e r e in ,  t h i s  L ease  s h a l l  n o t t e r m in a t e ,  n o r  s h a l l  
L essee  have any r i g h t  t o  t e r m in a te  t h i s  L ease  o r  be e n t i ­
t l e d  to  th e  ab a tem en t o f  any r e n t  o r  any r e d u c t io n  t h e r e o f ,  
n o r s h a l l  th e  o b l ig a t io n s  n e re u n d e r  o f  L essee  be o th e rw is e  
a f f e c t e d  by re a s o n  o f  any damage to  o r  th e  d e s t r u c t i o n  o f  
a l l  o r  any p a r t  o f  th e  L eased  P re m ises  from w h a tev e r c a u s e , 
th e  lo s s  o r  t h e f t  o f  th e  F a c i l i t i e s  o r any p a r t  t h e r e o f ,  
th e  t a k in g  o f  th e  L eased  P re m ise s  o r  any p o r t io n  t h e r e o f  
by co n d em n atio n  o r  o th e r w is e ,  th e  p r o h i b i t i o n ,  l i m i t a t i o n  
o r  r e s t r i c t i o n  o f  L e s s e e 's  u se  o f  th e  L eased  P re m is e s , o r  
th e  i n t e r f e r e n c e  w itn  su c h  u se  by any p r i v a t e  p e rso n  or 
c o r p o r a t io n ,  o r  by re a s o n  o f any e v ic t i o n  by param ount 
t i t l e  o r  o th e r w is e ,  o r f o r  any o t h e r  c au se  w h e th e r s i m i l a r  
o r  d i s s i m i l a r  to  th e  f o r e g o in g ,  any p r e s e n t  o r f u tu r e  law 
to  th e  c o n t r a r y  n o tw i th s ta n d in g .

L essee  acknow ledges t h a t  L e s so r  has made no r e ­
p r e s e n t a t i o n s  as to  th e  c o n d i t io n  o r  m anner o f c o n s t r u c t io n  
o f  th e  F a c i l i t i e s .  T h is  L ease  s h a l l  n o t t e r m in a t e ,  n o r 
s h a l l  L e sse e  have any r i g h t  t o  t e r m in a te  t h i s  L e a se , o r be 
e n t i t l e d  to  th e  a b a tem en t o f any r e n t  o r  any r e d u c t io n  
t h e r e o f ,  n o r s h a l l  th e  o b l ig a t io n s  h e re u n d e r  o f  L essee  be 
o th e rw is e  a f f e c t e d  by re a s o n  o f  th e  c o n d i t io n  o f  th e  L eased  
P re m is e s , o r  by re a s o n  o f  any f a i l u r e  to  co m p le te  th e  co n ­
s t r u c t i o n  and e q u ip p in g  o f  th e  F a c i l i t i e s .  As p ro v id e d  by 
th e  A c t, L essee  a g r e e s ,  a t  i t s  own ex p en se  and w ith o u t 
d im in u tio n  o f  th e  r e n t s  and o th e r  am ounts r e q u i r e d  to  be 
p a id  by L e sse e  h e re u n d e r ,  to  e f f e c t  th e  c o m p le tio n  o f  th e  
F a c i l i t i e s  i f  th e  p ro c e e d s  o f  th e  S e r ie s  1969 Bonds p ro v e  
i n s u f f i c i e n t  t h e r e f o r .

The o b l ig a t io n s  o f L essee  to  make th e  paym ents 
r e q u i r e d  in  A r t i c l e  IV s h a l l  be a b s o lu te  and u n c o n d i t io n a l  
d u r in g  th e  Term . U n t i l  such  tim e  a s  th e  p r i n c i p a l  o f  and 
i n t e r e s t  on th e  Bonds s h a l l  have been f u l l y  p a id  o r  p r o v i ­
s io n  f o r  th e  paym ent t h e r e o f  s h a l l  have  been  made in  a c c o r ­
dance  w ith  th e  I n d e n tu r e ,  L essee  (1 ) w i l l  n o t su sp en d  o r  
d i s c o n t in u e  any paym ents p ro v id e d  f o r  in  A r t i c l e  IV h e r e o f ,  
( i i )  w i l l  p e rfo rm  a l l  o f  i t s  o th e r  a g re e m e n ts  c o n ta in e d  in  
t h i s  L ease  and ( i l l )  e x c e p t a s  p ro v id e d  in  A r t i c l e s  X and 
XIX w i l l  n o t t e r m in a te  t h i s  L ease  f o r  any cau se  i n c lu d in g ,  
w ith o u t l i m i t i n g  th e  g e n e r a l i t y  o f  th e  f o re g o in g ,  f a i l u r e  
to  co m p le te  th e  F a c i l i t i e s ,  any a c t s  o r  c irc u m s ta n c e s  t h a t  
may c o n s t i t u t e  f a i l u r e  o f  c o n s i d e r a t i o n ,  d e s t r u c t io n  o f  o r
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damage to  th e  F a c i l i t i e s ,  com m erc ia l f r u s t r a t i o n  o f  p u r ­
p o se , any change in  th e  ta x  o r  o th e r  law s o f  th e  U n ited  
S t a te s  o f A m erica o r  o f  S ou th  C a ro lin a  o r  any p o l i t i c a l  
s u b d iv is io n  t h e r e o f .

S e c tio n  5 .0 2 . No T e rm in a tio n  f o r  In s o lv e n c y , 
e t c . ,  o f  L e s s o r . L essee  c o v e n a n ts  t h a t  i t  w i l l  rem ain  
o b l ig a te d  u n d er t h i s  L ease in  a c c o rd a n c e  w ith  i t s  te rm s , 
and th a t  L essee  w i l l  n o t ta k e  any a c t io n  to  t e r m in a t e ,  r e ­
s c in d  o r a v o id  t h i s  L e a se , n o tw i th s ta n d in g  th e  b a n k ru p tc y , 
r e o r g a n i z a t i o n ,  c o m p o s it io n , r e a d ju s tm e n t ,  l i q u i d a t i o n ,  
d i s s o l u t i o n ,  w in d in g -u p  o r  o th e r  p ro c e e d in g  a f f e c t i n g  L es­
s o r  o r  any a s s ig n e e  o f  L e s so r  in  any such  p r o c e e d in g s ,  
n o tw i th s ta n d in g  any a c t io n  w ith  r e s p e c t  t o  t h i s  L ease 
w hich may be ta k e n  by any t r u s t e e  o r  r e c e i v e r  o f  L e s so r  o r 
o f any a s s ig n e e  o f  L e s s o r  in  any such  p ro c e e d in g ,  o r  by 
any c o u r t  in  any su ch  p ro c e e d in g .

S e c tio n  5 .0 3 - W aiver o f  R ig h ts  by L e s s e e . So 
lo n g  a s  any o f th e  Bonds a re  o u ts ta n d in g  and u n p a id , L es­
se e  w aives a l l  r i g h t s  now o r  h e r e a f t e r  c o n fe r r e d  by law 
(1 ) to  q u i t ,  te r m in a te  o r  s u r r e n d e r  t h i s  L ease  o r th e  
L eased  P rem ises o r  any p a r t  t h e r e o f ,  o r  (1 1 ) to  any a b a t e ­
m en t, s u s p e n s io n , d e fe rm e n t o r  r e d u c t io n  o f  th e  B asic  Rent 
o r  a d d i t i o n a l  r e n t  o r  any o th e r  sums p a y a b le  u n d er t h i s  
L ea se , e x c e p t a s  o th e rw is e  e x p r e s s ly  p ro v id e d  h e r e i n ,  r e ­
g a r d le s s  o f  w h e th er su ch  r i g h t s  s h a l l  a r i s e  from  any p r e ­
s e n t  o r  f u tu r e  c o n s t i t u t i o n ,  s t a t u t e  o r  r u l e  o f  law .

S e c tio n  5 - 0 ^ . T i t l e . The L eased  P re m ises  a re  
le a s e d  s u b je c t  to  th e  e x i s t i n g  s t a t e  o f  th e  t i t l e  t h e r e o f  
on th e  f i r s t  day o f  th e  Term. L essee  i s  f a m i l i a r  w ith  th e  
s t a t e  o f  th e  t i t l e  o f  th e  L eased  P rem ises and a c c e p ts  th e  
same s u b je c t  to  a l l  m a t te r s  and c o n d i t io n s  a f f e c t i n g  th e  
sam e.

S e c tio n  5 -O 5- No Conveyance of T i t l e  by L e s s o r . 
L e s so r  c o v e n a n ts  and a g re e s  d u r in g  th e  Term t h a t  i t  w i l l  
n o t convey o r  s u f f e r  o r p e rm it th e  conveyance  o f ,  by any 
v o lu n ta ry  a c t  on i t s  p a r t ,  i t s  t i t l e  to  th e  L eased  P rem ises  
o r  any i n t e r e s t  t h e r e i n ,  w ith o u t th e  p r i o r  w r i t t e n  c o n se n t 
o f  L e s se e , and I r r e s p e c t i v e  o f  w h e th er any such  conveyance  
o r  a tte m p te d  conveyance s h a l l  r e c i t e  t h a t  i t  i s  e x p re s s ly  
s u b je c t  to  th e  te rm s o f  t h i s  L ea se ; p r o v id e d ,  how ever, 
t h a t  n o th in g  h e r e in  s h a l l  r e s t r i c t  th e  t r a n s f e r  o f th e  
L eased P rem ises in  a c c o rd a n c e  w ith  any te rm s of th e  In d e n ­
t u r e  .

ARTICLE VI

T axes and O th e r C harges

S e c tio n  6 .0 1 . Payment by L essee  - G e n e r a l . L e s­
see  a g r e e s ,  s u b je c t  t o  th e  p r o v i s io n s  o f  S e c t io n s  2 .0 5 ,
1 ^ .0 2  and any o th e r  a p p l i c a b l e  p r o v is io n s  o f  t h i s  L e a se , to  
pay as a d d i t i o n a l  r e n t  when due each  and e v e ry  c o s t  and o b l i ­
g a t io n  o f  e v e ry  n a tu r e ,  f o r e s e e n  o r  u n fo re s e e n ,  and a l l  t a x e s ,  
a sse ssm e n t s
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and c h a rg e s  o f  any k in d  o r  n a tu r e ,  f o r  th e  paym ent o f  
w hich L e sso r  o r  L essee  s h a l l  become l i a b l e  by re a s o n  o f  i t s  
e s t a t e  o r  i n t e r e s t  in  th e  L eased  P rem ises  o r  any p o r t io n  
t h e r e o f ,  o r  i n  any m anner c o n n ec te d  w ith  th e  m a in te n a n c e , 
r e p a i r ,  r e b u i ld in g ,  u se  o r  occupancy  o f  th e  L eased  P rem ises 
o r  in  any m anner r e l a t e d  to  t h i s  t r a n s a c t i o n  o r  any docu­
ment to  w hich L essee  i s  a p a r ty  c r e a t i n g  o r t r a n s f e r r i n g  
an i n t e r e s t  o r  an e s t a t e  in  th e  L eased  P re m ise s . L essee  
f u r t h e r  a g re e s  to  sav e  L e sso r h a rm le ss  from and to  indem ­
n i f y  i t  a g a in s t  any and a l l  such c o s t s ,  o b l i g a t i o n s ,  t a x e s ,  
a s s e s s m e n ts  and c h a rg e s .

Se c t io n  6 .0 2 . Paym ents in  L ieu  c f  T a x e s .
L e s so r  and L essee  re c o g n iz e  t h a t  u n der th e  p ro ­
v i s io n s  o f  S e c tio n  6 o f  th e  Act L essee  i s  r e q u ir e d  to  make 
paym ents in  l i e u  o f ta x e s  t o  L e sso r  and t r  th e  sc h o o l d i s ­
t r i c t  o r  s c h o o l d i s t r i c t s ,  and o th e r  p o l i t i c a l  u n i t  o r  
u n i t s  w h e re in  th e  L eased  P rem ises  a r e  l o c a te d ,  in  such 
am ounts a s  would r e s u l t  from  ta x e s  le v ie d  on th e  L eased 
P rem ises  by L e s so r  and such sc h o o l d i s t r i c t  o r s c h o o l d i s ­
t r i c t s  and o th e r  p o l i t i c a l  u n i t  o r  u n i t s  i f  th e  L eased  
P re m ises  were owned by L e s se e , bu t w ith  a p p r o p r ia te  re d u c ­
t i o n s  s i m i l a r  to  th e  ta x  e x e m p tio n s , i f  any , w hich would 
be a f fo rd e d  to  L essee  i f  i t  were th e  owner o f  th e  L eased  
P re m is e s . To t h i s  end i t  i s  a g re ed  by and betw een  th e  
p a r t i e s  h e r e to  t h a t  L e s so r  s h a l l  cause  th e  Leased P rem ises 
to  be v a lu e d  and a s s e s s e d  by th e  a s s e s s o r  o r o th e r  o f f i c i a l  
o r  o f f i c i a l s  c h a rg ed  w ith  th e  r e s p o n s i b i l i t y  o f a s s e s s in g  
p r i v a t e l y  owned p ro p e r ty  in  th e  a re a  w here th e  L eased  
P rem ises  a re  lo c a te d  a t  th e  tim e such  p r i v a t e l y  owned 
p ro p e r ty  i s  v a lu e d  o r  a s s e s s e d ,  s h a l l  c au se  to  be a p p lie d  
to  th e  a p p r o p r i a te  ta x a b le  v a lu e  o f th e  Leased P rem ises  th e  
ta x  r a t e  o r  r a t e s  w hich would be a p p l ic a b le  f o r  s t a t e  and 
l o c a l  ta x  p u rp o se s  i f  th e  p ro p e r ty  w ere th e n  p r i v a t e l y  
owned, and s h a l l  cause  th e  co u n ty  t r e a s u r e r  o r o th e r  o f f i ­
c i a l  o r  o f f i c i a l s  ch arg ed  w ith  th e  r e s p o n s i b i l i t y  o f  c o l ­
l e c t i n g  ta x e s  to  subm it a n n u a lly  to  L essee  (w ith  a  copy to  
th e  T r u s te e )  a  s ta te m e n t  o f  th e  ta x e s  w hich would o th e rw is e  
th e n  be c h a rg e a b le  to  th e  L eased P re m is e s , bu t w ith  a p p ro ­
p r i a t e  r e d u c t io n s  s im i l a r  to  th e  ta x  e x e m p tio n s , i f  an y , 
w hich would be a f f o r d e d  to  L essee  i f  i t  were th e  owner o f  
th e  L eased  P re m is e s , and th e  amount t h e r e o f  s h a l l  be p a id  
by L essee  p u n c tu a l ly  a s  and when th e  same s h a l l  become due 
and p a y a b le ;  p ro v id e d ,  how ever, t h a t  th e  r i g h t  i s  r e s e rv e d  
to  L essee  to  c o n te s t  th e  v a l i d i t y  o r amount o f  any such ta x  
e q u iv a le n t  in  th e  m anner p ro v id e d  in  S e c tio n  H l. 02 .

S e c t io n  6 .0 3 . U t i l i t y  S e r v i c e s . L essee  s h a l l  
pay a l l  u t i l i t y  and o th e r  c h a rg e s  in  c o n n e c tio n  w ith  th e  
L eased  P r e m is e s .

S e c t io n  6 .0 4 . F ees and E xpenses o f  T ru s te e  . 
L essee  s h a l l  pay a l l  o f  th e  f e e s  and ex p en ses  o f  th e  T ru s ­
t e e  and any p a y in g  a g e n ts  a c t in g  u n d e r th e  In d e n tu re .



ARTICLE V II

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

S e c t io n  7 .0 1 * ( a )  L essee  a g re e s  t h a t  i t  w i l l  a t  
a l l  t im e s  p r o t e c t  and h o ld  L esso r h a rm le ss  a g a in s t  c la im s  
fo r  l o s s e s , damages o r  i n j u r y ,  in c lu d in g  d e a th  o f  o r  In ju ry  
to  th e  p e rs o n  o r damage to  th e  p ro p e r ty  o f  o t h e r s ,  a r i s i n g  
d u rin g  th e  Term upon th e  L eased P re m ise s , and L esso r s h a l l  
not be l i a b l e  fo r  any damage o r In ju r y  a r i s i n g  d u r in g  th e  
Term to  th e  p e rso n  o r  p r o p e r ty  o f  L essee  o r  i t s  o f f i c e r s ,  
a g e n ts ,  s e r v a n t s  o r  em ployees o r  any o th e r  p e rso n  who or 
which may be upon th e  L eased P re m is e s , due to  any a c t  o r 
n e g lig e n c e  o f  any p e rso n  o th e r  th a n  L e s s o r ,  i t s  o f f i c e r s ,  
a g e n ts ,  s e r v a n t s  and em p lo y ees. The in d em n ity  p ro v id e d  
fo r  in  t h i s  S e c tio n  7 .0 1  s h a l l  be e f f e c t i v e  o n ly  to  th e  
e x te n t  o f  any  lo s s  t h a t  may be s u s ta in e d  by L esso r in  ex ­
c ess  o f  th e  n e t  p ro c e e d s  o f  any in s u ra n c e  c a r r i e d  w ith  r e ­
sp e c t to  th e  lo s s  s u s ta in e d .

(b )  N o tw ith s ta n d in g  th e  f a c t  t h a t  i t  i s  th e  in ­
t e n t io n  o f  th e  p a r t i e s  t h a t  L e sso r  s h a l l  n o t in c u r  p e c u n i­
a ry  l i a b i l i t y  by re a s o n  o f  th e  te rm s  o f  t h i s  L e a se , o r  th e  
u n d e r ta k in g s  r e q u i r e d  o f  L e sso r  h e re u n d e r ,  by re a s o n  o f  th e  
Issu a n c e  o f  th e  Bonds, by re a s o n  o f  th e  e x e c u tio n  o f  th e  
In d e n tu re ,  by re a so n  o f  th e  p e rfo rm an c e  o f  any a c t  r e q u ir e d  
o f i t  by t h i s  L ea se , o r  by re a s o n  o f  th e  p e rfo rm an ce  o f  any 
a c t  r e q u e s te d  o f  i t  by L e s s e e , in c lu d in g  a l l  c la im s ,  l i a ­
b i l i t i e s  o r  l o s s e s  a r i s i n g  in  c o n n e c tio n  w ith  th e  v i o l a t i o n  
o f  any s t a t u t e s  o r  r e g u l a t i o n s  p e r t a in i n g  to  th e  f o re g o in g ,  
n e v e r th e le s s ,  i f  L e sso r sh o u ld  in c u r  any su ch  p e c u n ia ry  
l i a b i l i t y ,  th e n  in  such  e v e n t L essee  s h a l l  indem nify  and 
hold h a rm le ss  L e sso r a g a in s t  a l l  c la im s  by o r  on b e h a l f  o f  
any p e rs o n , f irm  o r  c o r p o r a t io n ,  a r i s i n g  o u t o f  th e  sam e, 
and a l l  c o s t s  and e x p en se s  in c u r r e d  in  c o n n e c tio n  w ith  any 
such c la im  o r  in  c o n n e c tio n  w ith  any a c t io n  o r  p ro c e e d in g  
b rough t th e r e o n ,  and upon n o t ic e  from L e s s o r ,  L essee  s h a l l  
defend  L e s so r  in  any such  a c t io n  o r  p ro c e e d in g .

( c )  L esso r s h a l l  n o t i f y  L essee  in  w r i t in g  w ith in  
30 days a f t e r  th e  f i l i n g  w ith  L e sso r o f  w r i t t e n  n o t ic e  o f  
any c la im  a g a i n s t  L e sso r  in  r e s p e c t  o f  w hich in d em n ity  may 
be sough t u n d e r  p a ra g ra p h  (a )  o r (b )  o f  t h i s  S e c tio n  7 .0 1 ,  
and L essee s h a l l  have no l i a b i l i t y  p u rs u a n t  to  t h i s  A r t i c l e  
VII u n le s s  so  n o t i f i e d .  The in d em n ity  p ro v id e d  f o r  in  t h i s  
A r t i c l e  V II i s  no t f o r  th e  b e n e f i t  o f  anyone o th e r  th a n  
L e sso r; i t  c o v e rs  on ly  c la im s ,  l o s s e s ,  dam ages o r  l i a b i l i ­
t i e s  to  w hich L e sso r may become s u b je c t  u n d e r law , and i t  
does no t c o v e r  any s i t u a t i o n  where th e  l o s s ,  c la im , damage 
o r l i a b i l i t y  r e s u l t s  from an a d m iss io n  on th e  p a r t  o f  L es­
so r  o r  a v o lu n ta ry  payment o r  s e t t l e m e n t  by L esso r w ith o u t 
th e  w r i t te n  c o n se n t o f  L e s s e e . L e sso r a g r e e s ,  a t  th e  r e ­
q u e s t o f  L e s s e e , a t  L e s s e e 's  e x p e n se , to  c o o p e ra te  in  any 
I n v e s t ig a t io n  a n d /o r  d e fe n se  o f  any c la im , and to  a s s e r t  
any o r  a l l  o f  th e  r i g h t s  and p r i v i l e g e s  and d e fe n s e s  w hich 
may be a v a i l a b l e  to  L e s s o r .
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ARTICLE V I I I

In su ra n c e

Se c t io n  8 .0 1 . I n s u r e r s . A ll In su ra n c e  p ro v id e d  
f o r  In  t h i s  A r t i c l e  s h a l l  be e f f e c t e d  u n d e r v a l id  and e n ­
f o r c e a b le  p o l i c i e s  is s u e d  by i n s u r e r s  o f  re c o g n iz e d  r e ­
s p o n s i b i l i t y  .

S e c t io n  8 .0 2 . F i r e  and E xtended C o v e ra g e . L es­
see  s h a l l ,  a t  i t s  e x p e n se , keep th e  F a c i l i t i e s  in s u re d  
a g a in s t  l o s s  o r  damage by f i r e ,  l i g h t n i n g ,  w in d sto rm , e x ­
p lo s io n ,  a i r c r a f t ,  smoke dam age, v e h ic le  dam age, s p r i n k l e r  
le a k a g e  and such  o th e r  r i s k s  as a r e  c o v e re d  u n d e r u n ifo rm  
s ta n d a rd  e x ten d ed  co v erag e  en d o rsem en t in  am ounts t h a t  a r e  
n o t l e s s  th a n  th e  f u l l  I n s u r a b le  v a lu e  o f  th e  F a c i l i t i e s .
The term  ' f u l l  in s u r a b le  v a lu e ' , a s  u sed  in  t h i s  L e a se , 
means th e  a c tu a l  rep la ce m e n t v a lu e  l e s s  a c t u a l  p h y s ic a l  d e ­
p r e c i a t i o n .

As an a l t e r n a t i v e  to  p r o v id in g  such  in s u r a n c e ,  
L essee  may, a t  i t s  s o le  o p t io n ,  e l e c t  p a r t i a l l y  o r  w holly  
to  s e l f - i n s u r e  o r  assume s a id  r i s k s  and in  su ch  ev en t 
a g re e s  to  h o ld  L esso r and th e  T r u s te e  h a rm le ss  to  th e  same 
e x te n t  a s  i f  s a id  r i s k s  were f u l l y  co v ered  by such i n s u r ­
ance .

S e c tio n  8 .0 3. Pu b lic  L i a b i l i t y . L essee  s h a l l ,  
a t  i t s  e x p e n se , m a in ta in  g e n e ra l  p u b l ic  l i a b i l i t y  in s u ra n c e  
a g a in s t  c la im s  f o r  b o d ily  i n ju r y ,  d e a th  o r  p r o p e r ty  damage 
o c c u r r in g  on th e  L eased P re m ise s , su ch  in s u ra n c e  to  a f f o r d  
p r o t e c t io n  to  L esso r w ith  l im i t s  o f  l i a b i l i t y  o f  $300 ,000  
w ith  r e s p e c t  to  b o d ily  in ju r y  o r  d e a th  t o  any one p e r s o n ,  
$ 1 ,0 0 0 ,0 0 0  w ith  r e s p e c t  to  any one a c c id e n t ,  and $100 ,000  
w ith  r e s p e c t  to  p ro p e r ty  damage. Any such p o l ic y  may p r o ­
v id e  t h a t  th e  p o l ic y  does no t c o v e r  th e  f i r s t  $ 1 ,0 0 0 ,0 0 0  
o f  l i a b i l i t y ,  w ith  th e  r e s u l t  t h a t  L essee  i s  i t s  own i n s u r e r  
to  t h a t  e x t e n t .

S e c t io n  8 .0 ^ . L oss P a y a b le . A ll p o l i c i e s  o f  i n ­
su ra n c e  r e q u i r e d  by S e c tio n  8 .0 2  s h a l l  name L e sso r  and 
L essee  as th e  a s s u re d  and s h a l l  p ro v id e  t h a t  th e  p ro c e e d s  
o f  such  in s u ra n c e  s h a l l  be p a y ab le  to  th e  T ru s te e  u n d er a 
s ta n d a rd  m ortgage  lo s s  p a y a b le  c l a u s e ,  p r o v id e d ,  how ever, 
t h a t  in  th e  c a se  o f  any p a r t i c u l a r  c a s u a l ty  r e s u l t i n g  in  
lo s s  o r  damage n o t ex ceed in g  $100 ,000  in  th e  a g g r e g a te ,  
th e  p ro c e e d s  o f  such in s u ra n c e  s h a l l  be p a y a b le  to  L e s se e . 
A ll  such p o l i c i e s  s h a l l ,  t o  th e  e x te n t  o b t a i n a b l e ,  p ro v id e  
t h a t  any lo s s  s h a l l  be p a y a b le  t o  L e s so r  o r th e  T ru s te e  
n o tw ith s ta n d in g  any a c t  o r n e g lig e n c e  o f L essee  which 
m ight o th e rw is e  r e s u l t  in  a f o r f e i t u r e  o f  s a id  in s u r a n c e .

So lo n g  a s  any Bonds rem a in  o u ts ta n d in g  and un­
p a id ,  th e  p o l i c i e s  o f  in su ra n c e  d e s c r ib e d  in  S e c t io n  8 .0 2  
s h a l l  be p a y a b le  to  th e  T ru s te e  u n d e r th e  I n d e n tu r e ,  a s  
th e  i n t e r e s t  o f  such  T ru s te e  may a p p e a r ,  s u b je c t  to  th e  
p r o v is io n s  in  t h i s  S e c tio n  8.0*1 t h a t  th e  p ro c e e d s  o f  su ch  
in s u ra n c e  s h a l l  be p a y ab le  to  L essee  in  th e  c a s e  o f  any 
p a r t i c u l a r  c a s u a l ty  r e s u l t i n g  in  l o s s  o r damage n o t e x ­
c e e d in g  $100 ,000  in  th e  a g g re g a te .  In  th e  e v e n t no Bonds 
rem ain  o u ts ta n d in g  and u n p a id , th e  p o l i c i e s  o f  in s u ra n c e
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d e s c r ib e d  in  S e c tio n  8 .0 2  s h a l l  p ro v id e  t h a t  th e  l o s s ,  i f  
a n y , s h a l l  be p a y a b le  to  L essee  f o r  th e  b e n e f i t  o f  L e s so r  
and L essee  a s  t h e i r  r e s p e c t iv e  i n t e r e s t s  may a p p e a r  and 
s h a l l  be h e ld  and u t i l i z e d  a s  p ro v id e d  h e r e in .

S e c t io n 8 .0 5 . E v idence  o f  E x is te n c e ,  M o d if ic a ­
t i o n  o f  P o l i c i e s . C e r t i f i c a t e s  from  th e  in s u r e r s  e v id e n ­
c in g  th e  e x is te n c e  o f a l l  p o l i c i e s  r e q u i r e d  by t h i s  A r t i ­
c le  s h a l l  be f i l e d  w ith  th e  T r u s te e ,  o r  in  l i e u  t h e r e o f ,  
L essee  may e l e c t  t o  su p p ly  L e sso r  and th e  T ru s te e  w ith  a 
w r i t t e n  s ta te m e n t  e x e c u te d  by a V ice P re s id e n t  o r th e  
T r e a s u r e r  o f  L essee  c o n f irm in g  th e  e x is te n c e  o f  such p o l i ­
c i e s  and th e  c o v e ra g e , e x p i r a t i o n  d a te s  and p o l ic y  num bers 
t h e r e o f .  The p o l i c i e s  o f  in s u ra n c e  r e q u ir e d  by t h i s  A r t i ­
c l e  s h a l l  c o n ta in  an u n d e r ta k in g  by th e  r e s p e c t iv e  i n s u r ­
e r s ,  t o  th e  e x te n t  o b t a in a b le ,  t h a t  such p o l i c i e s  s h a l l  
n o t be m o d if ie d  a d v e rs e ly  t o  th e  i n t e r e s t s  o f L esso r o r 
th e  T ru s te e  o r  c a n c e l le d  w ith o u t a t  l e a s t  te n  d a y s ' p r i o r  
w r i t t e n  n o t ic e  to  L e sso r and to  th e  T r u s te e .  Hot l e s s  
th a n  t e n  days p r i o r  t o  th e  e x p i r a t i o n  d a te s  o f  th e  p o l i ­
c i e s ,  c e r t i f i c a t e s  from th e  i n s u r e r s  e v id e n c in g  th e  e x i s ­
te n c e  o f  re n e w a l p o l i c i e s  s h a l l  be d e p o s i te d  w ith  th e  
T r u s t e e ,  o r  in  l i e u  t h e r e o f .  L essee  may e l e c t  to  su p p ly  
L e s so r  and th e  T ru s te e  w ith  a w r i t t e n  s ta te m e n t  e x e c u te d  
by a  V ice  P r e s id e n t  o r  th e  T r e a s u r e r  o f  L essee  c o n firm in g  
th e  e x is te n c e  o f  such  ren ew a l p o l i c i e s  and th e  c o v e ra g e , 
e x p i r a t i o n  d a te s  and p o l ic y  num bers t h e r e o f ,  a s  w e ll a s  
any c o v e ra g e  assum ed o r  s e l f - i n s u r e d  by L essee  as h e re in  
p ro v id e d  in  t h i s  A r t i c l e .

S e c tio n  8 .0 6 . A d justm en t o f  C la im s . Any c la im s  
u n d e r th e  p o l i c i e s  o f in s u ra n c e  p ro v id e d  f o r  in  t h i s  A r t i ­
c l e  s h a l l  be a d ju s te d  by and a t  th e  c o s t  o f  L e s s e e , p r o v i ­
ded t h a t  th e  p ro c e e d s  from such  in s u ra n c e  s h a l l  be a p p l ie d  
p u r s u a n t  to  th e  p r o v is io n s  o f  t h i s  L ease .

S e c t io n  8 .0 7 . B lan k e t P o l i c i e s . N oth ing  in  
t h i s  A r t i c l e  s h a l l  p re v e n t L essee  from  in c lu d in g  th e  i n ­
s u ra n c e  r e q u i r e d  by th e  p r o v is io n s  o f  t h i s  A r t i c l e  w ith in  
one o r more b la n k e t  p o l i c i e s  o f  in s u r a n c e ,  p ro v id e d , how ­
e v e r ,  t h a t  in  no e v e n t s h a l l  th e  in s u ra n c e  co v erag e  p r o v i ­
ded u n d er any such b la n k e t  p o l ic y  and a p p l ic a b le  t o  th e  
F a c i l i t i e s  be l e s s  th a n  th e  amount and ty p e  o f c o v e rag e  
o th e rw is e  r e q u ir e d  to  be p ro v id e d  by L essee  p u rsu a n t to  
th e  p r o v is io n s  o f  t h i s  A r t i c l e .

ARTICLE IX

M ain tenance  and R e p a ir

Sect i o n  9 .0 1 . M ain tenance  o f  F a c i l i t i e s . L e s ­
se e  a t  i t s  expense  w i l l  keep and m a in ta in  th e  F a c i l i t i e s  
in  good r e p a i r  and c o n d i t i o n ,  norm al wear and t e a r  e x c e p t ­
ed .

S e c t io n  9 »Q2. L e sso r  Not R equ ired  to  R e p a i r .
L e s so r  s h a l l  n o t be r e q u i r e d  to  r e p a i r ,  r e b u i ld  o r to  make 
any A d d it io n s  a n d /o r  A l t e r a t i o n s  o f  any n a tu re  o r d e s c r i p t i o n  
t o  th e  L eased  P rem ises  o r  to  make any e x p e n d itu re  w h a tso ­
e v e r  i n  c o n n e c tio n  w ith  t h i s  L ease o r  to  m a in ta in  th e  
L eased  P rem ises  in  any way. L essee  e x p re s s ly  w aives th e  
r i g h t  c o n ta in e d  in  any law o r  h e r e a f t e r  in  e f f e c t  to  make 
any r e p a i r s  a t  th e  expense  o f  L e s s o r .
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ARTICLE X

C a s u a l ty . Condemnat io n

S e c tio n  1 0 .0 1 . No Aba t ement o f R e n t. In  th e  
e v e n t o f  damage to  o r  d e s t r u c t io n  o f  a l l  o r  any p a r t  o f 
th e  L eased  P re m ise s  o r  th e  t a k in g  o f  a l l  o r  p a r t  o f  th e  
L eased  P re m ises  by th e  e x e r c i s e  o f em inen t dom ain o r  con­
d em n a tio n  d u r in g  th e  O r ig in a l  Term h e re o f  th e r e  s h a l l  be 
no ab a tem en t o r  r e d u c t io n  in  th e  B asic  Rent o r  o th e r  o b l i ­
g a t io n s  o f  L e s s e e , e x c e p t as h e r e in  e x p re s s ly  p ro v id e d .

S e c tio n  1 0 .0 2 . P ro c e e d s , Awards A ssigned  to  
T r u s t e e . S u b je c t  to  th e  p r o v is io n s  o f  S e c tio n  8.0^1, L es- 
s o r  a n d /o r  L essee  w i l l  pay o v e r o r cau se  to  be p a id  over 
to  th e  T r u s te e ,  p ro m p tly  when c o l l e c t e d  o r  r e c e iv e d ,  any 
in s u r a n c e  p ro c e e d s  and th e  e n t i r e  amount o f  th e  award o r  
c o m p e n sa tio n  o r  damages re c o v e re d  on a cc o u n t o f  each  and 
e v e ry  such  ta k in g  o r condem nation  (w hich  s h a l l  in c lu d e  any 
p o r t io n  o f  any award t h a t  s h a l l  be made to  L essee  by r e a ­
son o f  i t s  le a s e h o ld  e s t a t e )  l e s s  any e x p e n se s , in c lu d in g  
c o u n s e l  f e e s ,  in c u r r e d  by L e s so r  and L essee  in  l i t i g a t i n g ,  
a r b i t r a t i n g ,  com prom ising  o r  s e t t l i n g  any c la im s  a r i s i n g  
o u t o f  such  c o n d em n atio n .

S e c tio n  1 0 .0 3 . L essee  to  R eb u ild  o r  R e p a i r . 
S u b je c t  t o  th e  p r o v is io n s  o f  S e c t io n s  1 0 .0 1! and 1 0 .0 5 , 
L essee  s h a l l  r e b u i l d ,  r e c o n s t r u c t ,  r e s t o r e ,  r e p la c e  and 
r e p a i r  th e  L eased  P rem ises  so a s  to  r e s t o r e ,  i n s o f a r  as 
may be p r a c t i c a b l e ,  th e  same to  s u b s t a n t i a l l y  th e  same 
c o n d i t io n  a s  e x i s te d  Im m ed ia te ly  p r i o r  to  such  e v e n t o f  
c a s u a l ty  o r  co n d em n a tio n . In  such  e v e n t th e  money r e ­
c e iv e d  by th e  T ru s te e  a s  p ro c e e d s  o f  any in s u ra n c e  c a r r i e d  
upon th e  F a c i l i t i e s  o r  th e  n e t p ro c e e d s  o f  any aw ard o r  
c o m p e n sa tio n  f o r  th e  damages re c o v e re d  on a cc o u n t o f  such 
ta k in g  o r  condem nation  s h a l l  be p a id  o v e r to  L e s se e , a t  
L e s s e e ’s e l e c t i o n ,  e i t h e r  upon c o m p le tio n  o f r e p a i r s ,  r e ­
s t o r a t i o n ,  r e c o n s t r u c t i o n ,  o r  r e - e q u ip p in g  o f  th e  F a c i l i ­
t i e s  o r  p e r i o d i c a l l y  as th e  same p r o g r e s s e s  (b u t  l im i te d  
to  th e  th e n  c o s t  t h e r e o f )  to  re im b u rse  o r  pay L essee  f o r  
e x p e n d i tu r e s  made f o r  th e  p u rp o se  o f  r e b u i l d in g ,  re c o n ­
s t r u c t i n g ,  r e s t o r i n g ,  r e p l a c in g  and r e p a i r i n g  th e  F a c i l i ­
t i e s  o r  f o r  th e  p u rp o se  o f  r e c o n s t r u c t i n g  o r  r e p la c in g  any 
o f  th e  F a c i l i t i e s ,  s u i t a b l e  f o r  th e  needs and u se  o f  Les 
se e  a s  i t  may e l e c t ,  upon co m p lian ce  w ith  th e  p r o v is io n s  
o f  S e c t io n  6 .0 1  o f  th e  In d e n tu r e  and th e  r e c e i p t  by th e  
T r u s te e  o f  th e  c e r t i f i c a t e s  and in s t ru m e n ts  p ro v id e d  f o r  
in  s a id  S e c t io n  6 .0 1 ,  p ro v id e d ,  how ever, t h a t  th e  sums so 
p a id  by th e  T ru s te e  s h a l l  In  no e v e n t exceed  th e  t o t a l  
c o s t  o f  su c h  r e p a i r ,  r e s t o r a t i o n ,  r e c o n s t r u c t i o n ,  r e - e  
q u ip p in g ,  c o n s t r u c t io n  o r  r e p la c e m e n ts ,  n o r s h a l l  th e y  ex ­
c eed  th e  a g g re g a te  amount r e c e iv e d  by th e  T ru s te e  a s  n e t 
p ro c e e d s  o f  any in s u ra n c e  o r  condem nation  aw ard . Such 
c e r t i f i c a t e s  s h a l l  c o n firm  t h a t  t h e r e  a re  o r w i l l  be no 
l i e n s  o r  encum brances on th e  L eased  P rem ises  a s  a r e s u l t  
o f  such  r e p a i r ,  r e s t o r a t i o n ,  r e c o n s t r u c t i o n ,  r e - e q u ip p in g ,  
c o n s t r u c t io n  o r  re p la c e m e n ts  a f t e r  such  paym ents s h a l l  
have been  r e c e iv e d  by L e s se e .
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S e c t io n  1 0 .0 4 . L essee  May T e rm in a te  L ease 
a n d /o r  P u rch ase  L eased  P re m is e s . In  l i e u  o f  th e  o b l i g a ­
t i o n  o f L essee  t o  r e s t o r e  th e  L eased  P re m is e s , L essee  may 
e l e c t  to  r e c e iv e  c r e d i t  fo r  th e  e n t i r e  n e t  award in  co n ­
d em n a tio n  o r  th e  e n t i r e  in s u ra n c e  p ro c e e d s  p a id  to  L e sso r  
and th e  T ru s te e  by hav in g  th e  same a p p lie d  as advance p ay ­
ment o f B asic  Rent on th e  te rm s s e t  f o r t h  in  S e c tio n  4 .0 2 ,  
b u t such  e l e c t i o n  s h a l l  be a v a i l a b l e  to  L essee  o n ly  i f  th e  
n e t amount o f condem nation  aw ard o r  c a s u a l ty  in s u ra n c e  
p ro c e e d s  to  be so  a p p l i e d ,  to g e th e r  w ith  o th e r  advance 
paym ents by L essee  under S e c t io n  U.02 th e n  on d e p o s i t  in  
a c c o u n ts  c r e a te d  u n d er th e  I n d e n tu r e ,  s h a l l  e q u a l th e  e n ­
t i r e  p r i n c i p a l  amount o f th e  Bonds th e n  o u ts ta n d in g  t o ­
g e th e r  w ith  i n t e r e s t  a cc ru e d  and to  a c c ru e  th e re o n  to  th e  
n e x t su c c e e d in g  red e m p tio n  d a te  o r  d a te s  on w hich th e  
Bonds may be redeem ed a t  th e  o p t io n  o f  L e s s o r ,  p lu s  a l l  
a p p l i c a b le  re d e m p tio n  prem ium s, and i f  L essee  s h a l l  th e n  
be in  good s ta n d in g  h e re u n d e r  w ith  r e s p e c t  to  th e  payment 
o f  r e n t ,  and h as p a id  L esso r and th e  T ru s te e  a l l  o th e r  
sums due and owing h e re u n d e r .  L essee  s h a l l  have th e  f u r ­
t h e r  r i g h t s  a r i s i n g  from  su ch  advance  payment e i t h e r  to  
g iv e  n o t ic e  o f  te r m in a t io n  o f  t h i s  L ease e f f e c t i v e  on such  
red e m p tio n  d a te  o r  to  p u rc h a se  th e  L eased  P rem ises  and r e ­
c e iv e  c r e d i t  f o r  such advance paym ent a g a in s t  th e  p u rc h a se  
p r i c e  r e f e r r e d  t o  in  S e c tio n  19-02 e f f e c t i v e  on such  r e ­
dem ption  d a t e ,  and th e re u p o n  L essee  s h a l l  be e n t i t l e d  to  
conveyance o f any o f  th e  L eased  P rem ises  w hich s h a l l  n o t 
have been ta k e n  o r  d e s t r o y e d .

S e c t io n  1 0 .0 5 - Condem nation o f  L ess th a n  M ate­
r i a l  P a r t  o f  L eased  P re m is e s . In  th e  e v e n t t h a t  any p o r -  
t l o n  o f  th e  L eased P rem ises s h a l l  be ta k e n  by condem nation  
and th e  ta k in g  t h e r e o f  does n o t in  th e  s o le  Judgm ent o f  
L essee  re n d e r  th e  rem a in d e r  o f  th e  L eased  P rem ises  u n s a t ­
i s f a c t o r y  f o r  th e  b u s in e s s  p u rp o se s  o f  L e s s e e , th e  n e t  p ro  
c ee d s  o f  any su c h  aw ard , a t  tn e  e l e c t i o n  o f  L e s se e , s h a l l  
be d e p o s i te d  w ith  th e  T ru s te e  u n d er th e  In d e n tu re  and used  
f o r  th e  r e t i r e m e n t  o f  Bonds p r i o r  to  m a tu r i t y ,  and in  such  
e v e n t ,  L essee  s h a l l  n o t have any d u ty  to  r e b u i l d ,  r e c o n ­
s t r u c t ,  r e s t o r e ,  r e p la c e  and r e p a i r  th e  L eased  P re m ise s , 
n o tw i th s ta n d in g  th e  p r o v i s io n s  o f  S e c t io n  1 0 .0 3 .

S e c t io n  1 0 .0 6 . Amounts R em aining Paid to  T ru s ­
te e  o r  L e sse e . I f  a f t e r  c o m p le tio n  o f  r e s t o r a t i o n  a s  p ro ­
v id ed  by S e c tio n  10 .03  th e r e  rem a in s  any p o r t io n  o f c a s ­
u a l ty  in s u ra n c e  p ro c e e d s  o r  condem nation  award no t r e q u i r ­
ed f o r  th e  re im b u rsem en t o f  L e s s e e , th e  b a la n c e  s h a l l  be 
t r a n s f e r r e d  to  th e  Bond R edem ption Account in  th e  m anner 
and am ounts p ro v id e d  in  S e c tio n  5 .01  o f  th e  In d e n tu re ;  
p ro v id e d ,  how ever, t h a t  n o tw i th s ta n d in g  any o th e r  p r o v i ­
s io n  o f  t h i s  A r t i c l e ,  in  any e v e n t o f  damage o r  d e s t r u c ­
t i o n  o r  condem nation  when no Bonds a re  th e n  o u ts ta n d in g  
and u n p a id  th e r e  s h a l l  be no o b l ig a t io n  on th e  p a r t  o f  
L essee  to  r e s t o r e  o r  r e p a i r  th e  L eased  P re m is e s , and any 
such  award o r  in s u ra n c e  p ro c e e d s  s h a l l ,  a f t e r  payment o f  
c o l l e c t i o n  e x p e n s e s , be p a id  o v e r to  L essee  i f  L essee  i s  
th e n  in  good s ta n d in g  w ith  r e s p e c t  to  th e  paym ent o f  r e n t  
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h e re u n d e r  and s h a l l  have p a id  L e sso r  and th e  T r u s te e  a l l  
o th e r  sums due and owing h e re u n d e r .

ARTICLE XI

A d d it io n s  a n d /o r  A l t e r a t i o n s ,  Im provem en ts, Re­
p la c e m e n ts  and New C o n s t r u c t io n ;  I n s t a l l a t i o n  and 
Removal o f  M achinery  and F ix tu r e s  by L e s se e ;  Re­
m o v a ls , R ep lacem en ts and S u b s t i t u t i o n s ._______________

S e c t i on 1 1 .0 1 . A d d it io n s  a n d /o r  A l t e r a t i o n s  , 
Im provem ents a nd New C o n s t r u c t io n . L essee  s h a l l  have th e  
r i g h t  a t  any tim e  and from  tim e  to  tim e  in  i t s  s o le  d i s ­
c r e t i o n  d u r in g  th e  Term to  make A d d it io n s  a n d /o r  A l t e r a ­
t i o n s ,  s t r u c t u r a l  o r  o th e r w is e ,  and to  e r e c t  any a d d i t i o n a l  
b u i ld in g  o r  b u i ld in g s  and to  rem odel th e  F a c i l i t i e s  from  
tim e  to  tim e  a s  i t  in  i t s  d i s c r e t i o n  may d e te rm in e  t o  be 
d e s i r a b l e  f o r  i t s  u se s  and p u rp o s e s ,  p ro v id e d  t h a t  any such 
a c t io n s  s h a l l  n o t damage th e  b a s ic  s t r u c t u r e  o f  th e  th e n  
e x i s t i n g  F a c i l i t i e s  o r m a te r i a l l y  d e c re a s e  t h e i r  v a lu e ,  w ith  
no o b l ig a t io n  to  r e s t o r e  o r  r e t u r n  th e  F a c i l i t i e s  t o  t h e i r  
i n i t i a l  c o n d i t io n ,  but th e  c o s t  o f  such  new b u i ld in g  o r  
b u i ld in g s  and A d d itio n s  a n d /o r  A l t e r a t i o n s  and re m o d e lin g  
s h a l l  be p a id  f o r  by i t  a n d , s u b je c t  to  S e c tio n  1 1 .0 2 , 
and u n le s s  L essee  s h a l l  have e x e r c is e d  any o p t io n  to  p u r ­
c h ase  g ra n te d  to  i t  u n d er t h i s  L e a se , upon th e  e x p i r a t i o n  
o r  te r m in a t io n  o f  t h i s  L ease s h a l l  b e lo n g  to  and be th e  
p r o p e r ty  o f  L e s s o r ,  s u b j e c t ,  how ever, t o  th e  r i g h t  o f  L essee  
to  remove from  th e  L eased P rem ises  a t  any tim e  b e fo re  th e  
e x p i r a t i o n  o r  te r m in a t io n  o f  t h i s  L ease and w h ile  i t  i s  in  
good s ta n d in g  w ith  r e f e r e n c e  to  th e  paym ent o f  r e n t  h e r e ­
u n d er a l l  A d d itio n s  a n d /o r  A l t e r a t i o n s  w hich can be r e ­
moved w ith o u t m a te r i a l  damage t o  th e  F a c i l i t i e s  o r  i f  th e y  
can n o t be rem oved w ith o u t such damage th e n  p ro v id e d  t h a t  
L essee  r e p a i r s  any damage cau sed  by su ch  rem o v a l.

S e c t io n  1 1 .0 2 . I n s t a l l a t i o n  and Removal o f  Ma­
c h in e ry  E qu ipm en t, F i x t u re s  ana P e r s o n a l  P ro p e r ty  by 
L e s s e e . L essee  may a t  any tim e o r  tim e s  d u r in g  th e  Term I n ­
s t a l l  o r  commence th e  i n s t a l l a t i o n  o f  any m a c h in e ry , e q u ip ­
m en t, f i x t u r e s  o r  p e r s o n a l  p r o p e r ty  to  such  e x te n t  a s  L essee  
may deem d e s i r a b l e ,  and L essee  may a ls o  rem ove any m a c h in e ry , 
e q u ip m en t, f i x t u r e s  o r p e r s o n a l  p r o p e r ty  so i n s t a l l e d  by i t .  
A ll such  m a c h in e ry , e q u ip m en t, f i x t u r e s  and o th e r  p e r s o n a l  
p r o p e r ty  w hich s h a l l  be a c q u ire d  and i n s t a l l e d  a t  th e  ex p en se  
o f  L essee  s h a l l  rem a in  th e  p r o p e r ty  o f  L essee  and may be 
removed a t  any tim e  and from  tim e  to  tim e  by L e s se e .

S e c t io n 1 1 .0 3 . R em ovals, R ep lacem en ts and Sub­
s t i t u t i o n s  . L essee  may remove from  th e  L eased P re m ises  
from tim e  to  tim e  any im provem ents (w hich  te rm  f o r  th e  
p u rp o se s  o f  t h i s  L ease s h a l l  in c lu d e  w ith o u t l i m i t i n g  th e  
g e n e r a l i t y  o f  such  te rm , r o a d s ,  s t r e e t s ,  s i d i n g s ,  fo u n d a ­
t i o n s ,  t a n k s ,  s t r u c t u r e s ,  p ip e s ,  p i p e l i n e s ,  r e s e r v o i r s ,  
u t i l i t i e s ,  m a t e r i a l s ,  e q u ip m e n t, f i x t u r e s ,  m a c h in e ry , f u r ­
n i t u r e ,  f u r n i s h i n g s ,  and o th e r  im provem en ts, I n s t r u m e n ta l -
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i t i e s  and o th e r  r e a l ,  p e r s o n a l  and mixed p ro p e r ty  o f ev e ry  
k in d  e x c e p t la n d  o r i n t e r e s t s  t h e r e i n ,  w h e th er above o r 
below  ground  l e v e l )  and th e re b y  a c q u ir e  o w n ersh ip  th e r e o f  
f r e e  and c l e a r  o f  t h i s  L ease in  any c a se  where (1 ) such 
im provem ents a r e  r e p la c e d ,  o r  s u b s t i t u t i o n  t h e r e f o r  i s  
made d i r e c t l y  o r i n d i r e c t l y ,  by im provem ents th e n  h av in g  
e q u iv a le n t  o r g r e a t e r  v a lu e ,  u t i l i t y  o r  e f f i c i e n c y  (b u t no t 
n e c e s s a r i l y  h a v in g  th e  same f u n c t i o n ) ,  o r  ( l i )  such im ­
p rovem en ts  a r e ,  in  th e  o p in io n  o f  L e s se e , in a d e q u a te ,  o b so ­
l e t e ,  worn o u t ,  u n s e r v ic e a b le ,  u n s u i t a b l e ,  u n d e s i r a b l e ,  un­
n e c e s s a ry  o r  n o t u s e f u l  in  th e  o p e r a t io n  o f  th e  L eased  
P re m ise s  so  t h a t  th e  rem oval t h e r e o f ,  a f t e r  g iv in g  e f f e c t  
to  any re p la c e m e n t o f  s u b s t i t u t i o n  t h e r e f o r ,  w i l l  no t m ate­
r i a l l y  im p a ir  th e  e f f i c i e n c y  o f  th e  L eased  P re m ises  f o r  L es­
s e e ’ s u se s  and p u rp o se s  o r  r e a s o n a b le  in g r e s s  and e g re s s  
in  c o n n e c tio n  th e r e w i th .  Such re a s o n a b le  in g r e s s  and 
e g r e s s  s h a l l  in c lu d e ,  w ith o u t l i m i t i n g  th e  g e n e r a l i t y  o f  
such  term s., r e a s o n a b le  in g r e s s  and e g re s s  f o r  p e r s o n s ,  
t r u c k s  and v e h i c l e s .  L essee  a g re e s  a t  any tim e  and from  
tim e  to  tim e d u r in g  th e  O r ig in a l  Term (b u t n o t more f r e ­
q u e n tly  th a n  a n n u a l ly ) ,  upon n o t l e s s  th a n  60 d a y s ' p r i o r  
w r i t t e n  r e q u e s t  by L e sso r o r  th e  T r u s te e ,  t o  f u r n i s h  to  
L e s s o r  and th e  T ru s te e  a w r i t t e n  r e p o r t  o f  a  q u a l i f i e d  
e n g in e e r  (who may be an  em ployee o f  L essee  o r  o f  any su b ­
s i d i a r y  o f  L essee )  s e l e c te d  by L essee  and app roved  by 
L e s so r  and th e  T ru s te e  (w hich  a p p ro v a ls  s h a l l  no t be unr­
e a s o n a b l y  w ith h e ld )  sum m ariz ing  th e  a c t io n  ta k e n  by 
L essee  p u rs u a n t  to  t h i s  S e c t io n  11 .03  d u r in g  th e  p e r io d  
su b se q u e n t to  th e  l a s t  such r e p o r t ,  i f  a n y , and such  r e ­
p o r t  s h a l l  be accom pan ied , i f  n e c e s s a r y ,  by a p p r o p r ia te  
docum ents co n v ey in g  t i t l e  to  th e  s u b s t i t u t e d  p r o p e r ty  to  
L e s so r  s u b j e c t ,  how ever, to  th e  p r o v is io n s  o f  t h i s  L ea se .
In  th e  e v e n t su ch  rem oval c a u s e s  damage t o  e x i s t i n g  b u i l d ­
in g s  o r  s t r u c t u r e s  n o t b e in g  rem oved, r e s t o r a t i o n  and r e ­
p a i r  o f  such  damage s h a l l  be made a t  th e  c o s t  and expense  
o f  L e s se e .

ARTICLE X II

Im provem ent Botids

S e c t io n  1 2 .0 1 . L esso r  to  Use B est E f f o r t s  to  
I s s u e  and S e l l . As p ro v id e d  in  A r t i c l e  X I, L essee  s h a l l  
have th e  r i g h t  t o  make A d d it io n s  a n d /o r  A l t e r a t i o n s  to  th e  
L eased  P re m is e s , s t r u c t u r a l  o r  o th e r w is e .  The c o s t  o f  any 
A d d it io n s  a n d /o r  A l t e r a t i o n s  s h a l l  be p a id  f o r  by L e s se e , 
o r L essee  a t  i t s  o p t io n ,  and p u rs u a n t to  th e  l i m i t a t i o n s  
h e r e i n a f t e r  and in  th e  In d e n tu re  s e t  f o r t h ,  by n o t ic e  to  
L e s s o r ,  s p e c i f y in g  th e  A d d it io n s  a n d /o r  A l t e r a t i o n s  p ro p o sed  
and th e  e s t im a te d  c o s t  t h e r e o f ,  may r e q u e s t  L e sso r  t o  pay 
f o r  o r  re im b u rse  L essee  f o r  th e  A d d itio n s  a n d /o r  A l t e r a t i o n s  
by th e  s a l e  o f  Im provem ent B onds. In  th e  l a t t e r  e v e n t 
L e s so r  a g re e s  t h a t  I f  th e  e s t im a te d  c o s t  o f  any such  A ddi­
t io n s  a n d /o r  A l t e r a t i o n s  s h a l l  e q u a l n o t l e s s  th a n  $100 ,000  
L e s so r  w i l l ,  s u b j e c t  i n  a l l  r e s p e c t s  to  th e  p r o v is io n s  and 
r e q u ir e m e n ts  o f  th e  A c t, u se  i t s  b e s t  e f f o r t s  t o  i s s u e  and
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s e l l  Im provem ent Bonds a g g re g a t in g  n o t l e s s  th a n  $100 ,000  
and th a t  i t  w i l l  a p p ly  th e  p ro c e e d s  o f  su ch  s a le  to  pay th e  
c o s t o f  su ch  A d d it io n s  a n d /o r  A l t e r a t i o n s .  The l a t e s t  
m a tu r ity  d a te  o f each  s e r i e s  o f  Im provem ent Bonds s h a l l  be 
as s p e c i f i e d  by L e s s e e , and th e  s c h e d u le  o f  paym ents and th e  
r a t e  o f  i n t e r e s t  on su ch  Im provem ent Bonds s h a l l  be s u b je c t  
to  L e s s e e 's  a p p ro v a l .

S e c t io n  1 2 .0 2 . I n a b i l i t y  o f  L e s so r  t o  S e l l . I f  
L esso r i s  u n a b le  w ith in  a p e r io d  o f  two m onths fo llo w in g  
i t s  r e c e i p t  o f  s a id  r e q u e s t  o f  L essee  s u c c e s s f u l l y  to  
i s s u e ,  s e l l  and d e l i v e r  such  Im provem ent B onds, L e s s e e , a t  
i t s  o p t io n ,  may d e c id e  n o t to  make th e  p ro p o sed  A d d itio n s  
a n d /o r  A l t e r a t i o n s ,  o r  may made th e  p ro p o se d  A d d it io n s  
a n d /o r  A l t e r a t i o n s  a t  i t s  own c o s t .

S e c t io n  12JD J. Mo d i f i c a t i o n  a nd L x te n s io n  o f  
L e a se . P r i o r  to  each  i s s u a n c e  o f  Im provem ent Bonds u n d e r 
th e  I n d e n tu r e ,  th e  p a r t i e s  h e r e to  s h a l l  e n t e r  i n to  a su p ­
plem ent to  t h i s  L e a se . S a id  su p p lem en t to  t h i s  L ease s h a l l  
in c re a s e  th e  b a s ic  Rent to  be p a id  h e re u n d e r  by an amount 
a t  l e a s t  s u f f i c i e n t  to  e n a b le  L e s so r  t o  pay th e  p r i n i c p a l  
o f  and i n t e r e s t  on su ch  Im provem ent B onds, and m ay, i f  n e c ­
e s s a r y ,  m odify  and e x te n d  th e  O r ig in a l  Term h e r e o f .

ARTICLE X III

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

S e c t io n 1 3 .0 1- C o n tin u in g  O b l ig a t io n  o f  L e s s e e . 
L essee may s u b le t  th e  L eased  P re m ises  o r  any p a r t  t h e r e o f ,  
and may a s s ig n  o r o th e rw is e  t r a n s f e r  a l l  o r  any p a r t  o f  
i t s  r i g h t s  and i n t e r e s t  h e re u n d e r ,  in c lu d in g  w ith o u t  l i m i ­
t a t i o n  i t s  o p t io n a l  r i g h t s  t o  p u rc h a se  th e  L eased  P re m ises  
and th e  r i g h t  to  o c cu p y , u se  o r o p e ra te  th e  L eased  Prem­
i s e s ,  to  any p e rs o n , a s s o c i a t i o n  o r  c o r p o r a t io n ,  o r any 
d iv i s io n  t h e r e o f ,  upon w r i t t e n  n o t ic e  to  L e s so r  and th e  
T ru s te e ;  p ro v id e d ,  how ever, t h a t  no a s s ig n m e n t ,  t r a n s f e r  
o r  s u b le a s e  s h a l l  a f f e c t  o r  re d u c e  any o f  th e  o b l ig a t io n s  
o f  L essee h e re u n d e r ,  b u t a l l  o b l ig a t io n s  o f  L essee  h e r e ­
under s h a l l  c o n tin u e  in  f u l l  f o r c e  and e f f e c t  as th e  o b l i ­
g a t io n s  o f  a p r i n c i p a l  and n o t o f  a g u a r a n to r  o r  s u r e ty .
So long  as any Bonds a re  o u t s ta n d in g  and u n p a id  e i t h e r  a s  
to  p r in c ip a l  o r  I n t e r e s t ,  n e i t h e r  t h i s  L ease  n o r th e  Term 
hereby  l e t  and dem ised  s h a l l  be m o rtg a g ed , n o r s h a l l  Les 
s e e  m o rtg ag e , a s s ig n  o r p le d g e  th e  i n t e r e s t  o f  L essee  in  
and to  any s u b le a s e  o r  th e  r e n t a l s  p a y a b le  th e r e u n d e r ,  un­
l e s s  such m o rtg a g e , a s s ig n m e n t o r  p le d g e  i s  made e x p r e s s ly  
s u b je c t  to  th e  p r o v i s io n s  o f  t h i s  L ease  and th e  I n d e n tu r e .

S e c t io n  1 3 -0 2 . M erg er, C o n s o l id a t io n  o r  T ra n s ­
f e r  o f A s se ts by L e s s e e . In  th e  e v e n t L essee  s h a l l  m erge 
o r  c o n s o l id a te  w ith  any o th e r  c o r p o r a t io n  o r  t r a n s f e r  a l l  
o r  s u b s t a n t i a l l y  a l l  o f  i t s  b u s in e s s  and a s s e t s  to  a n o th e r  
c o r p o r a t io n ,  w hich in  any su ch  c a se  su c c e e d s  to  a l l  o r  
s u b s t a n t i a l l y  a l l  o f  th e  b u s in e s s  and a s s e t s  o f  L e s se e ,
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such  s u c c e s s o r  c o r p o r a t io n  s h a l l  su cceed  to  and be s u b s t i ­
tu te d  f o r  L essee  w ith  th e  same e f f e c t  a s  i f  i t  had been 
named h e r e in  a s  L e s se e .

S e c t io n  1 3 -0 3 . C o l le c t io n  o f  Rent from  O th e rs  
Ho R e le a se  o f  L e s s e e . I f  t h i s  L ease be a s s ig n e d  o r  t r a n s ­
f e r r e d ,  o r  i f  th e  L eased P rem ises o r  any p a r t  t h e r e o f  be 
s u b le t  o r  o ccu p ied  by anybody o th e r  th a n  L e s se e , L esso r 
may, a f t e r  d e f a u l t  by L e s se e , c o l l e c t  r e n t  from th e  
a s s ig n e e ,  t r a n s f e r e e ,  s u b te n a n t ,  o r  s i m i l a r  o c c u p a n t, and 
a p p ly  th e  n e t  amount c o l l e c t e d  to  th e  B as ic  Rent and any 
o th e r  am ounts r e s e rv e d  h e re u n d e r , b u t no such a s s ig n m e n t, 
t r a n s f e r ,  s u b l e t t i n g ,  occupancy o r  c o l l e c t i o n  s h a l l  be 
deemed th e  a c c e p ta n c e  o f th e  a s s ig n e e ,  t r a n s f e r e e ,  s u b te n ­
a n t  o r  s im i l a r  o ccu p an t a s  t e n a n t ,  o r  a w a iv e r o r r e l e a s e  
o f  L essee  from  th e  pe rfo rm an ce  of th e  te rm s , c o v e n a n ts  and 
c o n d i t io n s  o f  t h i s  L ease to  be perfo rm ed  by L e s se e . Any 
v i o l a t i o n  o f  any p r o v is io n  o f  t h i s  L e a se , w h e th er by a c t  
o r o m is s io n , by an a s s ig n e e ,  t r a n s f e r e e ,  s u b te n a n t ,  o r  
s im i l a r  o c c u p a n t , s h a l l  be deemed a v i o l a t i o n  o f  such p r o ­
v i s io n  by L e s s e e , i t  b e in g  th e  i n t e n t io n  o f  th e  p a r t i e s  
h e re to  t h a t  L essee  s h a l l  assume and be l i a b l e  to  L esso r 
f o r  a l l  and any a c t s  and o m issio n s o f  any and a l l  a s s ig n ­
e e s ,  t r a n s f e r e e s ,  s u b te n a n ts  and s i m i l a r  o c c u p a n ts .

ARTICLE XIV

P erfo rm ance  o f  L e s s e e 's  O b l ig a t io n s  
by L e s s o r ;  P e rm itte d  C o n te s ts

S e c t io n  1 4 .0 1 . P erform ance o f  L e s s e e 's  O b lig a ­
t i o n s  by L ess o r .  I f  L essee  a t  any tim e  s h a l l  f a i l  to  make 
any paym ent o r p e rfo rm  any a c t  on i t s  p a r t  to  be made o r 
pe rfo rm ed  u n d er t h i s  L ease  th e n ,  s u b je c t  to  th e  p r o v is io n s  
o f  S e c t io n s  2 .05  and 1 4 .0 2 , and any o th e r  a p p l i c a b l e  p ro ­
v i s io n s  o f  t h i s  L e a se , L esso r may (b u t s h a l l  n o t be o b l i ­
g a te d  t o ) ,  upon 10 d a y s ' p r io r  w r i t t e n  n o t ic e  to  L essee  
and w ith o u t w a iv ing  o r  r e l e a s in g  L essee  from  any o b l ig a ­
t i o n s  o r  d e f a u l t  o f  L essee  h e re u n d e r ,  make any such payment 
o r  p e rfo rm  any such  a c t  f o r  th e  a cc o u n t and a t  th e  expense 
o f  L essee  and may e n te r  upon th e  L eased  P rem ises f o r  th e  
p u rp o se  and ta k e  a l l  su c h  a c t io n  th e re o n  a s  may be r e a s o n ­
a b ly  n e c e s s a ry  t h e r e f o r .  No such e n t r y  s h a l l  be deemed an 
e v ic t i o n  o f  L e s se e . A ll  sums so p a id  by L e sso r and a l l  
n e c e s s a ry  and i n c i d e n t a l  c o s ts  and ex p en ses  ( in c lu d in g ,  
w ith o u t l i m i t a t i o n ,  re a s o n a b le  a t t o r n e y s ' f e e s  and e x p e n se s )  
In c u r re d  in  c o n n e c tio n  w ith  th e  p e rfo rm an ce  o f  any such  a c t  
by L e s s o r ,  to g e th e r  w ith  i n t e r e s t  a t  th e  r a t e  o f  8% p e r  
annum from th e  d a te  o f  th e  making o f  such  paym ent o r  th e  
in c u r r in g  o f  such  c o s t s  and expenses by L e s s o r ,  s h a l l  be 
deemed a d d i t i o n a l  r e n t  h e reu n d er and s h a l l  be p a y a b le  by 
L essee  to  L esso r on demand, and L essee  c o v e n a n ts  to  pay 
any such  sum o r  sums w ith  i n t e r e s t  a s  a f o r e s a id .

S e c t io n  1 4 .0 2 . P erm itte d  C o n te s t s . L essee  
s h a l l  n o t be r e q u ir e d  to  p ay , d is c h a rg e  o r  remove any t a x ,
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ta x  e q u iv a le n t ,  l i e n  o r  a s s e s s m e n t ,  o r  any m ech an ic ’ s ,  
l a b o r e r 's  o r  m a te r ia lm a n 's  l i e n ,  o r  any o th e r  l i e n  o r  en­
cum brance , o r  any o th e r  im p o s it io n  o r ch arg e  a g a in s t  th e  
L eased P rem ises  o r  any p a r t  t h e r e o f ,  so long  a s  L essee  
s h a l l  in  good f a i t h ,  a t  L e s s e e ’ s e x p e n se , c o n te s t  th e  same 
o r  th e  v a l i d i t y  th e r e o f  by p ro c e e d in g s  deemed a p p r o p r ia te  
by L e s s e e 's  c o u n se l  which w ould , i f  s u c c e s s f u l ,  o p e ra te  to  
p re v e n t th e  c o l l e c t i o n  o f  th e  t a x ,  ta x  e q u iv a le n t ,  l i e n ,  
a s s e s s m e n t ,  encum brance, Im p o s itio n  o r  c h a rg e  so c o n te s te d  
and th e  s a l e  o f  s a id  L eased  P rem ises or any p a r t  t h e r e o f  
to  s a t i s f y  th e  sam e, and L essee  a g re e s  t o  n o t i f y  L esso r 
and th e  T ru s te e  p ro m p tly  o f i t s  a c t io n s  in  t h i s  r e g a r d .
Such c o n te s t  may be made by L essee  in  th e  name o f  L esso r 
o r  o f  L e s se e , o r o f  any s u b le s s e e ,  a s s ig n e e  o r  d e s ig n e e  o f  
L e s s e e , o r  any o r  a l l  o f them , as L essee  s h a l l  d e te rm in e , 
and L esso r a g re e s  t h a t  i t  w i l l ,  a t  L e s s e e 's  e x p e n se , co ­
o p e ra te  w ith  L essee  in  any such  c o n te s t  to  such e x te n t  as 
L essee  a n d /o r  L e s s e e 's  s u b le s s e e ,  a s s ig n e e  or d e s ig n e e  may 
re a s o n a b ly  r e q u e s t .  However, L essee  f u r th e r  a g re e s  t h a t  
L e sso r  s h a l l  n o t be s u b je c t  to  any l i a b i l i t y  fo r  th e  p ay ­
ment o f  any c o s t s  o r  e x p en se s  in  c o n n e c tio n  w ith  any such 
p ro c e e d in g  b ro u g h t by L e s s e e , and L essee  c o v e n a n ts  to  pay , 
and to  in d em n ify  and sav e  h a rm le ss  L e sso r  from , any such 
c o s t s  o r  e x p e n se s . P end ing  th e  f i n a l  outcom e o f  any such 
p ro c e e d in g  L e sso r  s h a l l  n o t have th e  r i g h t  to  p ay , remove 
o r cau se  to  be  d is c h a rg e d  th e  t a x ,  ta x  e q u iv a le n t ,  l i e n ,  
a s s e s s m e n t , encum brance, im p o s it io n  o r  ch arg e  th e re b y  be ing  
c o n te s t e d ,  p ro v id e d , t h a t  L essee  s h a l l  nave g iv e n  such  
s e c u r i t y  a s  may be r e q u ir e d  in  th e  p ro c e e d in g  and such  r e a ­
so n a b le  s e c u r i t y  a s  may be demanded by L esso r to  in s u r e  
such  payment and p re v e n t any s a le  or f o r f e i t u r e  o f  th e  
L eased P rem ises o r any p a r t  t h e r e o f  by re a so n  o f  such non­
payment , and p ro v id e d  f u r t h e r  t h a t  L e sso r  would n o t be in  
s u b s t a n t i a l  d a n g e r o f c i v i l  or any d a n g e r of c r im in a l  l i a ­
b i l i t y  by re a s o n  o f  such  nonpaym ent.

ARTICLE XV

E v en ts  o f D e f a u l t ;  T e rm in a tio n

S e c t io n  1 5 .0 1 . I f  any one o r more of th e  fo l lo w ­
in g  e v e n ts  ( h e r e in  c a l l e d  "E ven ts  o f  D e f a u l t ')  s h a l l  happen

(a )  I f  d e f a u l t  s h a l l  be made in  th e  due and 
p u n c tu a l  payment o f  any b a s ic  R e n t, a d d i t i o n a l  
r e n t  o r o th e r  amount p a y a b le  to  L esso r h e re u n d e r ,  
and such  d e f a u l t  s h a l l  c o n tin u e  f o r  f i v e  days 
a f t e r  L e s so r  o r  th e  T ru s te e  s h a l l  have g iv e n  L essee  
w r i t t e n  n o t ic e  o f  su ch  d e f a u l t ,

(b )  I f  L essee  s h a l l  a s s ig n ,  m ortgage o r en ­
cumber t h i s  L ea se , o r s u b le t  th e  w hole o r  any 
p a r t  o f  th e  Leased P re m ise s , o th e rw is e  th a n  a s  
p e rm it te d  h e re u n d e r ,  o r  i f  t h i s  L ease o r  th e  
e s t a t e  o f  L essee  h e re u n d e r  s h a l l  be t r a n s f e r r e d ,  
p a sse d  to  o r  d ev o lv ed  upon, any p e rs o n , f irm  o r 
c o r p o r a t io n  o th e r  th a n  L essee  h e r e in  named, e x ­
c e p t  in  th e  manner p e rm it te d  h e re u n d e r ;
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( c )  I f  d e f a u l t  s h a l l  be made by L essee  in  
th e  due p e rfo rm a n c e  o f  o r  co m p lian ce  w ith  any o f  
th e  te rm s h e re o f  o th e r  th a n  th o s e  r e f e r r e d  to  in  
th e  fo re g o in g  s u b d iv i s io n s  (a )  and ( b ) ,  and such 
d e f a u l t  s h a l l  c o n tin u e  f o r  60 days a f t e r  L e sso r 
s h a l l  have g iv e n  L essee  w r i t t e n  n o t ic e  o f such 
d e f a u l t  ( o r  in  th e  c a se  o f  any such d e f a u l t  w hich 
c a n n o t w ith  due d i l i g e n c e  be c u re d  w i th in  such 60 
day p e r io d ,  i f  L essee  s h a l l  f a i l  to  p ro ceed  
p ro m p tly  to  c u re  th e  same and t h e r e a f t e r  p r o s e ­
c u te  th e  c u r in g  o f  su ch  d e f a u l t  w ith  due d i l i ­
g e n c e , i t  b e in g  In te n d e d  in  c o n n e c tio n  w ith  any 
d e f a u l t  n o t s u s c e p t ib l e  o f  b e in g  cu red  w ith  due 
d i l i g e n c e  w i th in  th e  60 days t h a t  th e  tim e  o f  
L essee  w i th in  w hich to  c u re  th e  same s h a l l  be e x ­
te n d e d  f o r  su ch  p e r io d  a s  may be n e c e s s a ry  to  
com plete  th e  c u r in g  o f  th e  same w ith  a l l  due 
d i l i g e n c e ) ,

(d ) I f  L essee  s h a l l  f i l e  a  v o lu n ta r y  p e t l  
t i o n  in  b a n k ru p tc y , o r  s h a l l  be a d ju d ic a te d  a 
b a n k ru p t o r  i n s o l v e n t ,  o r  s h a l l  f i l e  any p e t i t i o n  
or answ er s e e k in g  any r e o r g a n i z a t i o n ,  com posi­
t i o n ,  r e a d ju s tm e n t ,  l i q u i d a t i o n  o r s i m i l a r  r e ­
l i e f  f o r  i t s e l f  u n d e r any p r e s e n t  o r  f u t u r e  
s t a t u t e ,  law  o r  r e g u l a t i o n ,  o r  s h a l l  se e k  o r  
c o n se n t to  th e  a p p o in tm en t o f  any t r u s t e e ,  r e ­
c e iv e r  o r  l i q u i d a t o r  o f  L essee  o r  o f  a l l  o r any 
s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t i e s  o r o f th e  
L eased  P re m is e s , o r s h a l l  make any g e n e ra l  
a ss ig n m en t f o r  th e  b e n e f i t  o f  c r e d i t o r s ,  o r 
s h a l l  adm it in  w r i t in g  i t s  i n a b i l i t y  t o  pay i t s  
d e b ts  g e n e r a l ly  a s  th e y  become d u e , o r

(e )  I f  a  p e t i t i o n  s h a l l  be f i l e d  a g a in s t  
L essee  s e e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , 
r e a d ju s tm e n t ,  l i q u i d a t i o n  o r s i m i l a r  r e l i e f  
u n d er any p r e s e n t  o r  f u tu r e  s t a t u t e ,  law  or 
r e g u l a t i o n ,  and s h a l l  rem ain  u n d ism isse d  o r un­
s ta y e d  f o r  an a g g re g a te  o f  60 d a y s , o r  i f  any 
t r u s t e e ,  r e c e i v e r  o r  l i q u i d a t o r  o f L essee  o r  o f  
a l l  o r  any s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t i e s  
o r o f  th e  L eased P rem ises  s h a l l  be a p p o in te d  
w ith o u t th e  c o n se n t o r  a c q u ie s c e n c e  o f  L essee  
and su ch  a p p o in tm e n t s h a l l  rem a in  u n v a c a te d  or 
u n s ta y e d  f o r  an a g g re g a te  o f  60 days:

th e n  in  any su ch  e v e n t ( r e g a r d l e s s  o f  th e  pendency o f  any 
p ro c e e d in g  w hich has o r  m igh t have th e  e f f e c t  o f  p r e v e n t in g  
L essee  from com ply ing  w ith  th e  te rm s o f  t h i s  L ease) L esso r 
a t  any tim e  t h e r e a f t e r  and w h ile  such  E ven t o f  D e fa u lt  
s h a l l  c o n tin u e  may, b u t o n ly  w ith  th e  p r i o r  w r i t t e n  c o n se n t 
o f  th e  T r u s te e ,  g iv e  a  w r i t t e n  t e r m in a t io n  n o t ic e  t o  L e s se e , 
w hich  n o t ic e  s h a l l  s p e c i f y  th e  n a tu r e  o f  th e  Event o f  De­
f a u l t  and a d a te  o f  t e r m in a t io n  o f  t h i s  L e a se , n o t l e s s  
th a n  15 days a f t e r  th e  g iv in g  o f  such  n o t i c e ,  an d , s u b je c t  
t o  th e  p r o v is io n s  o f S e c t io n  1 8 .01  r e l a t i n g  to  th e  s u r v iv a l
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o f  L e s s e e 's  o b l i g a t i o n s  and u n le s s  such  E ven t o f  D e fa u lt  
s h a l l  have been  c u re d  p r i o r  t o  th e  e x p i r a t i o n  o f  th e  p e r io d  
f ix e d  by s a id  n o t i c e ,  th e  Term s h a l l  e x p ir e  and a l l  r i g h t s  
o f  L essee  u n d er t h i s  L ease s h a l l  c e a s e  on such d a te .

N o tw ith s ta n d in g  th e  fo r e g o in g  o r  S e c t io n  1 6 .0 1 , 
u n le s s  and u n t i l  L e s s o r ,  p u r s u a n t  t o  A r t i c l e  XVII h e r e o f ,  
s h a l l  have e n te r e d  in to  a f i rm  b i l a t e r a l  ag reem en t f o r  th e  
r e l e t t i n g  o f th e  L eased  P re m ise s  f o r  a  p e r io d  o f  a t  l e a s t  
one y e a r ,  L essee  may a t  any tim e  pay a l l  a c c ru e d  u n p a id  
r e n t a l s  and f u l l y  c u re  a l l  d e f a u l t s ,  w hereupon t h i s  L ease  
s h a l l  be f u l l y  r e i n s t a t e d ,  as i f  i t  had n e v e r  been  te r m in ­
a t e d ,  and L essee  s h a l l  be a c c o rd in g ly  r e s t o r e d  to  th e  u s e ,  
occupancy  and p o s s e s s io n  o f  th e  L eased  P re m ise s .

ARTICLE XVI

R e p o sse ss io n

S e c tio n  16 .01  (a )  At any tim e  a f t e r  th e  e x p i ­
r a t i o n  o f  th e  Term p u rs u a n t  t o  S e c t io n  1 5 .0 1 , L e sso r  w i th ­
o u t f u r t h e r  n o t i c e  may e n t e r  upon and r e p o s s e s s  th e  L eased  
P re m ises  and may rem ove L essee  and a l l  o th e r  p e rs o n s  and 
any and a l l  p r o p e r ty  from  th e  L eased  P re m is e s .

(b )  I f  an  E vent o f D e fa u lt  o c c u rs  and s h a l l  be 
c o n t in u in g ,  and L e s so r  s h a l l  n o t have w aived in  w r i t in g  
th e  d e f a u l t  g iv in g  r i s e  to  such  E vent o f D e f a u l t ,  L esso r 
s h a l l  a l s o  have th e  r i g h t  o f e n t r y ,  r e p o s s e s s io n ,  and r e ­
m oval, a f t e r  n o t  l e s s  th a n  15 d a y s ' p r i o r  w r i t t e n  n o t ic e  
to  L essee  o f i t s  i n t e n t  to  e x e r c i s e  such  r i g h t  and s p e c i ­
f y in g  th e  n a tu r e  o f  th e  E vent o f  D e f a u l t ,  p r i o r  to  th e  ex ­
p i r a t i o n  o f  th e  Term and w ith o u t any o b l ig a t io n  on th e  
p a r t  o f  L e s so r  to  t e r m in a te  t h i s  L e a s e , p ro v id e d  t h a t  such  
r i g h t  s h a l l  n o t be in  c o n t r a v e n t io n  o f  th e  law s o f  th e  
j u r i s d i c t i o n  in  w hich  th e  L eased  P rem ises  a r e  l o c a te d .  In  
th e  even t o f th e  e x e r c i s e  o f  su ch  r i g h t ,  w ith o u t te r m in a ­
t i o n  o f  t h i s  L e a s e , th e  L ease  s h a l l  c o n tin u e  in  f u l l  f o r c e  
and e f f e c t  f o r  th e  b a la n c e  o f  th e  th e n  c u r r e n t  te rm  e x c e p t 
t h a t  L essee  s h a l l  have no r i g h t  o f  p o s s e s s io n  from th e  
d a te  o f  th e  e x e r c i s e  o f  such  r i g h t ,  p ro v id e d  t h a t  th e  e x ­
e r c i s e  o f such r i g h t  s h a l l  n o t p r e c lu d e  th e  su b se q u e n t e x ­
e r c i s e  o f  any o t h e r  r i g h t  u n d e r t h i s  L e a se , in c lu d in g  th e  
r i g h t  o f  t e r m in a t io n  p u rs u a n t to  S e c t io n  1 5 .0 1 .

L e s so r  s h a l l  be u n d e r no l i a b i l i t y  f o r  o r  by 
re a s o n  o f any su c h  e n t r y ,  r e p o s s e s s io n  or rem o v a l.

ARTICLE XVII 
R e le t t i n g

S e c t io n  1 7 .0 1 . I f  th e  Term s h a l l  have e x p ire d  
p u rs u a n t  to  A r t i c l e  XV, o r i f  L e s so r  s h a l l  have e x e r c is e d  
i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  and rem oval p u rs u a n t to  
A r t i c l e  XVI, L e s s o r  w i l l  u se  i t s  b e s t  e f f o r t s  to  r e l e t  th e

21

I



L eased P rem ises  o r  any p a r t  t h e r e o f  f o r  th e  a c c o u n t and 
b e n e f i t  o f  L essee  f o r  such  r e n t a l  t e r m s t to  su ch  p e r s o n s ,  
f i rm s  o r  c o r p o r a t io n s  and f o r  such  p e r io d  o r  p e r io d s  as may 
be f ix e d  and d e te rm in e d  by L e s so r  and app roved  by th e  T r u s ­
t e e ,  p ro v id e d , how ever, t h a t  L e sso r s h a l l  n o t u n re a s o n a b ly  
r e f u s e  to  a c c e p t  o r  r e c e iv e  any s u i t a b l e  o c cu p a n t o r  t e n ­
a n t o f f e r e d  by L e s se e , and th e  T ru s te e  s h a l l  n o t u n re a so n  
a b ly  w ith h o ld  i t s  a p p ro v a l o f  such  o ccu p an t o r  t e n a n t . 
L e sso r s h a l l  n o t o th e rw is e  be r e q u ir e d  to  do any a c t  o r 
e x e r c i s e  any d i l ig e n c e  to  m i t i g a t e  th e  damages to  L essee  
a n d , s u b je c t  to  th e  fo re g o in g  p r o v i s io n s ,  L e s so r  s h a l l  n o t 
be r e s p o n s ib le  o r l i a b l e  f o r  any f a i l u r e  to  r e l e t  th e  
L eased P re m ises  o r  any p o r t io n  t h e r e o f .

ARTICLE XVIII

S u rv i v a l  o f  Le s s e e 's  O b llg a t i o n s ;  Damages

Se c t io n  1 8 .0 1 . L e s s e e 's  O b l ig a t io n s  to  S u rv iv e  
Expi r a t i o n  o r  Re p o sse s s io n .  No e x p i r a t i o n  o f  th e  Term 
p u rs u a n t  to  A r t i c l e  XV o r  r e p o s s e s s io n  o f th e  L eased  Prem­
i s e s  p u rs u a n t  t o  A r t i c l e  XVI s h a l l  r e l i e v e  L essee  o f  i t s  
l i a b i l i t y  and o b l ig a t io n s  h e re u n d e r ,  a l l  o f  w hich s h a l l  
s u rv iv e  any su ch  e x p i r a t i o n  o r  r e p o s s e s s io n .

S e c tio n  1 8 .0 2 . Amount s  P ay ab le  by L essee  on Ex­
p i r a t i o n  by D e f a u l t . I n  th e  e v e n t o f  th e  e x p i r a t i o n  o f  
th e  Term p u rs u a n t to  A r t i c l e  XV, L essee  s h a l l  pay to  L e s so r  
th e  B a s ic  Rent and a l l  a d d i t i o n a l  r e n t  and o th e r  c h a rg e s  
r e q u i r e d  to  be p a id  and n o t t h e r e t o f o r e  p a id  under t h i s  
L e a se , by L essee  up to  th e  tim e  o f  su ch  e x p i r a t i o n ,  and 
t h e r e a f t e r  L e s s e e , u n t i l  th e  end o f  what would have  been  
th e  th e n  c u r r e n t  te rm  o f  t h i s  L ease in  th e  a b sen c e  o f such  
e x p i r a t i o n  and w h e th er o r  n o t th e  L eased  P re m ise s  o r  any 
p a r t  t h e r e o f  s h a l l  have been r e l e t ,  s h a l l  be l i a b l e  f o r  
and s h a l l  pay t o  L e s s o r ,  a s  and f o r  l iq u id a te d  and a g re e d  
c u r r e n t  dam ages f o r  L e s s e e ' s d e f a u l t :

(1 )  th e  B asic  Rent and a l l  a d d i t i o n a l  r e n t  and 
o th e r  c h a rg e s  w hich would be p a y ab le  under t h i s  L ease 
by L essee  i f  th e  th e n  c u r r e n t  te rm  o f  t h i s  L ease had 
n o t so e x p i r e d ,  l e s s

( i i )  th e  n e t p r o c e e d s ,  i f  a n y , o f  any r e l e t t i n g  
e f f e c t e d  p u rs u a n t  t o  th e  p r o v is io n s  o f  A r t i c l e  X V II, 
a f t e r  d e d u c tin g  a l l  L e s s o r 's  n e c e s s a ry  and i n c i d e n t a l  
e x p e n se s  in  c o n n e c tio n  w ith  such  r e l e t t i n g ,  I n c lu d in g  
w ith o u t l i m i t a t i o n ,  a l l  r e p o s s e s s io n  c o s t s ,  b ro k e ra g e  
co m m issio n s , l e g a l  e x p e n s e s ,  a t t o r n e y s '  f e e s  and 
e x p e n se s  e m p lo y ees ' e x p e n s e s ,  r e a s o n a b le  a l t e r a t i o n  
c o s t s ,  and e x p en se s  o f  p r e p a r a t i o n  f o r  su ch  r e l e t t i n g .

L essee  s h a l l  pay su ch  c u r r e n t  damages on th e  days on w hich 
th e  B a s ic  Rent would have b een  p a y a b le  under t h i s  L ease  i f  
th e  th e n  c u r r e n t  te rm  h e re o f  had n o t so e x p i r e d ,  and L e s so r  
s h a l l  be e n t i t l e d  to  re c o v e r  th e  same from  L essee  on e ach  
such  d ay .
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The l i a b i l i t y  and o b l ig a t io n s  o f  L essee  a s  s e t  
f o r t h  in  t h i s  S e c t io n  1 8 .0 2  s h a l l  be th e  same i f  L e sso r  
s h a l l  e x e r c i s e  i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r rem oval 
w ith o u t te r m in a t io n  o f  t h i s  L ease  a s  p ro v id e d  in  A r t i c l e  
XVI.

Se c t i o n 18j_03. O p tio n a l R ecovery  by L esso r on 
Ex p i r a t i o n  by D e f a u l t . At any tim e  a f t e r  th e  e x p i r a t i o n  o f  
th e  Term p u rs u a n t to  A r t i c l e  XV, w h e th er o r  no t L esso r 
s h a l l  have c o l l e c t e d  any c u r r e n t  damages a s  a f o r e s a id ,  
L e s so r  s h a l l ,  a t  i t s  o p t io n ,  be e n t i t l e d  to  re c o v e r  from  
L e s s e e , and L essee  w i l l  pay to  L e sso r on dem and, a s  and f o r  
l i q u i d a t e d  and a g re e d  f i n a l  damages f o r  L e s s e e 's  d e f a u l t  
and in  l i e u  o f  a l l  c u r r e n t  damages a s  s e t  f o r th  in  S e c tio n  
1 8 .02  beyond th e  d a te  o f  such  demand, an amount e q u a l to  
th e  g r e a t e r  o f :

( i )  th e  B asic  Rent and a d d i t i o n a l  r e n t  and o th e r  
c h a rg e s  w hich would be p a y a b le  u n d er t h i s  L ease from  
th e  d a te  to  w hich L essee  s h a l l  have s a t i s f i e d  in  f u l l  
i t s  o b l ig a t io n s  h e re u n d e r  t o  th e  end o f  what would be 
th e  th e n  u n e x p ire d  te rm  o f  t h i s  L ease i f  th e  same had 
n o t so e x p i r e d ,  l e s s  th e  th e n  f a i r  n e t  r e n t a l  v a lu e  
o f  th e  L eased  P rem ises  f o r  th e  same p e r io d ,  o r

( l i )  a l l  unpaid  in s ta lm e n ts  o f  r e n t  as d e f in e d  in  
S e c t io n  1 9 .02  h e re o f  i f  any Bonds a re  th e n  o u ts ta n d in g  
and u n p a id .

S ec t io n  1 8 .0 4 . R ig h ts  and O b l ig a t io n s  on D e fa u lt  
Unchanged by Non- te r m in a t i o n . The r i g h t  o f  re c o v e ry  o f  
L e s so r  and th e  o b l ig a t io n  o f  L essee  to  pay th e  amount s e t  
f o r t h  in  S e c tio n  1 8 .0 3  s h a l l  be th e  same i f  L esso r s h a l l  
e x e r c i s e  i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r  rem oval w i t h ­
o u t te r m in a t io n  o f  t h i s  L ease as p ro v id ed  in  A r t i c l e  XVI.

S e c tio n  1 8 .0 5 . Law A f fe c t in g  L iq u id a te d  Dam ages. 
I f  any s t a t u t e  o r  r u l e  o f  law s h a l l  v a l i d l y  l im i t  th e  
amount o f  su ch  l i q u i d a t e d  f i n a l  damages to  l e s s  th a n  th e  
am ount a g re e d  upon in  S e c t io n  1 8 .0 3 , L e s so r  s h a l l  be e n ­
t i t l e d  to  th e  maximum amount a l lo w a b le  u n d er such s t a t u t e  o r  
r u l e  o f  law .

ARTICLE XIX

P u rch ase s  and Pur chase  P r ic e s

S e c tio n  1 9 .0 1 . Change in  C irc u m s ta n c e s . I f ,  
d u r in g  th e  Terra, a s  a  r e s u l t  o f  changes in  th e  C o n s t i tu t io n  
o f  th e  U n ited  S t a t e s  o f Am erica o r  o f  th e  C o n s t i tu t io n  o f  
th e  S t a t e  o f  S ou th  C a ro lin a  o r  l e g i s l a t i v e  o r a d m in is t r a ­
t i v e  a c t io n  ( s t a t e  o r f e d e r a l )  o r  a f i n a l  d e c r e e ,  judgm ent 
o r  o rd e r  o f  any c o u r t  o f  com peten t j u r i s d i c t i o n  e n te re d  
a f t e r  L e s s e e 's  c o n te s t  t h e r e o f  in  good f a i t h ,  t h i s  L ease 
s h a l l  have become v o id  o r  u n e n fo rc e a b le  o r  im p o ss ib le  o f  
p e rfo rm an c e  in  a c c o rd a n c e  w ith  th e  i n t e n t  and pu rp o se  o f
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th e  p a r t i e s  h e r e to  a s  e x p re s s e d  in  t h i s  L e a se , o r  u n re a so n ­
a b le  burdens o r  e x c e s s iv e  l i a b i l i t i e s  s h a l l  have been im­
posed on e i t h e r  o f  th e  p a r t i e s  h e re to -  th e n  in  any such 
e v e n t, L essee  s h a l l  have and i s  h e reb y  g ra n te d  an o p t io n  
to  pu rch ase  t h e  L eased P re m ise s . To e x e r c i s e  such o p t io n ,  
L essee s h a l l  d e l i v e r  to  L e sso r  n o t l a t e r  th a n  one y e a r  
sub seq u en t to  th e  e f f e c t i v e  d a te  o f  th e  e v en t w hich gave 
r i s e  to  th e  r i g h t  o f L essee  t o  p u rc h a se  th e  L eased P rem ises 
and a t  l e a s t  40 days b e fo r e  th e  p ro p o sed  d a te  o f  p u rc h a se  
a n o t ic e ,  s ig n e d  by a V ice P r e s id e n t  o r  th e  T r e a s u r e r  o f  
L e sse e , n o t i f y in g  L e sso r  o f  L e s s e e 's  e l e c t i o n  to  e x e r c i s e  
th e  o p t io n ,  s p e c i f y in g  th e  ev en t which has o c c u rre d  which 
gave r i s e  to  th e  r i g h t  o f  L essee  to  p u rc h a se  th e  Leased 
P rem ises u n d er t h i s  S e c t io n  1 9 .0 1 , th e  d a te  upon which 
such ev en t o c c u r re d  and th e  p ro p o se d  d a te  o f  p u rc h a se . 
L essee s h a l l  a l s o  t r a n s m i t  w ith  s a id  n o t ic e  a c e r t i f i e d  
copy o f a r e s o l u t i o n  p a sse d  by th e  Board o f  D ir e c to r s  o r  
th e  E x ecu tiv e  Com m ittee o f  L e s s e e , o r any com m ittee  o r 
group hav ing  p r o p e r  a u th o r i t y  under L e s s e e 's  th e n  e x i s t i n g  
C e r t i f i c a t e  o f  I n c o r p o r a t io n  o r  By-Laws, s a id  r e s o lu t io n  
s t a t i n g  th a t  s a id  b o a rd , com m ittee  o r  g roup  has d e te rm in e d  
in  good f a i t h  t h a t  such  e v en t h as o c c u rre d  and th e  d a te  o f  
s a id  o c c u r re n c e . On th e  p ro p o sed  d a te  o f  p u rc h a se  and 
upon payment o f  th e  p u rc h a se  p r i c e ,  in  c a s h , L e s so r  s h a l l  
convey th e  L eased  P rem ises to  L essee  s u b je c t  and p u rsu a n t 
to  A r t ic le  XX and t h i s  L ease  s h a l l  th e re u p o n  te r m in a te .

S e c t io n  1 9 .0 2 . Pu rc h a s e  P r ic e  in  C e r ta in  E v e n ts . 
L essee has an o p t io n  to  p u rc h a se  o r i s  r e q u ir e d  to  p u rc h a se  
th e  Leased P re m ises  (o r  re m a in d e r  t h e r e o f )  u n d e r th e  p ro ­
v is io n s  o f S e c t io n s  1 0 .0 4 , 1 9 -0 1 , 19-03 and 1 9 -0 4 . U n less  
o th e rw ise  s p e c i f i e d ,  th e  p u rc h a se  p r i c e  f o r  any such p u r ­
chase  s h a l l  be an amount e q u a l to  a l l  un p a id  in s ta lm e n ts  
o f  r e n t .  The p h ra s e  ' ' a l l  un p a id  in s ta lm e n ts  o f  r e n t  : s h a l l  
mean an amount e q u a l t o  th e  e n t i r e  p r i n c i p a l  amount o f  th e  
th en  o u ts ta n d in g  B onds, to g e th e r  w ith  any a p p l ic a b le  r e ­
dem ption premiums and a l l  I n t e r e s t  a c c ru e d  o r  to  a c c ru e  on 
and p r io r  to  th e  n ex t su c c e e d in g  red e m p tio n  d a te  o r d a te s  
on which Bonds can  be redeem ed a t  th e  o p t io n  o f  L esso r 
a f t e r  g iv in g  n o t i c e  to  th e  h o ld e r s  th e r e o f  a s  r e q u i r e d  by 
th e  I n d e n tu re ,  l e s s  moneys a v a i l a b l e  f o r  such  p u rp o se  th e n  
h e ld  by th e  T r u s t e e ,  and any a d d i t i o n a l  r e n t a l  due o r  to  
become due h e re u n d e r  p r i o r  t o  th e  tim e  t h a t  th e  Bonds a re  
p a id  in  f u l l  and  th e  t r u s t  e s t a b l i s h e d  by th e  In d e n tu re  i s  
te rm in a te d , i n c lu d in g ,  w ith o u t l i m i t a t i o n ,  any unpaid  fe e s  
and expenses o f  th e  T ru s te e  which a re  th e n  due o r w i l l  b e ­
come due p r io r  t o  such  t im e .

S e c t io n  19•03 - O p tion  to  P u rc h a s e . So long  a s  
no even t o f d e f a u l t  h as  o c c u r re d  and i s  c o n tin u in g  h e re ­
u n d e r, L essee s h a l l  have and i s  h e reb y  g ra n te d  an o p tio n  to  
p u rch ase  th e  L eased  P rem ises  on o r  a f t e r  December 1 , 1979 
f o r  an amount e q u a l  to  a l l  u n p a id  in s ta lm e n ts  o f  r e n t  a s  
d e f in e d  in  S e c t io n  19-02 h e re o f  p lu s  th e  sum o f  $ 1 0 .0 0 .
To e x e rc is e  su ch  o p t io n ,  L essee  s h a l l  d e l i v e r  to  L esso r 
and th e  T ru s te e  a t  l e a s t  120 days b e fo re  th e  p ro p o sed  d a te  
o f  p u rch ase  a n o t i c e  s ig n e d  by a V ice  P r e s id e n t  o r  th e
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T r e a s u r e r  o f  L essee  s t a t i n g  t h a t  L essee  d e s i r e s  to  e x e r c i s e  
e x e r c i s e  i t s  o p t io n  to  p u rch ase  under th e  p r o v is io n s  o f 
t h i s  S e c tio n  1 9 .0 3 . On th e  p ro p o sed  d a te  o f  p u rc h a se  and 
upon payment o f  th e  p u rch ase  p r i c e ,  in  c a s h , L e s so r  s h a l l  
convey th e  L eased  P rem ises to  L essee  s u b je c t  and p u rs u a n t  
to  A r t i c l e  XX and t h i s  Lease s h a l l  th e re u p o n  te r m in a te .

in  l i e u  o f  e x e r c is in g  th e  o p t io n  to  p u rc h a se  
g ra n te d  by t h i s  S e c tio n  19 .03  in  i t s  own name, L essee  may 
a s s ig n  s a id  o p t io n  to  a n o th e r  p a r ty  to  ho ld  such  o p t io n  by 
f i l i n g  w ith  L esso r a w r i t te n  copy o f  su ch  a ss ig n m e n t e x e ­
c u te d  by a V ice P re s id e n t  o r th e  T r e a s u r e r  o f  L e s s e e , and 
th e re u p o n  L e s s e e 's  a s s ig n e e  o r  any su b se q u e n t a s s ig n e e  
s h a l l  have th e  r i g h t  to  e x e r c is e  such  o p t io n  upon th e  same 
te rm s and c o n d i t io n s  p ro v id ed  h e r e in  f o r  an e x e r c i s e  
t h e r e o f  by L e s se e .

S e c tio n  1 9 •Ofr• Economic U n f e a s i b i l i t y ,  L e s s e e 's  
O p tion  to  P u rc h a s e , i t ,  a t  any t im e , ( i )  changes in  th e  
econom ic a v a i l a b i l i t y  o f raw m a t e r i a l s ,  o p e r a t in g  s u p p l i e s ,  
o r  f a c i l i t i e s  ( I n c lu d in g ,  bu t n o t l im i te d  t o ,  f a c i l i t i e s  
in  c o n n e c tio n  w ith  th e  d is p o s a l  o f I n d u s t r i a l  w a s te s )  n e c ­
e s s a r y  f o r  th e  o p e ra t io n  o f  th e  L eased  P rem ises  f o r  th e  
p u rp o se s  s p e c i f i e d  in  t h i s  L ease s h a l l  have o c c u r re d  o r 
( i i )  t e c h n o lo g ic a l  advances o r  o th e r  ch an g es s h a l l  have 
o c c u rre d  w hich in  L e s s e e 's  re a s o n a b le  Judgm ent s h a l l  have 
re n d e re d  th e  L eased P rem ises u n f e a s ib l e  o r  u n eco n o m ica l to  
o p e ra te  f o r  such  p u rp o se s , L essee  s h a l l  have and i s  h e reb y  
g ra n te d  an o p t io n  to  p u rch ase  th e  L eased  P rem ises  and th e  
p u rc h a se  p r i c e  s h a l l  be d e te rm in e d  as s e t  f o r th  in  S e c tio n  
1 9 .0 2 . In  th e  e v en t L essee  d e te rm in e s  to  e x e r c i s e  s a id  
o p t io n ,  i t  s h a l l  g iv e  no t l e s s  th a n  60 d a y s ' w r i t t e n  
n o t ic e  to  L e s so r  and th e  T ru s te e  . Such n o t ic e  s h a l l  c e r ­
t i f y  t h a t  one o r  more o f  th e  e v e n ts  g iv in g  r i s e  t o  such  
e l e c t i o n  have o c c u rre d  and s h a l l  s t a t e  th e  d a te  upon w hich 
L essee  e l e c t s  to  c lo s e  such p u rc h a s e . F u r th e r ,  su ch  
n o t ic e  s h a l l  be s ig n e d  by a V ice P r e s id e n t  o r  th e  T r e a s u r ­
e r  o f  L e s se e , and s h a l l  be c o n c lu s iv e  t h a t  such  e v e n t o r  
e v e n ts  h a v e , in  f a c t ,  o c c u rre d . On th e  p ro p o sed  d a te  o f  
p u rc h a se  and upon payment o f th e  p u rc h a se  p r i c e ,  in  c a s h ,  
L e sso r  s h a l l  convey th e  Leased P re m ise s  t o  L essee  s u b je c t  
and p u rs u a n t to  A r t i c l e  XX and t h i s  L ease s h a l l  th e re u p o n  
t e r m in a t e .

S e c t io n  1 9 .0 5 . Purc h a s e  o f  Unimproved L an d . 
L essee  s h a l l  h a v e , and i s  hereby  g r a n te d ,  th e  o p t io n  to  
p u rc h a se  any unim proved p a r t  o f th e  L eased P re m ise s  (on 
w hich none o f  th e  F a c i l i t i e s  i s  l o c a te d ,  bu t on w hich 
r o a d s ,  a l l e y s ,  s id e w a lk s , t r a n s p o r t a t i o n ,  p a rk in g ,  o r  
u t i l i t y  f a c i l i t i e s  may be lo c a te d )  a t  any tim e and from 
tim e  to  tim e  a t  and fo r  a p u rc h a se  p r i c e  e q u a l to  th e  c o s t  
t h e r e o f  to  L e sso r  h e r e i n a f t e r  s p e c i f i e d  p ro v id e d  t h a t  i t  
f u r n i s h e s  L e sso r  w ith  th e  fo l lo w in g :

( a )  A n o t ic e  in  w r i t in g  c o n ta in in g  ( i )  an  a d e ­
q u a te  l e g a l  d e s c r ip t io n  o f t h a t  p o r t io n  o f  th e  L eased 
P rem ises w ith  r e s p e c t  to  which such o p t io n  i s  to  be
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e x e r c i s e d  and ( i i )  a s ta te m e n t  t h a t  L essee  in te n d s  t o  
e x e r c i s e  i t s  o p t io n  to  p u rc h a se  such  p o r t io n  o f  th e  
L eased  P re m ise s  on a d a te  s t a t e d ,  w hich s h a l l  be not 
l e s s  th a n  30 n o r more th a n  90 day s from  th e  d a te  o f 
such  n o t i c e .

(b )  A c e r t i f i c a t e  o f  an  e n g in e e r  (who may be an 
e n g in e e r  in  th e  s o le  employ o f  L e s s e e ) ,  d a te d  no t more 
th a n  90 d a y s  p r i o r  to  th e  d a te  o f  th e  p u rc h a se  and 
s t a t i n g  t h a t ,  in  th e  o p in io n  o f s a id  e n g in e e r ,  ( i )  th e  
p o r t io n  o f  th e  L eased  P re m ises  w ith  r e s p e c t  to  which 
th e  o p t io n  i s  e x e r c is e d  i s  n o t needed f o r  th e  o p e ra ­
t i o n  o f  th e  L eased  P rem ises  f o r  th e  p u rp o se s  h e r e in ­
above s t a t e d  and ( i i )  th e  p u rc h a se  w i l l  n o t i n t e r f e r e  
w ith  th e  o p e r a t io n  o r  s u b s t a n t i a l l y  change th e  u se  o f  
th e  F a c i l i t i e s  f o r  th e  p u rp o se s  o f  t h i s  L ease and w i l l  
n o t d e s t r o y  th e  means o f  in g r e s s  t h e r e to  and e g re s s  
th e re f ro m .

( c )  An amount o f  money e q u a l to  $________________
p e r  a c r e .

L e s so r  a g re e s  t h a t  upon r e c e i p t  o f  th e  n o t i c e ,  c e r t i f i c a t e  
and money r e q u i r e d  in  t h i s  S e c t io n  19-05 to  be fu rn is h e d  to  
i t  by L e s s e e , L e s so r  w i l l  p ro m p tly  d e l i v e r  th e  same to  th e  
T ru s te e  f o r  d e p o s i t  in  th e  Bond R edem ption A ccount c r e a te d  
u n d er th e  In d e n tu r e  and s e c u re  from  th e  T ru s te e  a r e l e a s e  
from th e  l i e n  o f  th e  I n d e n tu re  o f  su ch  p o r t io n  o f  th e  
L eased  P re m ise s  w ith  r e s p e c t  t o  w hich L essee  s h a l l  have e x ­
e r c i s e d  th e  o p t io n  g ra n te d  to  i t  i n  t h i s  S e c tio n  1 9 -05 . In  
th e  e v e n t L essee  s h a l l  e x e r c i s e  th e  o p t io n  g ra n te d  to  i t  
u n d er t h i s  S e c t io n  1 9 -0 5 , L e sso r  s h a l l  convey t i t l e  to  such 
unim proved p re m ise s  to  L essee  and L essee  s h a l l  no t be 
e n t i t l e d  to  any a b a tem en t o r d im in u t io n  o f  th e  r e n t s  pay­
a b le  h e re u n d e r  e x c e p t a s  may o th e r w is e  be p ro v id e d  in  
S ch ed u le  C h e r e t o .

S e c t io n  1 9 .0 6 . G ra n tin g  o f  E asem en ts . From 
tim e  to  t im e  d u r in g  th e  Term L e sse e  s h a l l  have th e  r i g h t  
(1 )  t o  g r a n t  ease m en ts  a f f e c t i n g  th e  L eased P re m ise s , ( i i )  
to  d e d ic a te  o r  co n v ey , a s  r e q u i r e d ,  p o r t io n s  o f  th e  Leased 
P rem ises  f o r  r o a d ,  highw ay and o th e r  p u b l ic  p u rp o s e s ,  and 
( i l l )  to  e x e c u te  p e t i t i o n s  to  have th e  L eased  P rem ises o r 
p o r t io n s  t h e r e o f  annexed  to  any m u n ic ip a l i ty  o r  in c lu d e d  
w i th in  any u t i l i t y ,  highw ay o r  o th e r  im provem ent o r s e r v ic e  
d i s t r i c t ,  p ro v id e d  t h a t  p r i o r  to  th e  e x e r c i s e  o f  any o f  th e  
pow ers g ra n te d  by t h i s  S e c t io n  1 9 -0 6 : (a )  L essee  s h a l l  
n o t i f y  L e s so r  in  w r i t in g  o f  th e  a c t io n  to  be ta k e n ,  (b) 
L essee  s h a l l  f u r n i s h  L e s so r  w ith  a c e r t i f i c a t e  ex ecu ted  by 
a V ice  P r e s id e n t  o r  th e  T r e a s u r e r  o f  L essee  c e r t i f y i n g  t h a t  
th e  a c t io n  t o  be ta k e n  w i l l  n e i t h e r  a d v e r s e ly  a f f e c t  th e  
m arke t v a lu e  o f  th e  L eased  P rem ises  n o r th e  u se  o f th e  
L eased  P re m ise s  in  L e s s e e ’s b u s in e s s ,  and c o n firm in g  th a t  
L essee  s h a l l  rem a in  o b l ig a te d  u n d e r th e  te rm s o f  th e  Lease 
to  th e  same e x te n t  a s  i f  th e  a c t i o n  b e in g  ta k e n  had no t 
ta k e n  p la c e  and t h a t  L essee  s h a l l ,  i f  n e c e s s a r y ,  r e s t o r e  and 
r e b u i l d  th e  L eased  P re m ises  to  good c o n d i t io n  and r e p a i r .
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Upon c o m p lian ce  w ith  th e  p r o v is io n s  h e re o f  L e sso r  s h a l l ,  to  
th e  e x te n t  n e c e s s a r y ,  e x e c u te  and d e l i v e r  a l l  such  docu­
m en ts a s  a r e  n e c e s s a ry  to  e f f e c t u a t e  th e  i n t e n t  o f  t h i s  
S e c t io n  1 9 .0 6 .

ARTICLE XX

Payment and T i t l e  Upon P u rch ase

S e c tio n  2 0 .0 1 . T i t l e . In th e  e v e n t o f  any p u r ­
c h a se  o f  a l l  o r any p o r t io n  o f  th e  L eased  P re m ise s  by 
L essee  p u rs u a n t to  any p r o v is io n  o f  t h i s  L e a se , L esso r 
s h a l l  convey m e rc h a n ta b le  t i t l e  t h e r e to  to  L essee  f r e e  and 
c l e a r  o f  th e  I n d e n tu r e ,  b u t L e s so r  s h a l l  n o t o th e rw is e  be 
o b l ig a t e d  to  g iv e  o r  a s s ig n  any b e t t e r  t i t l e  to  L essee  
th a n  e x i s te d  on th e  f i r s t  day o f  th e  Term. L essee  s h a l l  
a c c e p t  such  t i t l e ,  s u b j e c t ,  how ever, to  ( i )  any l i e n s ,  en ­
c u m b ra n ce s , c h a r g e s ,  e x c e p tio n s  and r e s t r i c t i o n s  n o t 
c r e a te d  o r cau sed  by L e s s o r ,  and ( i i )  any la w s , r e g u la t i o n s  
and o r d in a n c e s .  A lthough  L e s so r  s h a l l  be o b l ig a te d  to  con­
vey such  t i t l e  a s  a f o r e s a id  on th e  d a te  o f p u rc h a se  upon 
r e c e i p t  o f th e  p u rc h a se  p r i c e  t h e r e f o r  o r  on a d a te  f ix e d  
f o r  th e  re d e m p tio n  o f B onds, L e sso r  s h a l l  n e v e r th e le s s  
have such  a d d i t i o n a l  tim e  a s  i s  re a s o n a b ly  r e q u i r e d  by 
L e s so r  to  d e l i v e r  o r  c a u se  to  be d e l iv e r e d  to  L essee  a l l  
in s t r u m e n ts  and docum ents re a s o n a b ly  r e q u i r e d  by L essee  
and n e c e s s a ry  to  rem ove from  r e c o rd  o r  o th e rw is e  d is c h a rg e  
any l i e n s ,  en cu m b ran ces , c h a rg e s  o r  r e s t r i c t i o n s  in  o rd e r  
t h a t  L e s so r  may convey t i t l e  a s  a f o r e s a i d .  To th e  e x te n t  
t h a t  i t  may be la w fu l  t o  do s o , L e s so r  c o v e n a n ts  t h a t  I t  
w i l l  n o t a d o p t any law , r e g u l a t i o n  o r o rd in a n c e  w hich 
would a d v e r s e ly  a f f e c t  th e  t i t l e  o f  L e s se e .

S e c t i o n 2 0 .0 2 . C harges I n c id e n t  to  C onveyance . 
Upon th e  d a te  f ix e d  f o r  th e  p u rc h a se  o f  a l l  o r  any p o r t io n  
o f  th e  L eased  P rem ises  by L essee ., L essee  s h a l l  t e n d e r  th e  
p u rc h a s e  p r i c e  t h e r e f o r  to  L e s s o r ,  and L e sso r  s h a l l  d e l i v e r  
a deed  co n v ey in g  such  p r o p e r ty  t o  L e s se e . L essee  s h a l l  pay 
a l l  c h a rg e s  i n c i d e n t  to  any c o n v ey a n ce , in c lu d in g  any 
escrow  f e e s ,  r e c o r d in g  f e e s ,  t i t l e  in s u ra n c e  prem ium s and 
any a p p l i c a b l e  f e d e r a l ,  s t a t e  o r  l o c a l  ta x e s  (e x c e p t  s t a t e  
and l o c a l  incom e ta x e s )  and th e  l i k e .

S e c t io n  2 0 .0 3 . Time o f  Payment o f  P u rc h ase  P r i c e . 
N o tw ith s ta n d in g  any o th e r  p r o v is io n  h e r e o f  t h i s  L ease  s h a l l  
n o t t e r m in a te  on th e  d a te  on w hich L essee  s h a l l  be o b l i g a t ­
ed o r  have e le c te d  to  p u rc h a se  (w h e th e r  o r  n o t any d e la y  in  
th e  c o m p le tio n  o f  such  p u rc h a se  s h a l l  be th e  f a u l t  o f  
L e s s o r ) ,  n o r  s h a l l  L e s s e e 's  o b l ig a t io n s  h e re u n d e r  c e a se  
u n d e r any t e r m in a t io n  p r o v is io n  h e re o f  u n t i l  L essee  s h a l l  
have p a id  th e  p u rc h a se  p r i c e  th e n  p a y a b le  f o r  th e  L eased  
P re m is e s ,  w ith o u t  s e t - o f f ,  c o u n te r c la im , a b a te m e n t, su sp e n ­
s io n ,  d e d u c t io n ,  d im in u t io n ,  o r  d e fe n s e  f o r  any re a s o n  
w h a tso e v e r , and u n t i l  L essee  s h a l l  have d is c h a rg e d  o r  made 
p r o v i s io n  s a t i s f a c t o r y  to  L e s so r  f o r  th e  d is c h a r g e  o f ,  a l l  
o f  i t s  o b l ig a t io n s  u n d er t h i s  L e a se , w hich o b l ig a t io n s  have
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a r i s e n  on o r  b e fo re  th e  te r m in a t io n  d a te  o r  th e  d a te  f o r  
th e  p u rc h a se  o f  th e  L eased P re m is e s , in c lu d in g  th e  o b l ig a  
t io n  to  pay th e  B as ic  Rent due and p a y a b le  on such d a te .

ARTICLE XXI

Mis c e l la n e o u s

S e c t io n 2 0 .0 1 . W aiver o f  S ta tu to r y  R ig h ts .
T h is  L ease s h a l l  n o t be a f f e c t e d  by any la w s , o rd in a n c e s  
o r  r e g u l a t i o n s ,  w h e th e r f e d e r a l ,  s t a t e ,  c o u n ty , c i t y ,  
m u n ic ip a l o r  o th e r w is e ,  w hich may be e n a c te d  o r  become 
e f f e c t i v e  from  and a f t e r  th e  d a te  o f  t h i s  L ease  a f f e c t i n g  
o r  r e g u l a t i n g  o r  a t te m p t in g  to  a f f e c t  o r r e g u la te  (1 )  th e  
B asic  Rent and o th e r  am ounts h e r e in  r e s e r v e d  o r  ( i i )  th e  
c o n tin u in g  in  occupancy  o f  L essee  o r  any s u b le s s e e s ,  
t r a n s f e r e e s  o r a s s ig n e e s  o f  L e s s e e ’ s i n t e r e s t  in  th e  Leased 
P rem ises beyond th e  d a te  o f  t e r m in a t io n  o f  t h e i r  r e s p e c t iv e  
l e a s e s ,  o r  o th e r w is e .

S e c t io n  2 0 .0 2 . Non-W aiver by L e s s o r . No f a i l u r e  
by L e sso r  o r  any a s s ig n e e  to  i n s i s t  upon th e  s t r i c t  p e r ­
form ance o f any p r o v is io n  h e re o f  o r  t o  e x e r c i s e  any r i g h t ,  
power or remedy c o n se q u e n t upon a b re a c h  th e r e o f ,  and no 
a c c e p ta n c e  o f  th e  B asic  R e n t, in  f u l l  or in  p a r t ,  d u r in g  
th e  c o n tin u a n c e  o f  su ch  b re a c h , s h a l l  c o n s t i t u t e  a w a iv er 
o f  such  b re a c h  o r  o f  such  p r o v i s io n .  No w a iv e r o f  any 
b re a c h  s h a l l  a f f e c t  o r a l t e r  t h i s  L ease  o r  c o n s t i t u t e  a 
w a iv e r  o f  a th e n  e x i s t i n g  o r su b se q u e n t b re a c h .

S e c t io n 2 1 .0 3 • Remedies C u m u la tiv e . Each r i g h t ,  
power and remedy o f L esso r p ro v id e d  f o r  in  t h i s  L ease  s h a l l  
be c u m u la tiv e  and c o n c u r re n t  and s h a l l  be  in  a d d i t i o n  to  
e v e ry  o th e r  r i g h t ,  power o r  rem edy p ro v id e d  f o r  in  t h i s  
L ease o r now o r  n e r e a f t e r  e x i s t i n g  a t  law  o r  in  e q u i ty  o r 
by s t a t u t e  o r  o th e r w is e ,  in  any J u r i s d i c t i o n  w here such  
r i g h t s ,  pow ers and re m e d ie s  a r e  so u g h t t o  be e n fo r c e d ,  and 
th e  e x e r c i s e  o r  b e g in n in g  o f  th e  e x e r c i s e  by L e sso r o f  any 
one o r  more o f th e  r i g h t s ,  pow ers o r  re m e d ie s  p ro v id e d  fo r  
in  t h i s  L ease o r  now o r  h e r e a f t e r  e x i s t i n g  a t  law o r in  
e q u i ty  o r  by s t a t u t e  o r o th e rw is e  s h a l l  n o t p re c lu d e  th e  
s im u lta n e o u s  o r  l a t e r  e x e r c i s e  by L e sso r o f  any o r  a l l  such 
o th e r  r i g h t s ,  pow ers o r  re m e d ie s .

S e c t io n  2 1 .0A. S u r re n d e r  o f  th e  Leased P re m is e s . 
E xcep t a s  o th e rw is e  p ro v id e d  in  t h i s  L e a se , L essee  s h a l l ,  
upon th e  e x p i r a t i o n  o r t e r m in a t io n  o f  t h i s  L ease f o r  any* 
re a s o n  w h a tso e v e r , s u r r e n d e r  th e  L eased P re m ises  to  L e sso r 
in  good o r d e r ,  c o n d i t io n  and r e p a i r ,  e x c e p t f o r  norm al 
wear and t e a r .

S e c tio n  2 1 .0 5 . A ccep tan ce  o f  S u r r e n d e r . No 
s u r r e n d e r  to  L e sso r  o f  t h i s  L ease  o r  o f  th e  Leased P rem ises  
o r  any p a r t  t h e r e o f  o r  o f  any i n t e r e s t  t h e r e i n  s h a l l  be 
v a l id  o r e f f e c t i v e  u n le s s  a g re e d  to  and a c c e p te d  in  w r i t in g  
by L e sso r  and ( s o  lo n g  a s  any Bonds rem ain  o u ts ta n d in g  and
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u n p a id )  th e  T r u s te e ,  and no a c t  by any r e p r e s e n t a t i v e  o r 
a g e n t o f  L e s s o r ,  and no a c t  by L e s s o r ,  o th e r  th a n  su ch  a 
w r i t t e n  agreem ent and a c c e p ta n c e  by L e s s o r ,  s h a l l  c o n s t i t u t e  
an a c c e p ta n c e  o f  any s u r r e n d e r .

Se c t io n  2 1 .0 6. E s to p p e l C e r t i f i c a t e  by L e s s e e . 
L essee  a g re e s  a t  any tim e  and from  tim e  to  t im e , upon n o t 
l e s s  th a n  30 d a y s ’ p r i o r  w r i t t e n  r e q u e s t  by L e sso r  o r  th e  
T ru s te e  to  e x e c u te ,  acknow ledge and d e l i v e r  t o  L e s so r  and 
th e  T ru s te e  a s ta te m e n t  in  w r i t in g  c e r t i f y i n g  th a t  t h i s  
L ease i s  u n m o d ified  and i s  in  f u l l  f o r c e  and e f f e c t  (o r  
i f  t h e r e  have been m o d if ic a t io n s  t h a t  th e  same i s  i n  f u l l  
f o r c e  and e f f e c t  a s  m o d ifie d  and s t a t i n g  th e  m o d i f ic a t io n s )  
and th e  d a te  to  which th e  B as ic  Rent and o th e r  c h a rg e s  have 
been p a id  in  ad v an c e , i f  any .

S e c t io n 2 K 0 2 . No C laim s A g a in s t L e s s o r .
N oth ing  c o n ta in e d  in  t h i s  L ease s h a l l  c o n s t i t u t e  any con­
s e n t  o r r e q u e s t  by L e s s o r ,  e x p re s s e d  o r im p lie d , f o r  th e  
p e rfo rm an c e  o f  any la b o r  o r s e r v ic e s  o r th e  f u r n i s h in g  o f 
any m a t e r i a l s  o r  o th e r  p r o p e r ty  in  r e s p e c t  o f th e  L eased  
P re m ises  o r  any p a r t  t h e r e o f ,  n o r g iv e  L essee  any r i g h t ,  
power o r  a u th o r i t y  to  c o n t r a c t  f o r  o r p e rm it th e  p e r f o r ­
mance o f  any la b o r  o r s e r v ic e s  o r  th e  f u r n i s h in g  o f any 
m a t e r i a l s  o r  o th e r  p ro p e r ty  in  such  f a s h io n  a s  would p e r ­
m it th e  m aking o f  any c la im  a g a in s t  L e s s o r .

S e c t io n 2 1 .0 8 . A p p lic a b le  Law. T h is  L ease  
s h a l l  be governed  e x c lu s iv e ly  by th e  p r o v i s io n s  h e re o f  and 
by th e  a p p l i c a b l e  law s o f  th e  S ta te  o f  S ou th  C a r o l in a .

S e c t io n  2 1 .0 9 . S e v e r a b i l i t y . In  th e  e v e n t  t h a t  
any c la u s e  o r p r o v is io n  o f  t h i s  L ease s h a l l  be h e ld  to  be 
in v a l id  by any c o u r t  o f  co m p e ten t j u r i s d i c t i o n ,  th e  in ­
v a l i d i t y  o f  such c la u s e  o r  p r o v is io n  s h a l l  no t a f f e c t  any 
o f  th e  re m a in in g  c la u s e s  and p r o v is io n s  h e r e o f .

S e c t io n  2 1 .1 0 . N o tic e s  and Demands. A ll  n o t i c e s ,  
r e p o r t s ,  c e r t i f i c a t e s ,  dem ands, r e q u e s t s ,  c o n s e n ts ,  a p p ro v ­
a l s  and o th e r  s im i l a r  In s tru m e n ts  u n d er t h i s  L ease  s h a l l  be 
in  w r i t in g  and s h a l l  be deemed to  have been  p r o p e r ly  g iv e n  
i f  s e n t  by U n ited  S t a te s  c e r t i f i e d  o r  r e g i s t e r e d  m a i l ,  
p o s ta g e  p r e p a id ,  (a )  i f  t o  L e s s e e , a d d re s s e d  t o  L essee  a t  
P h i l l i p s  B u i ld in g ,  B a r t l e s v i l l e ,  Oklahoma 7^003 , A t t e n t io n :  
T r e a s u r e r ,  T re a su ry  D ep artm en t, w ith  a  copy to  P h i l l i p s  
F ib e r s  C o r p o r a t io n ,  P. 0 . Box 66 , G r e e n v i l l e ,  S ou th  C a ro lin a  
29602, A t te n t io n :  T r e a s u r e r ,  o r  a t  such  o th e r  a d d re s s  a s  
L essee  from  tim e to  tim e may have d e s ig n a te d  by w r i t t e n  
n o t ic e  t o  L esso r and th e  T r u s te e ,  and (b ) i f  t o  L e s so r  
a d d re s s e d  to  C hairm an, County Board o f  C o m m issio n ers , 
S p a r ta n b u rg  C ounty , S p a r ta n b u rg , S outh  C a ro l in a  29301 , and
to  th e  T ru s te e  a t ______________ , _______________ , ______________
________, A t te n t io n :  C o rp o ra te  T ru s t  D e p artm en t, o r  a t  such
o th e r  a d d re s s  as L e sso r  o r  th e  T ru s te e  may have d e s ig n a te d ,  
from  tim e  to  t im e ,  by w r i t t e n  n o t ic e  to  L e s se e .

I 2 8 9
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S e c tio n  2 1 .1 1 . H eadings and R e fe re n c e s . The 
h e a d in g s  in  t h i s  L ease a r e  f o r  c o n v e n ie n c e  o f  r e f e r e n c e  
o n ly  and s h a l l  n o t d e f in e  o r  l im i t  th e  p r o v is io n s  h e re o f .  
U n le ss  o th e rw is e  s p e c i f i e d ,  a l l  r e f e r e n c e s  in  t h i s  Lease 
t o  p a r t i c u l a r  A r t i c l e s  o r  S e c t io n s  a r e  r e f e r e n c e s  to  
A r t i c l e s  o r  S e c t io n s  o f  t h i s  L ease .

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

S e c t io n 2 1 .13 . M u lt ip le  C o u n te r p a r t s . T h is  
L ease  may be e x e c u te d  in  s e v e r a l  c o u n te r p a r t s ,  each  o f  
w hich s h a l l  be an o r i g i n a l ,  b u t a l l  o f  w hich s h a l l  c o n ­
s t i t u t e  b u t one and th e  same in s t r u m e n t .

S e c tio n  2 1 .1 4 . No M erger o f  E s t a t e s . I t  i s  r e ­
c o g n iz e d  t h a t  L essee  i s  th e  owner in  fe e  s im p le  o f  th e  
s e r v i e n t  e s t a t e  o v e r w hich v a r io u s  ea se m en ts  and r i g h t s  o f 
way (more f u l l y  d e s c r ib e d  in  S chedu le  A h e r e to )  have been 
le a s e d  to  L e s se e . I t  i s  h e re b y  e x p r e s s ly  d e c la re d  th a t  
th e  o w nersh ip  by L essee  o f  bo th  such  s e r v i e n t  e s t a t e  and 
su ch  le a s e h o ld  i n t e r e s t  in  such  easem en ts  s h a l l  n o t r e s u l t  
i n  a  m erger o f  su ch  i n t e r e s t s .

S e c tio n  2 1 .1 5- R e c o rd ing . T h is  L ease  and every  
su p p le m e n t, a ss ig n m e n t and m o d if ic a t io n  h e re o f  s h a l l  be 
re c o rd e d  in  th e  o f f i c e  o f  th e  R e g is te r  o f  Mesne Convey­
a n c e s  o f  S p a r ta n b u rg  County South  C a r o l in a ,  o r  in  such 
o th e r  o f f i c e  a s  may be a t  th e  tim e  p ro v id e d  by law a s  th e  
p ro p e r  p la c e  f o r  th e  r e c o r d a t io n  t h e r e o f .  T h is  L ease as 
o r i g i n a l l y  e x e c u te d  s h a l l  be re c o rd e d  p r i o r  to  th e  r e c o r ­
d a t io n  o f  th e  I n d e n tu r e .

S e c t io n  2 1 .1 6 . Amendments, Changes and M o d if i­
c a t io n s  . E xcept a s  o th e rw is e  p ro v id e d  in  t h i s  L ease o r 
i n  th e  I n d e n tu r e ,  su b se q u e n t to  th e  i s s u a n c e  o f  Bonds and 
p r i o r  to  th e  paym ent in  f u l l  o f  th e  Bonds (o r  p r o v is io n  
f o r  th e  paym ent t h e r e o f  h a v in g  been made in  a c c o rd a n c e  
w ith  th e  p r o v is io n s  o f  th e  I n d e n t u r e ) , t h i s  L ease may no t 
be e f f e c t i v e l y  am ended, c h an g e d , m o d if ie d , a l t e r e d  o r  t e r ­
m in a ted  w ith o u t th e  c o n c u r r in g  w r i t t e n  c o n se n t o f th e  
T r u s te e ,  g iv en  in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  
I n d e n tu r e .

S e c tio n  2 1 .17. F in a n c ia l  R e p o r ts . L essee  w i l l  
keep  and w i l l  c a u se  each  o f  i t s  c o n s o l id a te d  s u b s i d i a r i e s  
t o  keep p ro p e r  books o f  r e c o r d  and a c c o u n t in  a c c o rd a n c e  
w ith  g e n e r a l ly  a c c e p te d  p r i n c i p l e s  o f  a c c o u n tin g  and w i l l  
f u r n i s h  to  L e s so r  such in fo rm a tio n  r e s p e c t in g  th e  b u s in e s s  
a f f a i r s ,  o p e r a t io n  and f i n a n c i a l  c o n d i t io n  o f  L essee  and 
su c h  c o n s o l id a te d  s u b s i d i a r i e s  a s  may be re a s o n a b ly  r e q u e s ­
t e d ;  and upon w r i t t e n  r e q u e s t  L essee  w i l l  f u r n i s h  to  th e  
T r u s te e  in  t r i p l i c a t e ,  a s  soon a s  a v a i l a b l e  and in  any 
e v e n t w ith in  150 days a f t e r  th e  c lo s e  o f  each  f i s c a l  y e a r  
o f  L e s s e e , a  copy o f  th e  a n n u a l a u d i t  r e p o r t  ( in c lu d in g
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b a la n c e  s h e e t s ,  p r o f i t  and lo s s  and s u r p lu s  s ta te m e n ts )  o f  
L essee and i t s  c o n s o l id a te d  s u b s i d i a r i e s  fo r  su ch  f i s c a l  
y e a r ,  a l l  a s  p re p a re d  and c e r t i f i e d  by in d e p e n d e n t p u b l ic  
a c c o u n ta n ts  o f  r e c o g n iz e d  s t a n d in g ,  p ro v id e d , how ever, t h a t  
i f  th e  a n n u a l r e p o r t  o f  L essee  t o  i t s  s to c k h o ld e r s  s h a l l  
c o n ta in  f i n a n c i a l  s ta te m e n ts  o f  s u b s t a n t i a l l y  s im i l a r  d e ­
t a i l  and s i m i l a r l y  p re p a re d  and c e r t i f i e d ,  c o p ie s  o f  su ch  
an n u al r e p o r t  may be d e l iv e r e d  in  l i e u  o f  th e  c o p ie s  o f  th e  
a u d i t  r e p o r t  r e f e r r e d  to  h e r e in .

S e c t i o n 21 .1 8 . Qu i e t  P o s s e s s io n . L e s s e e ,  by 
k eep in g  and p e rfo rm in g  th e  c o v e n a n ts  and ag re em e n ts  on i t s  
p a r t  h e r e in  c o n ta in e d ,  s h a l l  a t  a l l  t im e s  d u r in g  th e  Term , 
p e a c e a b ly  and q u i e t l y ,  h a v e , h o ld  and en jo y  th e  L eased 
P rem ises w ith o u t s u i t ,  t r o u b le  o r  h in d ra n c e  from  L e sso r  o r  
i t s  s u c c e s s o r s  o r  a s s i g n s .

S e c t i o n 2 1 .1 9 . Amendments, Changes and M o d if ic a ­
t io n s  o f  I n d e n tu r e . L e s so r  c o v e n a n ts  and a g re e s  d u r in g  th e  
Term t h a t  i t  w i l l  n o t ,  w ith o u t th e  p r i o r  w r i t t e n  c o n se n t o f  
L e s se e , e n t e r  i n to  o r  c o n se n t to  any am endm ent, change o r  
m o d if ic a t io n  o f  th e  In d e n tu re  w hich would a d v e r s e ly  a f f e c t  
L e s s e e 's  r i g h t s  u n d er t h i s  L ease  o r  th e  C o n s t r u c t io n  De­
p o s i t  A greem ent.

IN WITNESS WHEREOF. SPARTANBURG COUNTY. SOUTH 
CAROLINA h a s  e x e c u te d  t h i s  L ease by c a u s in g  i t s  name t o  be 
h e re u n to  s u b s c r ib e d  by th e  C hairm an o f  i t s  County Board o f  
C om m issioners and i t s  o f f i c i a l  s e a l  to  be im p re sse d  h e reo n  
and a t t e s t e d  by i t s  C ounty  A d m in is t r a to r ,  and PHILLIPS 
PETROLEUM COMPANY has e x e c u te d  t h i s  L ease  by c a u s in g  i t s
c o rp o ra te  name to  be h e re u n to  s u b s c r ib e d  by i t s  ___________
_______________  and i t s  c o r p o r a te  s e a l  to  be im p re ssed
hereon  and a t t e s t e d  by an A s s i s t a n t  S e c re ta r y  , a l l  b e in g  
done a s  o f  th e  day and y e a r  f i r s t  above w r i t t e n .

SPARTANBURG COUNTY, SOUTH CAROLINA

By______________________________________
C hairm an , County Board o f  

C om m issioners
(SEAL)

A t t e s t :

C ounty A d m in is t r a to r

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

PHILLIPS PETROLEUM COMPANY 

B y ____________________________________

(SEAL)

A t t e s t :

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

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

STATE OP SOUTH CAROLINA )
) SS

COUNTY OF SPARTANBURG )

P e r s o n a l ly  a p p ea red  b e fo re  me __________________ ,
who, b e in g  d u ly  sw o rn , 3a,ys t h a t  hie saw th e  o f f i c i a l  s e a l  
o f SPARTANBURG COUNTY. SOUTH CAROLINA, a f f ix e d  to  th e  f o r e ­
g o in g  in s tru m e n t (L e a se )  and t h a t  lie a l s o  s a w ______________
_______________ , C hairm an , County Board o f C om m issioners and

, County A d m in is tr a to r  o f s a id  
SPARTANBURG COUNTY. SOUTH CAROLINA, s ig n  and a t t e s t  th e
same, and t h a t  he a n d ___________________________w itn e s s e d  th e
e x e c u tio n  and d e l iv e r y  t h e r e o f  a s  th e  a c t  and deed  o f  s a id  
SPARTANBURG COUNTY, SOUTH CAROLINA.

W itness

Sworn to  b e fo re  me t h i s ___________________ day o f
__________________ , 1 9 6 9 , _________________________, N otary
P u b lic  f o r _________________________________________ .

A N o ta ry  P u b lic

My com m ission e x p i r e s : _________________________________________

STATE OF OKLAHOMA )
) SS

COUNTY OF 'WASHINGTON )

P e r s o n a l ly  ap p ea re d  b e fo re  m e ____________________,
who, b e in g  du ly  sw orn , sa y s  t h a t  he saw th e  c o rp o ra te  s e a l  
o f  PHILLIPS PETROLEUM COMPANY, a D elaw are c o rp o r a t io n  
a f f ix e d  to  th e  fo re g o in g  In s tru m e n t  (L e a se )  and t h a t  he
a ls o  s a w ______________________________ ; .
and , A s s i s ta n t  S e c r e ta r y ,  o f
s a id  PHILLIPS PETROLEUM COMPANY, s ig n  and a t t e s t  th e  sam e,
and t h a t  he a n d _________________________________w itn e s se d  th e
e x e c u tio n  and d e l iv e r y  t h e r e o f  as th e  a c t  and deed o f  s a id  
PHILLIPS PETROLEUM COMPANY.

W itness

Sworn to  b e fo re  me t h i s ___________________ day o f
_________ , 1969 , ____________________________ , N otary

P u b l ic  f o r __________________________________________________•

A N otary  P u b lic

My com m ission  e x p i r e s :  _________________________________________

»•
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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 e n te r e d  i n to  a s  o f  th e  1 s t  day o f  D ecem ber,
1969 , by and betw een  SPARTANBURG COUNTY, a p o l i t i c a l  su b ­
d i v i s io n  o f  th e  S t a te  o f  S o u th  C a r o l in a  ( h e r e i n a f t e r  c a l l e d  
th e  " C o u n ty '') ,  p a r ty  o f  th e  f i r s t  p a r t ,  and __________________
—   ... - - - - - - . - >   > - -■ - ■ ■ - ■
__________________________________ , a b a n k in g  c o r p o r a t io n
o rg a n iz e d  and e x i s t i n g  u n d e r and by v i r t u e  o f  th e  law s o f  
th e  U n ited  S t a t e s  o f  A m erica and b e in g  d u ly  q u a l i f i e d  to  
a c c e p t  and a d m in is te r  th e  t r u s t s  h e re b y  c r e a te d  ( h e r e i n a f t e r  
c a l l e d  th e  " T r u s t e e " ) ,  and h a v in g  i t s  p r i n c i p a l  p la c e  o f
b u s in e s s  i n  th e  C ity  o f  _________________________ , S t a t e  o f
___________________________ , p a r ty  o f  th e  second  p a r t ,  a s  T ru s ­
t e e ,

W I T N E S S E T H :

WHEREAS th e  C ounty i s  a p o l i t i c a l  s u b d iv i s io n  o f  
th e  S ta te  o f  S ou th  C a r o l in a  and i s  a u th o r iz e d  u n d e r Act No. 
103 o f  th e  A cts and J o i n t  R e s o lu t io n s  o f th e  G e n e ra l 
Assembly o f  th e  S t a te  o f  S ou th  C a r o l in a ,  1967 ( h e r e i n a f t e r  
c a l l e d  th e  "A c t" ) to  a c q u i r e ,  own, l e a s e  and d is p o s e  o f 
p r o p e r t i e s ,  th ro u g h  w hich th e  i n d u s t r i a l  deve lopm en t o f  th e  
S t a te  o f S o u th  C a ro l in a  w i l l  be p rom oted  and t r a d e  d e v e lo p ­
ed by in d u c in g  m a n u fa c tu r in g  and co m m erc ia l e n t e r p r i s e s  to  
l o c a te  in  and rem ain  i n  th e  S t a t e  o f  S o u th  C a r o l in a ,  and 
th u s  u t i l i z e  and employ th e  m anpower, a g r i c u l t u r a l  p ro d u c ts  
and n a t u r a l  r e s o u r c e s  o f  th e  S t a t e ;  and

WHEREAS to  in d u c e  PHILLIPS PETROLEUM COMPANY, a 
D elaw are c o r p o r a t io n  ( h e r e i n a f t e r  som etim es r e f e r r e d  to  as 
" P h i l l i p s " ) ,  t o  l o c a te  a d i s t r i b u t i o n  c e n t e r  and r e l a t e d  
f a c i l i t i e s  in  th e  S t a t e  o f  S ou th  C a r o l in a ,  th e  County has 
a c q u ire d  c e r t a i n  r e a l  p r o p e r ty  In  S p a r ta n b u rg  C o u n ty , S ou th  
C a ro lin a  and w i l l  make c e r t a i n  fu n d s  a v a i l a b l e  to  c o n s t r u c t  
and e q u ip  s a id  d i s t r i b u t i o n  c e n te r  and r e l a t e d  f a c i l i t i e s  
and has le a s e d  th e  same ( h e r e i n a f t e r  c o l l e c t i v e l y  r e f e r r e d  
to  a s  th e  " P r o j e c t 1')  t o  P h i l l i p s ;  and

WHEREAS th e  County p u rs u a n t  to  r e s o l u t i o n  d u ly  
a d o p te d  and a p p ro v e d , h a s  e n te r e d  i n t o  a L ease  d a te d  a s  o f  
December 1 , 1969 ( h e r e i n a f t e r  som etim es r e f e r r e d  to  a s  th e  
" L e a s e " ) ,  o f  th e  P r o je c t  w ith  P h i l l i p s ,  w hich L ease has 
been d u ly  re c o rd e d  in  th e  o f f i c e  o f  th e  R e g is te r  o f  Mesne 
C onveyances o f  S p a r ta n b u rg  C oun ty , and t o  w hich L ease  r e f e r ­
ence  may be made by any I n t e r e s t e d  p e rs o n  f o r  th e  r e n t a l ,  
te r m s ,  c o n d i t io n s  and o b l ig a t io n s  o f  th e  p a r t i e s  t h e r e t o ;  
and

WHEREAS th e  a c q u i s i t i o n  and l e a s in g  o f  th e  P r o je c t  
and th e  I s s u a n c e  o f  re v e n u e  bonds by th e  County a s  h e re in  
r e c i t e d  and p ro v id e d  h a s  been  d u ly  ap p ro v ed  by th e  S t a te  
B udget and C o n tro l B oard o f  S ou th  C a r o l in a  and w i l l  s e rv e
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th e  in te n d e d  p u rp o se s  and in  a l l  r e s p e c t s  conform  to  th e  
p r o v i s io n s  and re q u ire m e n ts  o f  th e  A c t; and

WHEREAS th e  County i s  a u th o r iz e d  by th e  Act and 
deems i t  n e c e s s a ry  to  borrow  money u n d e r and p u rs u a n t  to  
th e  p r o v is io n s  h e re o f  f o r  p u rp o se s  o f  a c q u i r in g  and c o n ­
s t r u c t i n g  th e  P r o je c t  and t o  c a r r y  o u t i t s  o b l ig a t io n s  
u n d e r  th e  te rm s  o f  th e  L ease  and to  t h a t  e n d , h as  d u ly  
a u th o r iz e d  and d i r e c t e d  th e  i s s u a n c e ,  s a l e  and d e l i v e r y  o f  
i t s  b o n d s , t o  be known a s  i t s  I n d u s t r i a l  Revenue Bonds 
( P h i l l i p s ) ,  t o  be i s s u e d  as coupon bonds i n  one o r  more 
s e r i e s  ( a l l  bonds from  tim e  to  tim e o u ts ta n d in g  u n d e r th e  
te rm s  o f  t h i s  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  to  as th e  
"B onds") and to  s e c u re  th e  paym ent o f  th e  p r i n c i p a l  t h e r e o f  
and o f  th e  i n t e r e s t  and re d e m p tio n  prem ium s th e r e o n  and th e  
p e rfo rm a n c e  and o b se rv an c e  o f  th e  c o v e n a n ts  and c o n d i t io n s  
h e r e in  c o n ta in e d  th e  County has a u th o r iz e d  th e  e x e c u tio n  
and d e l iv e r y  o f  t h i s  In d e n tu re  by r e s o l u t i o n  o f  th e  County 
B oard o f  C om m issioners o f  th e  C o u n ty , d u ly  ad o p te d  and 
a p p ro v e d ; -nu

WHEREAS th e  County h as  d e te rm in e d  t h a t  th e  amount 
n e c e s s a ry  to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t ,  in c lu d in g  
n e c e s s a ry  e x p e n se s  i n c i d e n t a l  t h e r e t o ,  w i l l  r e q u i r e  th e  
I s s u a n c e ,  s a l e  and d e l iv e r y  o f  an i n i t i a l  s e r i e s  o f  Bonds 
h e re u n d e r ,  d e s ig n a te d  " I n d u s t r i a l  Revenue B onds, S e r i e s  1969 
( P h i l l i p s ) "  ( h e r e i n a f t e r  c a l l e d  th e  " S e r ie s  1969 B onds") in  
th e  a g g re g a te  p r i n c i p a l  amount o f  One M il l io n  D o l la r s  
( $ 1 ,0 0 0 ,0 0 0 ) ;  and

WHEREAS th e  S e r i e s  1969 Bonds and th e  I n t e r e s t  
coupons to  be a t ta c h e d  th e r e to  and th e  T r u s t e e 's  c e r t i f i ­
c a te s  o f  a u th e n t i c a t i o n  s h a l l  be s u b s t a n t i a l l y  in  th e  f o l ­
lo w in g  form  w ith  n e c e s s a ry  o r  a p p r o p r i a te  v a r i a t i o n s ,  
o m is s io n s  and I n s e r t i o n s ,  as p e rm it te d  o r  r e q u i r e d  by t h i s  
I n d e n t u r e :

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

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG

INDUSTRIAL REVENUE BOND, SERIES 1969 (PHILLIPS)

NO. $5000

KNOWN ALL MEN BY THESE PRESENTS t h a t  SPARTANBURG 
COUNTY, a p o l i t i c a l  s u b d iv i s io n  o f  th e  S ta te  o f  S ou th  
C a ro l in a  ( h e r e i n a f t e r  r e f e r r e d  t o  a s  th e  " C o u n ty " ) , f o r
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v a lu e  r e c e iv e d ,  p ro m ises  t o  pay from th e  so u rc e  and a s  
h e r e i n a f t e r  p ro v id e d , to  b e a r e r ,  o r ,  i f  t h i s  Bond be r e g i s ­
t e r e d  to  th e  r e g i s t e r e d  h o ld e r  h e r e o f ,  on December 1 , 19__,
th e  p r i n c i p a l  sum o f

FIVE THOUSAND DOLLARS ($5000)

and to  pay i n t e r e s t  on s a id  sum from  th e  d a te  h e re o f  a t  th e
r a t e  o f  ______________ p e r  c e n t  ( ________ %) p e r  annum p ay ab le
on Ju n e  1 , 1970 and se m ia n n u a lly  t h e r e a f t e r  on December 1 
and June  1 o f  each  y e a r  u n t i l  s a id  p r i n c i p a l  sum i s  p a id ,  
e x c e p t as th e  p r o v is io n s  h e r e i n a f t e r  s e t  f o r th  w ith  r e s p e c t  
t o  red e m p tio n  p r i o r  to  m a tu r i ty  may be and become a p p l ic a b le  
h e r e t o ,  b o th  p r i n c i p a l  o f  and i n t e r e s t  on t h i s  Bond b e in g  
p a y a b le  in  la w fu l  money o f  th e  U n ited  S t a te s  o f  Am erica a t
th e  p r i n c i p a l  o f f i c e  o f  ________________________________ _______ ,
in  th e  C ity  o f  __________  , o r  i t s
s u c c e s s o r  in  th e  t r u s t  h e r e i n a f t e r  d e s c r ib e d .

T h is  Bond i s  one o f  an a u th o r iz e d  i s s u e  o f Bonds 
a g g re g a t in g  One M il l io n  D o l la r s  ($ 1 ,0 0 0 ,0 0 0 )  p r i n c i p a l  
amount is s u e d  f o r  th e  p u rp o se  o f  a c q u i r in g  la n d  and a d i s ­
t r i b u t i o n  c e n te r  to  be c o n s t r u c te d  th e re o n  c o n s i s t in g  o f  
b u i ld in g s ,  im p ro v em en ts , m a c h in e ry , equipm ent and r e a l  and 
p e r s o n a l  p r o p e r t i e s  i n  c o n n e c tio n  th e r e w i th  ( h e r e i n a f t e r  
c a l l e d  th e  " P r o j e c t 1')  and l e a s in g  th e  same t o  P h i l l i p s  
P e tro le u m  Company, a D elaw are c o r p o r a t io n  ( h e r e i n a f t e r  r e ­
f e r r e d  to  as th e  " L e sse e " )  and p a y in g  n e c e s s a ry  ex p en ses 
i n c i d e n t a l  t h e r e to  so a s  th e re b y  t o  s e c u re  and d e v e lo p  i n ­
d u s t r y  and t r a d e  by in d u c in g  th e  l o c a t i o n  in  th e  County o f 
th e  P r o j e c t .  The Bonds a r e  i s s u e d  u n der and a re  t o  be 
e q u a l ly  and r a t a b ly  s e c u re d  and e n t i t l e d  to  p r o t e c t i o n  
g iv e n  by an In d e n tu re  o f  M ortgage and Deed o f  T r u s t  ( h e r e ­
i n a f t e r  r e f e r r e d  to  as th e  " I n d e n tu r e " ) ,  d a te d  a s  o f  Decem­
b e r  1 , 1969, d u ly  e x e c u te d  and d e l iv e r e d  by th e  County t o
_______________________________________ , in  th e  C ity  o f  __________

_______ ______ , _________________  , a s  T ru s te e  ( th e  term
'‘T ru s te e "  w here used  h e r e in  r e f e r s  to  __________________ .
o r  i t s  s u c c e s s o r  in  s a id  t r u s t ) ,  w hich In d e n tu re  i s  r e c o r ­
ded in  th e  o f f i c e  o f  th e  R e g is te r  o f  Mesne C onveyances o f  
S p a r ta n b u rg  C oun ty , South  C a r o l in a ,  and r e f e r e n c e  i s  hereby  
made to  th e  In d e n tu re  and to  a l l  in d e n tu r e s  su p p le m e n ta l 
t h e r e to  f o r  a d e s c r i p t io n  o f  th e  p r o p e r ty  m o rtg a g ed , th e  
p r o v i s io n s ,  among o t h e r s ,  w ith  r e s p e c t  to  th e  n a tu r e  and 
e x te n t  o f  th e  s e c u r i t y ,  th e  r i g h t s ,  d u t i e s  and o b l ig a t io n s  
o f  th e  C ounty , th e  T ru s te e  and th e  h o ld e r s  o f  th e  Bonds and 
th e  te rm s upon w hich th e  Bonds a re  i s s u e d  and s e c u r e d ,  to  
a l l  o f  th e  p r o v is io n s  o f  w hich I n d e n tu re  each  h o ld e r  by th e  
a c c e p ta n c e  h e r e o f ,  a s s e n t s .  As p ro v id e d  in  th e  I n d e n tu r e ,  
Bonds o f  o th e r  s e r i e s  r a n k in g  e q u a l ly  w ith  th e  Bonds o f  th e  
s e r i e s  o f  w hich t h i s  i s  one may be I s s u e d  and su ch  Bonds 
may v a ry  in  such  m anner a s  i s  p ro v id e d  and p e rm it te d  in  th e  
In d e n tu r e .  A ll  Bonds from  tim e to  tim e  o u ts ta n d in g  u n d er 
th e  te rm s o f  th e  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  to  as 
th e  "B onds".
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T his Bond and a p p u r te n a n t  coupons a re  to  be con­
s t r u e d  a s  n e g o tia b le  in s t ru m e n ts  under th e  law s o f  th e  
S ta te  o f  South  C a ro lin a  b u t t h i s  Bond may be r e g i s t e r e d  as 
to  p r i n c i p a l  on th e  r e g i s t r a t i o n  books o f  th e  County in  
th e  o f f i c e  o f  th e  T ru s te e  as Bond R e g i s t r a r ,  upon p r e s e n ta ­
t io n  h e re o f  a t  such o f f i c e  and th e  n o t a t i o n  o f  such  r e g i s ­
t r a t i o n  endo rsed  h e re o n  by th e  Bond R e g i s t r a r ,  and t h i s  
Bond may t h e r e a f t e r  be t r a n s f e r r e d  on such  books by th e  
r e g i s t e r e d  h o ld e r  in  p e rs o n  o r  by d u ly  a u th o r iz e d  a t t o r n e y ,  
e v id e n c e  o f  such t r a n s f e r  to  be in  l i k e  m anner en d o rsed  
h e re o n . Such t r a n s f e r  may be to  b e a r e r ,  and th e re b y  t r a n s ­
f e r a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  s u b j e c t ,  how ever, 
to  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  as b e f o r e .  The 
p r i n c i p a l  o f  t h i s  Bond, i f  r e g i s t e r e d ,  u n le s s  r e g i s t e r e d  to  
b e a r e r ,  s h a l l  be p a y a b le  o n ly  to  th e  r e g i s t e r e d  h o ld e r  o r 
h is  l e g a l  r e p r e s e n t a t i v e .  I n t e r e s t  a c c ru in g  on t h i s  Bond 
w i l l  be p a id  only  on p r e s e n t a t i o n  and s u r r e n d e r  o f  th e  
a t ta c h e d  I n t e r e s t  coupons a s  th e y  r e s p e c t iv e ly  become d u e , 
and r e g i s t r a t i o n  o f  t h i s  Bond a s  to  p r i n c i p a l  as a f o r e s a id  
w i l l  no t a f f e c t  th e  t r a n s f e r a b i l i t y  by d e l iv e r y  o f  such  
coupons; p ro v id e d , t h a t  i f  upon r e g i s t r a t i o n  o f  t h i s  Bond, 
o r  a t  any tim e t h e r e a f t e r  w h ile  t h i s  Bond i s  r e g i s t e r e d  in  
th e  name o f th e  h o ld e r ,  th e  unm atured  coupons a t ta c h e d  
e v id e n c in g  I n t e r e s t  to  be t h e r e a f t e r  p a id  he reo n  s h a l l  be 
s u r re n d e re d  to  s a id  Bond R e g is t r a r  a s ta te m e n t  to  t h a t  
e f f e c t  w i l l  be e n d o rsed  h e reo n  by th e  Bond R e g is t r a r  and 
t h e r e a f t e r  i n t e r e s t  e v id e n c e d  by such  s u r re n d e re d  coupons 
w i l l  be p a id  by check  o r  d r a f t  o f  th e  Bond R e g is t r a r  a t  th e  
t im e s  p ro v id ed  h e re in  to  th e  r e g i s t e r e d  h o ld e r  o f  t h i s  Bond 
by m a il to  th e  a d d re s s  shown on th e  r e g i s t r a t i o n  b o o k s.
T h is  Bond when so c o n v e r te d  i n t o  a Bond r e g i s t e r e d  as to  
bo th  p r in c ip a l  and i n t e r e s t  may be r e c o n v e r te d  i n t o  a cou­
pon Bond a t  th e  w r i t t e n  r e q u e s t  o f  th e  r e g i s t e r e d  h o ld e r  
and upon p r e s e n ta t io n  a t  th e  o f f i c e  o f  s a id  Bond R e g i s t r a r .  
Upon such re c o n v e rs io n  th e  coupons r e p r e s e n t in g  th e  i n t e r ­
e s t  to  become due t h e r e a f t e r  to  th e  d a te  o f  m a tu r i ty  w i l l  
a g a in  be a t ta c h e d  to  t h i s  Bond and a s ta te m e n t  w i l l  be en ­
d o rse d  hereon  by th e  Bond R e g i s t r a r  in  th e  r e g i s t r a t i o n  
b lan k  on th e  back o f  t h i s  Bond w h e th er i t  i s  th e n  r e g i s t e r ­
ed a s  t o  p r i n c i p a l  a lo n e  o r  p a y a b le  to  b e a r e r .

The Bonds o f  t h i s  s e r i e s  a re  s u b je c t  to  redem p­
t io n  by th e  County a t  any tim e  as a w h o le , b u t n o t ' i n  p a r t  
( u n le s s  c a l le d  f o r  re d e m p tio n  p u rs u a n t t o  S e c tio n  1 0 .05  o f  
th e  L ease betw een th e  County and th e  L essee  d a te d  a s  o f  De­
cem ber 1 , 1969 ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  "L e a se ” ) ,  in  
w hich e v e n t 3uch Bonds may a l s o  be c a l l e d  in  p a r t )  in  i n ­
v e rs e  o rd e r  o f  m a tu r i ty  and w ith in  each  m a tu r i ty  by l o t  in  
such  m anner as may be d e s ig n a te d  by th e  T r u s te e ,  in  th e  
e v e n t o f  (1 ) condem nation  o f  any p a r t  o f  th e  P r o je c t  to  th e  
e x te n t  p ro v id ed  in  S e c t io n  1 0 .0 5  o f  th e  L ease o r  (2 )  e x e r ­
c i s e  by th e  L essee  o f  i t s  o p t io n  to  te r m in a te  th e  L ease o r  
p u rc h a se  th e  P r o je c t  in  th e  e v e n t o f  condem nation  o r  
c a s u a l ty  a s  p ro v id e d  in  S e c t io n  10 .04  o f  th e  L ease o r  (3) 
p u rc h a se  o f  th e  P r o je c t  by th e  L essee  as p ro v id e d  in  S e c tio n
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T h is  Bond and a p p u rte n a n t coupons a r e  to  be co n ­
s t r u e d  a s  n e g o t ia b le  in s tru m e n ts  under th e  law s o f  th e  
S t a t e  o f  South  C a ro lin a  bu t t h i s  Bond may be r e g i s t e r e d  as 
t o  p r i n c i p a l  on th e  r e g i s t r a t i o n  books o f  th e  County in  
th e  o f f i c e  o f  th e  T ru s te e  as Bond R e g i s t r a r ,  upon p r e s e n t a ­
t i o n  h e re o f  a t  such  o f f i c e  and th e  n o t a t i o n  o f  such  r e g i s ­
t r a t i o n  e n d o rsed  h e reo n  by th e  Bond R e g i s t r a r ,  and t h i s  
Bond may t h e r e a f t e r  be t r a n s f e r r e d  on su c h  books by th e  
r e g i s t e r e d  h o ld e r  in  p e rso n  o r by du ly  a u th o r iz e d  a t t o r n e y ,  
e v id e n c e  o f  such  t r a n s f e r  to  be in  l i k e  m anner en d o rsed  
h e re o n . Such t r a n s f e r  may be to  b e a r e r ,  and th e re b y  t r a n s ­
f e r a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  s u b j e c t ,  how ever, 
t o  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  a s  b e f o r e .  The 
p r i n c i p a l  o f  t h i s  Bond, i f  r e g i s t e r e d ,  u n le s s  r e g i s t e r e d  to  
b e a r e r ,  s h a l l  be p a y ab le  only  to  th e  r e g i s t e r e d  h o ld e r  o r  
h i s  l e g a l  r e p r e s e n t a t i v e .  I n t e r e s t  a c c ru in g  on t h i s  Bond 
w i l l  be p a id  on ly  on p r e s e n ta t io n  and s u r r e n d e r  o f  th e  
a t t a c h e d  I n t e r e s t  coupons as th e y  r e s p e c t iv e ly  become d u e , 
and r e g i s t r a t i o n  o f  t h i s  Bond as to  p r i n c i p a l  a s  a f o r e s a id  
w i l l  n o t a f f e c t  th e  t r a n s f e r a b i l i t y  by d e l i v e r y  o f  such  
co u p o n s; p ro v id e d , t h a t  i f  upon r e g i s t r a t i o n  o f  t h i s  Bond, 
o r  a t  any tim e  t h e r e a f t e r  w h ile  t h i s  Bond i s  r e g i s t e r e d  in  
th e  name o f th e  h o ld e r ,  th e  unm atured coupons a t ta c h e d  
e v id e n c in g  i n t e r e s t  to  be t h e r e a f t e r  p a id  h e re o n  s h a l l  be 
s u r r e n d e re d  to  s a id  Bond R e g is t r a r  a s ta te m e n t  to  t h a t  
e f f e c t  w i l l  be en d o rsed  hereon  by th e  Bond R e g i s t r a r  and 
t h e r e a f t e r  i n t e r e s t  ev id en ced  by such s u r r e n d e r e d  coupons 
w i l l  be p a id  by check o r  d r a f t  o f  th e  Bond R e g i s t r a r  a t  th e  
t im e s  p ro v id e d  h e re in  to  th e  r e g i s t e r e d  h o ld e r  o f t h i s  Bond 
by m a ll t o  th e  a d d re s s  shown on th e  r e g i s t r a t i o n  b o o k s.
T h is  Bond when so c o n v e r te d  in to  a Bond r e g i s t e r e d  as t o  
b o th  p r i n c i p a l  and I n t e r e s t  may be r e c o n v e r te d  i n to  a co u ­
pon Bond a t  th e  w r i t t e n  re q u e s t  o f  th e  r e g i s t e r e d  h o ld e r  
and upon p r e s e n ta t i o n  a t  th e  o f f i c e  of s a id  Bond R e g i s t r a r .  
Upon such  r e c o n v e rs io n  th e  coupons r e p r e s e n t i n g  th e  i n t e r ­
e s t  t o  become due t h e r e a f t e r  to  th e  d a te  o f  m a tu r i ty  w i l l  
a g a in  be a t ta c h e d  to  t h i s  Bond and a s ta te m e n t  w i l l  be e n ­
d o rs e d  h e reo n  by th e  Bond R e g is t r a r  in  th e  r e g i s t r a t i o n  
b la n k  on th e  back o f  t h i s  Bond w hether i t  i s  th e n  r e g i s t e r ­
ed  a s  t o  p r i n c i p a l  a lo n e  o r  p ay ab le  to  b e a r e r .

The Bonds o f  t h i s  s e r i e s  a re  s u b je c t  to  redem p­
t i o n  by th e  County a t  any tim e a s  a w h o le , b u t n o t ' i n  p a r t  
( u n le s s  c a l l e d  f o r  red em p tio n  p u rsu a n t to  S e c t io n  1 0 .0 5  o f  
th e  L ease  betw een th e  County and th e  L essee  d a te d  a s  o f  De­
cem ber 1 , 1969 ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " L e a s e " ) ,  in  
w hich e v e n t such Bonds may a ls o  be c a l le d  in  p a r t )  in  i n ­
v e r s e  o rd e r  o f  m a tu r i ty  and w ith in  each  m a tu r i ty  by l o t  in  
such  m anner as may be d e s ig n a te d  by th e  T r u s t e e ,  in  th e  
e v e n t  o f  (1 )  condem nation  o f  any p a r t  o f  th e  P r o je c t  to  th e  
e x te n t  p ro v id e d  in  S e c t io n  10 .05  of th e  L ea se  o r  (2 ) e x e r ­
c i s e  by th e  L essee  o f  i t s  o p tio n  to  t e r m in a te  th e  L ease  o r  
p u rc h a se  th e  P r o je c t  in  th e  e v e n t o f  co n d em n atio n  o r  
c a s u a l ty  as p ro v id e d  in  S e c tio n  10-0*4 o f  th e  L ease o r  (3 )  
p u rc h a se  o f th e  P r o je c t  by th e  L essee  as p ro v id e d  in  S e c t io n
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1 9 .01  o f  th e  L e a s e , a t  a re d e m p tio n  p r i c e  o f  101-1/2%  o f  
th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  I n t e r e s t  t o  th e  
red e m p tio n  d a t e .

The Bonds o f  t h i s  s e r i e s  a re  a l s o  s u b je c t  to  r e ­
dem ption  by th e  County a t  any tim e  a s  a w h o le , bu t n o t in  
p a r t ,  in  th e  e v e n t o f  e x e r c i s e  by th e  L essee  o f  i t s  o p t io n  
to  p u rc h a se  th e  P r o j e c t  a s  p ro v id e d  in  S e c tio n  19 .04  o f  th e  
L e a se , a t  a  re d e m p tio n  p r i c e  o f  104% o f  th e  p r i n c i p a l  
amount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  red em p tio n  d a te  
i f  redeem ed p r i o r  to  December 1 , 1979 and a t  th e  red e m p tio n  
p r i c e s  (e x p re s s e d  as p e rc e n ta g e s  o f p r i n c i p a l  am ount) s e t  
f o r t h  in  th e  t a b l e  below  p lu s  a c c ru e d  i n t e r e s t  to  th e  r e ­
dem ption  d a te  i f  redeem ed on December 1 , 1979 o r  t h e r e a f t e r .

In  a d d i t i o n ,  such  Bonds a r e  s u b je c t  t o  red e m p tio n  
p r i o r  to  m a tu r i ty  on any i n t e r e s t  paym ent d a te  on o r  a f t e r  
December 1 , 1979, in  whole o r  in  p a r t  in  th e  in v e r s e  o rd e r  
o f  t h e i r  m a tu r i ty  ( l e s s  th a n  a l l  o f  such  Bonds o f  a s in g le  
m a tu r i ty  to  be s e l e c te d  by l o t  in  such  m anner a s  may be d e ­
s ig n a te d  by th e  T r u s t e e ) ,  a t  th e  red e m p tio n  p r i c e s  ( e x p r e s s ­
ed as p e rc e n ta g e s  o f p r i n c i p a l  am ount) s e t  f o r t h  in  th e  
t a b l e  below  p lu s  a c c ru e d  i n t e r e s t  to  th e  red e m p tio n  d a te :

R edem ption Date 
( d a te s  i n c l u s i v e )

Redem ption
P r ic e

December 1 , 1979 t o  November 30 , 1982 104%

December 1 , 1982 t o  November 30 , 1985 103%

December 1 , 1985 t o  November 30 , 1988 102%

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

In  th e  e v e n t  any o f  th e  Bonds a re  c a l l e d  f o r  r e ­
dem ption  a s  a f o r e s a i d ,  n o t ic e  t h e r e o f  i d e n t i f y i n g  th e  Bonds 
to  be redeem ed w i l l  be g iv e n  by p u b l i c a t i o n  a t  l e a s t  tw ice  
in  a new spaper o r  f i n a n c i a l  J o u r n a l  o f  g e n e r a l  c i r c u l a t i o n  
p u b l is h e d  in  th e  C i ty  o f  New Y ork , New Y ork , th e  f i r s t  o f  
w hich s h a l l  be p u b l is h e d  n o t l e s s  th a n  t h i r t y  days p r i o r  to  
th e  red e m p tio n  d a t e ,  and in  th e  c a se  o f  th e  red e m p tio n  o f  
Bonds a t  th e  tim e  r e g i s t e r e d  a s  t o  p r i n c i p a l  (e x c e p t to  
b e a r e r )  o r  b o th  p r i n c i p a l  and i n t e r e s t ,  by m a il in g  a copy o f  
th e  re d e m p tio n  n o t i c e  by r e g i s t e r e d  o r  c e r t i f i e d  m a il a t  
l e a s t  t h i r t y  day s p r i o r  to  th e  d a te  f ix e d  f o r  red e m p tio n  to  
th e  r e g i s t e r e d  h o ld e r  o f  each  Bond to  be redeem ed a t  th e  
a d d re s s  shown on th e  r e g i s t r a t i o n  b o o k s , p r o v id e d ,  how ever, 
t h a t  f a i l u r e  to  g iv e  such  n o t ic e  by m a i l in g  o r  any d e f e c t  
t h e r e i n ,  s h a l l  n o t a f f e c t  th e  v a l i d i t y  o f  any p ro c e e d in g  f o r  
th e  re d e m p tio n  o f  B onds. I f  a l l  o f  th e  Bonds t o  be redeem ed 
a re  a t  t h a t  tim e  r e g i s t e r e d  a s  to  p r i n c i p a l  (e x c e p t to  
b e a r e r ) ,  n o t ic e  by m a il in g  g iv en  by r e g i s t e r e d  o r  c e r t i f i e d  
m a ll t o  th e  h o ld e r  o r h o ld e r s  t h e r e o f  n o t l e s s  th a n  t h i r t y  
day s p r i o r  to  th e  d a te  f ix e d  f o r  re d e m p tio n  s h a l l  be

5

2 9 9



s u f f i c i e n t  and p u b l is h e d  n o t ic e  o f  th e  c a l l  f o r  re d e m p tio n  
need  n o t be g iv e n .  A ll  Bonds so  c a l l e d  f o r  re d e m p tio n  w i l l  
c e a s e  t o  b e a r  i n t e r e s t  on th e  s p e c i f i e d  re d e m p tio n  d a te  
p ro v id e d  fu n d s  f o r  t h e i r  red e m p tio n  a re  on d e p o s i t  a t  th e  
p la c e  o f  paym ent a t  t h a t  t im e , and s h a l l  no lo n g e r  be p r o ­
t e c t e d  by th e  I n d e n tu re  and s h a l l  no t be deemed to  be o u t ­
s ta n d in g  u n d e r  th e  p r o v is io n s  o f  th e  I n d e n tu r e .  I f ,  b e ­
c a u se  o f  th e  tem p o ra ry  o r  perm anen t s u s p e n s io n  o f  th e  pub­
l i c a t i o n  o r  g e n e r a l  c i r c u l a t i o n  o f any new spaper o r  f i n a n ­
c i a l  J o u r n a l  o r f o r  any o th e r  r e a s o n ,  i t  i s  im p o s s ib le  o r  
i m p r a c t i c a l  t o  p u b l i s h  such  n o t ic e  o f  c a l l  f o r  re d e m p tio n  
i n  th e  m anner h e r e in  p ro v id e d , th e n  such  p u b l i c a t i o n  in  
l i e u  t h e r e o f  as s h a l l  be made w ith  th e  a p p ro v a l o f  th e  
T r u s te e  s h a l l  c o n s t i t u t e  a s u f f i c i e n t  p u b l i c a t i o n  o f  n o t i c e .

T h is  S e r i e s  1969 Bond i s  i s s u e d  p u rs u a n t to  and 
in  f u l l  co m p lian ce  w ith  th e  C o n s t i t u t i o n  and law s o f  th e  
S t a t e  o f  S o u th  C a r o l in a ,  p a r t i c u l a r l y  A ct. No. 103 o f  th e  
A cts  and J o i n t  R e s o lu t io n s  o f  th e  G e n e ra l Assembly o f  th e  
S t a t e  o f  S ou th  C a r o l in a ,  1967 , and p u rs u a n t  t o  r e s o l u t i o n  
o f  th e  Board o f  C om m issioners o f  th e  County d u ly  a d o p ted  
and a p p ro v e d , w hich r e s o l u t i o n  a u th o r iz e s  th e  e x e c u tio n  and 
d e l i v e r y  o f  th e  I n d e n tu r e .  T h is  S e r i e s  1969 Bond and th e  
i s s u e  o f  w hich i t  form s a p a r t  and th e  i n t e r e s t  coupons 
a p p e r t a in in g  h e r e to  a r e  l im i te d  o b l ig a t io n s  o f  th e  County 
and s h a l l  n e v e r  c o n s t i t u t e  an In d e b te d n e s s  o f  th e  County 
w i th in  th e  m eaning  o f  any s t a t e  c o n s t i t u t i o n a l  o r  s t a t u t o r y  
p r o v i s io n  o r  l i m i t a t i o n ,  b u t a r e  p a y a b le  s o l e ly  ou t o f  th e  
re v e n u e s  and o th e r  am ounts d e r iv e d  from  th e  l e a s in g  o f  th e  
P r o j e c t  f in a n c e d  th ro u g h  th e  i s s u a n c e  o f  th e  S e r ie s  1969 
Bonds. The S e r i e s  1969 Bonds and th e  i n t e r e s t  coupons 
a p p e r t a in in g  t h e r e t o  do no t now and s h a l l  n e v e r c o n s t i t u t e  
n o r g iv e  r i s e  t o  a  p e c u n ia ry  l i a b i l i t y  o f th e  County o r  a 
c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  t a x in g  p o w ers. R e n ta l 
paym ents s u f f i c i e n t  f o r  th e  prom pt paym ent when due o f  th e  
i n t e r e s t  on and p r i n c i p a l  o f  s a id  Bonds a re  to  be p a id  t o  
th e  T ru s te e  f o r  th e  a cc o u n t o f  th e  coun ty  and d e p o s i te d  in  
a s p e c i a l  a cc o u n t c r e a te d  by th e  County and have been d u ly  
p le d g e d  f o r  t h a t  p u rp o s e . In  a d d i t i o n ,  th e  Bonds a re  
s e c u re d  by a  m o rtg ag e  on th e  r e a l  p r o p e r ty  and Im provem ents 
(b u t  n o t in c lu d in g  E xcluded  P ro p e r ty  a s  r e f e r r e d  to  and d e ­
f in e d  in  th e  I n d e n tu r e )  a c q u ir e d  w ith  th e  p ro c e e d s  o f  th e  
B onds.

The h o ld e r  o f  t h i s  Bond s h a l l  have no r i g h t  to  
e n fo rc e  th e  p r o v is io n s  o f th e  I n d e n tu re  o r  to  I n s t i t u t e  
a c t io n  t o  e n fo rc e  th e  c o v e n a n ts  t h e r e i n ,  o r  to  ta k e  any 
a c t io n  w ith  r e s p e c t  to  any e v e n t o f  d e f a u l t  u n d er th e  I n ­
d e n tu r e ,  o r to  I n s t i t u t e ,  a p p e a r  i n  o r  d e fe n d  any s u i t  o r  
o th e r  p ro c e e d in g s  w ith  r e s p e c t  t h e r e t o ,  e x c e p t as p ro v id e d  
in  th e  I n d e n tu r e .  In  c e r t a i n  e v e n t s ,  on th e  c o n d i t i o n s ,  in  
th e  m anner and w ith  th e  e f f e c t  s e t  f o r t h  in  th e  I n d e n tu r e ,  
th e  p r i n c i p a l  o f  a l l  th e  Bonds i s s u e d  u n d e r th e  I n d e n tu re  
and th e n  o u ts ta n d in g  may become o r  may be d e c la r e d  due and 
p a y a b le  b e fo re  th e  s t a t e d  m a tu r i ty  t h e r e o f ,  to g e th e r  w ith  
i n t e r e s t  a cc ru e d  th e r e o n .  M o d if ic a t io n s  o r  a l t e r a t i o n s  of
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th e  I n d e n tu r e ,  o r o f  any su p p le m e n ts  t h e r e t o ,  may be made 
on ly  to  th e  e x te n t  and In  th e  c irc u m s ta n c e s  p e rm it te d  by 
th e  In d e n tu r e .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  
a l l  a c t s ,  c o n d it io n s  and th in g s  r e q u i r e d  t o  e x i s t ,  happen 
and be p e rfo rm ed  p re c e d e n t  to  and in  th e  e x e c u t io n  and d e ­
l iv e r y  o f  th e  In d e n tu re  and th e  is s u a n c e  o f  t h i s  Bond do 
e x i s t , have happened and have been  p e rfo rm ed  in  due t im e , 
form and m anner as r e q u i r e d  by law ; t h a t  th e  is s u a n c e  o f 
t h i s  Bond and th e  s e r i e s  o f  w hich i t  form s a p a r t ,  to g e th e r  
w ith  a l l  o th e r  o b l ig a t io n s  o f  th e  C oun ty , do es n o t exceed  
o r  v i o l a t e  any c o n s t i t u t i o n a l  o r  s t a t u t o r y  l i m i t a t i o n ;  and 
t h a t  th e  le a s e  r e n t a l s  and re v e n u e s  p le d g e d  to  th e  payment 
o f  th e  p r i n c i p a l  o f  and i n t e r e s t  on t h i s  Bond and th e  
s e r i e s  o f  which i t  form s a p a r t ,  a s  th e  sane  become d u e , 
w i l l  be s u f f i c i e n t  in  amount f o r  t h a t  p u rp o s e .

T h is Bond s h a l l  n o t be v a l i d  o r  become o b l ig a to r y  
f o r  any pu rp o se  o r  be e n t i t l e d  to  any s e c u r i t y  o r  b e n e f i t  
under th e  In d e n tu re  u n t i l  th e  c e r t i f i c a t e  o f  a u th e n t i c a t i o n  
h e reo n  s h a l l  have been  s ig n e d  by th e  T r u s te e .

IN WITNESS WHEREOF, S p a r ta n b u rg  C o u n ty , South  
C a r o l in a ,  has cau sed  t h i s  S e r ie s  1969 Bond to  be e x ec u te d  
in  i t s  name by th e  f a c s im i le  s ig n a tu r e  o f  th e  Chairm an o f  
i t s  County Board o f  C o m m issio n ers , and a t t e s t e d  by i t s  
County A d m in is tr a to r  and a f a c s im i le  o f  th e  c o rp o r a te  s e a l  
o f  s a id  board  to  be p r in te d  h e re o n , and has c au se d  th e  i n ­
t e r e s t  coupons a t t a c h e d  h e re to  to  be e x e c u te d  by th e  f a c s im i le  
s ig n a tu r e s  o f  s a id  Chairm an and County A d m in is t r a to r ,  a l l  as 
o f th e  f i r s t  day o f  D ecem ber, 1969.

(F a c s im ile  S ig n a tu r e )
Chairm an

(SEAL)

ATTEST:

County A d m in is tra to r

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

T h is  Bond i s  one o f  th e  Bonds o f  th e  s e r i e s  d e s ig ­
n a te d  t h e r e i n  and i s s u e d  under th e  p r o v is io n s  o f  th e  w i th in -  
m en tioned  I n d e n tu r e .

______________________ »
T ru s te e

By___________________
A u th o riz e d  O f f ic e r
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(Form o f  I n t e r e s t  Coupon)

N o . _______ $____

On th e  f i r s t  day o f  ______ ___________ , 19__ ,
S p a r ta n b u rg  C o u n ty , S o u th  C a ro l in a  ( u n le s s  th e  Bond to  
w hich t h i s  coupon a p p e r t a in s  s h a l l  have been  d u ly  c a l l e d  
f o r  p re v io u s  red em p tio n  and payment o f  th e  p r i n c i p a l  amount 
t h e r e o f ,  i n t e r e s t  a c c ru e d  th e r e o n  to  th e  d a te  o f  red e m p tio n  
and any red em p tio n  premium d u ly  made o r  p ro v id e d  f o r )  w i l l  
pay to  b e a r e r ,  b u t s o l e ly  from  th e  s o u rc e s  and in  th e  m anner 
p ro v id e d  in  th e  In d e n tu re  r e f e r r e d  to  t h e r e i n ,  and upon 
p r e s e n t a t i o n  and s u r r e n d e r  o f t h i s  coupon a t  th e  p r i n c i p a l
o f f i c e  o f  th e  T ru s te e  (____________________ _____________________,
in  th e  C ity  o f  _________  ) o r  i t s  s u c c e s s o r
in  t r u s t  th e  amount shown h e re o n  in  la w fu l money o f  th e  
U n ited  S t a t e s  o f  A m erica , b e in g  I n t e r e s t  th e n  due on i t s  
I n d u s t r i a l  Revenue Bond, S e r ie s  1969 ( P h i l l i p s ) ,  d a te d  De­
cem ber 1 , 1969 and n u m b e re d ________________ .

( F a c s im ile  S ig n a tu r e )
Chairm an

(F a c s im ile  S ig n a tu re )_________
County A d m in is tr a to r

(Form o f R e g is t r a t i o n )

D ate o f  
R e g i s t r a t i o n

Name o f
R e g is te re d  H o lder

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

S ig n a tu r e  o f  
Bond R e g i s t r a r

WHEREAS, a l l  t h in g s  n e c e s s a ry  t o  make th e  S e r ie s  
1969 B onds, when a u th e n t i c a te d  by th e  T ru s te e  and i s s u e d ,  
as in  t h i s  In d e n tu re  p ro v id e d , v a l i d ,  b in d in g  and l e g a l  
s p e c i a l  o b l ig a t io n s  o f th e  C oun ty , and to  c o n s t i t u t e  t h i s  
In d e n tu re  a v a l id  and b in d in g  ag reem en t s e c u r in g  th e  p ay ­
ment o f  th e  p r i n c i p a l  o f  and i n t e r e s t  on a l l  Bonds Is s u e d  
and t o  be is s u e d  h e re u n d e r ,  have been done and p e rfo rm ed  
and th e  c r e a t i o n ,  e x e c u tio n  and d e l iv e r y  o f  t h i s  In d e n tu re  
and th e  c r e a t i o n ,  e x e c u tio n  and is s u a n c e  o f  s a id  B onds, 
s u b je c t  to  th e  te rm s h e r e o f ,  have in  a l l  r e s p e c t s  been 
a u th o r iz e d ;
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NOW, THEREFORE, THIS INDENTURE FURTHER WITNESS­
ETH:

T hat th e  C oun ty , In  c o n s id e r a t io n  o f  th e  p re m ise s  
and o f  th e  a c c e p ta n c e  by th e  T ru s te e  o f  th e  t r u s t s  he reb y  
c r e a t e d ,  and o f  th e  p u rc h a se  and a c c e p ta n c e  o f  th e  Bonds by 
th e  h o ld e r s  t h e r e o f ,  and o f  th e  sum o f  One D o lla r  ($ 1 .0 0 )  
la w fu l money o f  th e  U n ited  S t a t e s  o f  A m erica to  i t  d u ly  
p a id  by th e  T ru s te e  a t  o r  b e fo re  th e  e x e c u tio n  and d e l iv e r y  
o f  th e s e  p r e s e n t s ,  and f o r  o th e r  good and v a lu a b le  c o n s id e r ­
a t i o n ,  th e  r e c e i p t  w hereo f i s  h e reb y  acknow ledged , and in  
o rd e r  to  s e c u re  th e  paym ent o f  th e  p r i n c i p a l  o f ,  prem ium , 
i f  a n y , and i n t e r e s t  on a l l  Bonds a t  any tim e  is s u e d  and 
o u ts ta n d in g  under t h i s  In d e n tu re  a c c o rd in g  to  t h e i r  t e n o r  
and e f f e c t  and th e  p e rfo rm an ce  and o b se rv a n c e  by th e  County 
o f  a l l  th e  c o v e n a n ts  e x p re s s e d  o r  im p lie d  h e r e in  and in  th e  
B onds, has g r a n t e d ,  b a rg a in e d ,  s o l d ,  w a r ra n te d ,  a l i e n e d ,  
re m ise d , r e l e a s e d ,  co n v ey ed , a s s ig n e d ,  t r a n s f e r r e d ,  m o rt­
g ag ed , p le d g e d , s e t  o v e r  and c o n firm e d , and does by th e s e  
p r e s e n ts  hereby  g r a n t ,  s e l l ,  w a r r a n t ,  r e m is e , r e l e a s e ,  con ­
v e y , a s s i g n ,  t r a n s f e r ,  a l i e n ,  m o rtg a g e , p le d g e ,  s e t  o v e r 
and c o n f irm , u n to  th e  T ru s te e  and to  i t s  s u c c e s s o r s  in  th e  
t r u s t s  h e re b y  c r e a t e d ,  and to  i t  and I t s  a s s ig n s  f o r e v e r ,  
w ith  power o f  s a l e  s u b je c t  to  th e  r i g h t s  o f  P h i l l i p s  P e t ­
ro leum  Company, i t s  s u c c e s s o r s  and a s s i g n s ,  u n d e r th e  L e a se , 
a l l  and s i n g u l a r  th e  p r o p e r ty  o f  th e  County h e r e i n a f t e r  
d e s c r ib e d ,  t o  w i t :

DIVISION I

The p a r c e l s  o f  r e a l  e s t a t e  lo c a te d  in  S p a r ta n b u rg  
C oun ty , S o u th  C a r o l in a  s p e c i f i c a l l y  d e s c r ib e d  in  S ch ed u le  A 
a t ta c h e d  h e re to  and h e reb y  made a p a r t  h e r e o f ,  t o g e th e r  
w ith  a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  County in  and t o  
a l l  b u i ld i n g s ,  s t r u c t u r e s ,  im provem ents and a p p u r te n a n c e s  
now s t a n d in g ,  o r  a t  any tim e  h e r e a f t e r  c o n s t r u c te d  o r 
p la c e d  upon s a id  p r o p e r ty  o r  any p a r t  t h e r e o f ,  in c lu d in g  
a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  C oun ty , i f  a n y , i n  
and to  a l l  b u i ld in g  m a t e r i a l ,  p l a n t s  and f i x t u r e s  o f  e v e ry  
k ind  and n a tu r e  w h a tso e v e r  on s a id  p re m ise s  o r  in  any 
b u i ld in g  now o r  h e r e a f t e r  s t a n d in g  on s a id  p r o p e r ty ,  o r  any 
p a r t  t h e r e o f  (b u t n o t in c lu d in g  E xcluded  P r o p e r ty ) ,  and th e  
r e v e r s io n  o r  r e v e r s i o n s ,  re m a in d e r  o r  r e m a in d e r s ,  i n  and to  
s a id  p r o p e r ty  and e ach  and e v e ry  p a r t  t h e r e o f ,  and to g e th e r  
w ith  th e  e n t i r e  i n t e r e s t  o f  th e  County in  and to  a l l  and 
s in g u la r  th e  te n e m e n ts , h e r e d i ta m e n ts ,  e a s e m e n ts , r i g h t s ,  
p r i v i l e g e s  and a p p u r te n a n c e s  to  s a id  p r o p e r ty  b e lo n g in g  o r  
in  any w ise  a p p e r t a in in g  t h e r e t o ,  and a l l  th e  e s t a t e ,  
r i g h t ,  t i t l e ,  i n t e r e s t ,  c la im  o r  demand w h a tso ev e r o f  th e  
County e i t h e r  in  law o r In  e q u i t y ,  i n  p o s s e s s io n  o r  e x p e c ­
ta n c y ,  o f ,  i n  and to  s a id  p r o p e r ty .
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DIVISION I I

A ll r i g h t ,  t i t l e  and i n t e r e s t  o f th e  County in  
and t o  th e  r e n t s ,  i s s u e s ,  p r o f i t s ,  incom e, re v e n u e s  and 
r e c e i p t s  d e r iv e d  from  th e  T r u s t  E s t a t e  o r  any p a r t  t h e r e o f  
in c lu d in g  w ith o u t l i m i t a t i o n ,  a l l  r i g h t ,  t i t l e  and i n t e r ­
e s t  o f  th e  County a s  L e s s o r ,  i n ,  u n der and to  th e  L ease  d a te d  
as o f  December 1 , 1969 (w hich L ease i s  d e s c r ib e d  in  th e  
t h i r d  WHEREAS c la u s e  o f  t h i s  I n d e n tu re  and r e f e r r e d  to  as 
th e  " L e a s e 1')  be tw een  th e  C ounty , a s L e s s o r ,  and P h i l l i p s  
P e tro le u m  Company, a D elaw are c o r p o r a t io n ,  as L e s se e , 
c o v e r in g  th e  p r o p e r ty  d e s c r ib e d  In  D iv is io n  I and a l l  r e n t s ,  
i s s u e s ,  p r o f i t s ,  incom e and o th e r  sums due and t o  become 
due u n d e r and p u rs u a n t  t o  o r  by re a s o n  o f  th e  L e a se , i t  
b e in g  th e  i n t e n t  and p u rp o se  h e r e o f  t h a t  th e  a ss ig n m e n t 
and t r a n s f e r  to  th e  T ru s te e  o f  th e  r e n t s  and o th e r  sums due 
and to  become due u n d e r th e  L ease s h a l l  be e f f e c t i v e  and 
o p e r a t iv e  im m e d ia te ly  and s h a l l  c o n tin u e  in  fo r c e  and 
e f f e c t ,  and th e  T r u s te e  s h a l l  have th e  r i g h t  to  c o l l e c t  
and r e c e iv e  s a id  r e n t s  and o th e r  sums f o r  a p p l i c a t i o n  in  
a c c o rd a n c e  w ith  th e  p r o v is io n s  h e r e o f ,  a t  a l l  t im e s  d u r in g  
th e  p e r io d  from  and a f t e r  th e  d a te  o f  t h i s  In d e n tu re  u n t i l  
th e  in d e b te d n e s s  h e re b y  s e c u re d  s h a l l  have been f u l l y  p a id  
and d i s c h a r g e d ,  in c lu d in g  w ith o u t  l i m i t a t i o n  a t  a l l  t im e s  
a f t e r  th e  i n s t i t u t i o n  and d u r in g  th e  pendency o f f o r e ­
c lo s u r e  p ro c e e d in g s  and a f t e r  any s a l e  on f o r e c l o s u r e .
The C oun ty , how ever, i s  to  rem a in  l i a b l e  t o  o b se rv e  and 
p e rfo rm  a l l  th e  c o n d i t io n s  and c o v e n a n ts  in  s a id  L ease p ro ­
v id ed  to  be o b se rv e d  and p e rfo rm ed  by i t .

DIVISION I I I

A ll  r i g h t s ,  p r i v i l e g e s ,  l i c e n s e s ,  p e r m i ts ,  immu­
n i t i e s ,  and e asem en ts  o f ev e ry  k in d  and n a tu r e  a p p u r te n a n t  
to  th e  p r o p e r t i e s  and e s t a t e s  d e s c r ib e d  in  D iv is io n s  I  and 
I I  h e re o f  o r  a p p u r te n a n t  to  any p r o p e r ty  c o v ered  by any 
in s tru m e n t  a t  any tim e  h e r e a f t e r  c o n v e y in g , m o rtg a g in g , 
p le d g in g  o r  a s s ig n in g  any p r o p e r ty  o f  any k in d  t o  th e  
T ru s te e  h e re u n d e r  to  be h e ld  a s  p a r t  o f  th e  m ortgaged  p ro ­
p e r ty ;  and a l s o  a l l  and s i n g u l a r  th e  te n e m e n ts ,  h e r e d i t a ­
m ents o r a p p u r te n a n c e s  b e lo n g in g  to  s a id  p r o p e r t i e s  o r  any 
p a r t  t h e r e o f  o r  in  any w ise  a p p e r t a in in g  t h e r e to  and th e  
r e v e r s i o n s ,  r e m a in d e r s ,  r e n t s ,  i s s u e s  and p r o f i t s  t h e r e o f  
( in c lu d in g ,  b u t w ith o u t l i m i t a t i o n  o f  th e  p r e s e n t  a s s i g n ­
m ent, p le d g e  and t r a n s f e r  o f  th e  r e n t s ,  incom e and o th e r  
sums due and to  become due u n d er and p u rs u a n t  to  th e  L ease 
which i s  p ro v id e d  f o r  in  D iv is io n  I I  h e r e o f ,  th e  r e n t s ,  
I s s u e s  and p r o f i t s  d u r in g  any p e r io d  a llo w e d  by law f o r  
th e  re d e m p tio n  o f  th e  m ortgaged  p ro p e r ty  a f t e r  any f o r e ­
c lo s u r e  o r o th e r  s a l e ) ;  and a l l  th e  e s t a t e ,  r i g h t ,  t i t l e  
and c la im  w h a ts o e v e r ,  a t  law a s  w e ll  a s  in  e q u i ty ,  which 
th e  C ounty now has o r  may h e r e a f t e r  a c q u ir e  in  and to  th e  
p ro p e r ty  and e s t a t e  d e s c r ib e d  in  D iv is io n s  I  and I I  h e re o f
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o r  any p a r t  t h e r e o f ,  w h e th er now owned o r  h e r e a f t e r  
a c q u i r e d .

DIVISION IV

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

SUBJECT, HOWEVER, to  th e  fo l lo w in g :

(a )  The l i e n  o f  c u r r e n t  t a x e s  and a s se s sm e n ts  
n o t in  d e f a u l t ;

(b ) The l i e n s ,  r e s t r i c t i o n s ,  e x c e p tio n s  o r  
r e s e r v a t i o n s ,  i f  an y , s e t  f o r th  in  S ch ed u le  A a t ta c h e d  
h e r e t o ;

(c )  A ll r i g h t s ,  t i t l e  and i n t e r e s t  o f  P h i l l i p s  
P e tro leu m  Company, i t s  s u c c e s s o rs  and a s s i g n s ,  u n der th e  
L e a se ; and

(d ) E asem en ts , r e s t r i c t i o n s ,  e x c e p tio n s  o r  
r e s e r v a t io n s  i n  o r a f f e c t i n g  th e  r e a l  p r o p e r ty  d e s c r ib e d  in  
S chedu le  A a t ta c h e d  h e r e to  fo r  th e  p u rp o se  o f  r o a d s ,  
s t r e e t s  and s im i l a r  p u rp o se s  o r  f o r  th e  J o i n t  o r  common u se  
o f  p r o p e r t i e s ,  f a c i l i t i e s  and f i x t u r e s ;  and d e f e c t s  and 
i r r e g u l a r i t i e s  in  th e  t i t l e  to  s a id  r e a l  p r o p e r ty  w hich do 
n o t m a te r i a l l y  im p a ir  th e  use o r  v a lu e  o f  s a id  r e a l  p r o p e r ­
ty  f o r  th e  p u rp o se s  f o r  which s a id  r e a l  p r o p e r ty  i s  h e ld  by 
th e  C ounty.

TO HAVE AND TO HOLD, a l l  and s i n g u l a r ,  th e  t r u s t  
e s t a t e ,  in c lu d in g  a l l  a d d i t io n a l  p ro p e r ty  w hich by th e  
te rm s h e re o f  has o r may become s u b je c t  to  th e  encum brance 
o f t h i s  I n d e n tu r e ,  u n to  th e  T ru s te e  and i t s  s u c c e s s o rs  and 
a s s ig n s ,  f o r e v e r ;

IN TRUST, how ever, f o r  th e  e q u a l  and p r o p o r t io n ­
a te  b e n e f i t  and s e c u r i t y  o f th e  h o ld e r s  from  tim e  to  tim e  
o f  th e  bonds (and  t h e i r  a p p u r te n a n t  coupons) a u t h e n t i c a t ­
ed and d e l iv e r e d  h e re u n d e r  and I s s u e d  by th e  County and 
o u ts ta n d in g ,  w ith o u t p r e f e r e n c e ,  p r i o r i t y  o r  d i s t i n c t i o n  
as to  l i e n  o r o th e rw is e  o f  any one o f  s a id  Bonds o v e r any 
o th e r  o r  o th e r s  o f s a id  Bonds to  th e  end t h a t  each  h o ld e r  
o f  3uch Bonds has th e  same r i g h t s ,  p r i v i l e g e s  and l i e n  
under and by v i r t u e  o f  t h i s  I n d e n tu r e ,  and c o n d i t io n e d ,  
how ever, t h a t  i f  th e  County s h a l l  w e ll and t r u l y  pay o r  
cau se  to  be p a id  f u l l y  and p ro m p tly  when due a l l  in d e b te d -
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n e s s ,  l i a b i l i t i e s ,  o b l ig a t io n s  and sums a t  any tim e s e ­
c u re d  h e re b y , In c lu d in g  i n t e r e s t  and a t t o r n e y s ' f e e s ,  and 
s h a l l  p ro m p tly , f a i t h f u l l y  and s t r i c t l y  k e ep , perfo rm  and 
o b se rv e  o r  c a u se  t o  be k e p t ,  perfo rm ed  and observed  a l l  o f  
i t s  c o v e n a n ts , w a r r a n t ie s  and a g reem en ts  c o n ta in e d  h e r e in ,  
th e n  and in  su ch  e v e n t t h i s  In d e n tu re  s h a l l  be and become 
v o id  and o f  no f u r t h e r  fo rc e  and e f f e c t ,  o th e rw is e  th e  
same s h a l l  rem ain  in  f u l l  f o rc e  and e f f e c t ,  and upon th e  
t r u s t  and s u b je c t  to  th e  c o v e n a n ts  and c o n d i t io n s  h e r e in ­
a f t e r  s e t  f o r t h .

ARTICLE I

D e f in i t io n s

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

"A ct" means th e  p r o v is io n s  o f Act No. 103 o f  th e  
A cts  and J o i n t  R e s o lu tio n s  o f  th e  G en era l Assembly o f  th e  
S t a t e  o f  South  C a r o l in a ,  1967.

''A u th o riz e d  N ew spaper" means a new spaper o f  gen­
e r a l  c i r c u l a t i o n  i n  th e  C ity  o f  New Y ork, New York, p r i n t ­
ed in  th e  E n g lish  la n g u a g e , c u s to m a r ily  p u b lis h e d  on each  
b u s in e s s  day w h e th er o r n o t p u b lis h e d  on S a tu rd a y s ,
Sundays o r  h o l id a y s .

"B asic  R en t"  means th e  r e n t a l  s e t  f o r t h  in  
S ch ed u le  C o f  th e  L ease .

"B ondho lder"  and " h o ld e r"  s h a l l  mean th e  b e a r e r  
o f  a  Bond n o t r e g i s t e r e d  a s  to  p r i n c i p a l ,  th e  b e a r e r  o f  a 
co u p o n , and th e  r e g i s t e r e d  owner o f  a Bond r e g i s t e r e d  as 
t o  p r i n c i p a l .

"Bond Redem ption A ccount" s h a l l  mean th e  acco u n t 
by t h a t  name r e f e r r e d  to  in  S e c tio n  5-01  h e re o f .

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

"Bond" o r  ''B onds" means th e  I n d u s t r i a l  Revenue 
Bonds ( P h i l l i p s )  o f  a l l  s e r i e s  from tim e  t o  tim e  a u t h e n t i ­
c a te d  and d e l iv e r e d  under t h i s  In d e n tu re .

" C e r t i f i e d  R e s o lu tio n "  w ith  r e f e r e n c e  to  th e  
County means a copy o f  a r e s o l u t i o n  c e r t i f i e d  by th e  County 
A d m in is tr a to r  t o  have been  d u ly  p assed  and adop ted  by th e  
Board o f  C om m issioners o f  th e  County a t  a m ee tin g  d u ly  
c a l l e d  and convened .
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" C o n s t r u c t io n  D e p o s it A g r e e m e n t s h a l l  mean th e  
ag reem en t by t h a t  name betw een  th e  C oun ty , P h i l l i p s  P e t ­
ro leu m  Company, and ____________________________ , a s  D e p o s i ta r y ,
p r o v id in g  f o r  th e  d isb u rse m e n t o f  p a r t  o f  th e  p ro c e e d s  o f  
s a l e  o f  th e  S e r ie s  1969 Bonds f o r  th e  p u rp o se  o f  a c q u i r in g ,  
c o n s t r u c t in g  and e q u ip p in g  th e  P r o j e c t .

The word " c o n t in u in g " ,  as a p p l ie d  to  an e v en t o f  
d e f a u l t ,  means any e v e n t o f  d e f a u l t  n o t c u re d  o r  w aived .

"C ounty" s h a l l  mean S p a r ta n b u rg  C oun ty , South  
C a r o l in a ,  and i t s  la w fu l s u c c e s s o r s .

"E xcluded  P ro p e r ty "  s h a l l  mean ( i )  th e  m ach inery  
and equ ipm en t d e s c r ib e d  in  S ch ed u le  B to  th e  L e a se , a s  from 
tim e  to  tim e  amended and su p p le m e n te d , and any m ach inery  o r  
equ ipm en t lo c a te d  o r  i n s t a l l e d  in  th e  P r o je c t  i n  re p la c e m e n t 
t h e r e o f  o r  s u b s t i t u t i o n  t h e r e f o r ,  and ( i i )  a l l  p ro p e r ty  
owned by th e  L essee  and t i t l e  to  w hich rem a in s  in  th e  L essee  
u n d e r th e  p r o v is io n s  o f  th e  L ea se .

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

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

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

"L ease"  s h a l l  mean th e  L ease d a te d  as o f  December 
1 , 1969 e x e c u te d  by th e  C o u n ty , a s  L e s s o r ,  and P h i l l i p s  
P e tro le u m  Company, a s  L e s s e e , as from  tim e  to  tim e  amended 
and su p p le m e n te d .

" O f f i c e r s ’ C e r t i f i c a t e "  w ith  r e f e r e n c e  t o  P h i l l i p s  
P e tro le u m  Company, s h a l l  mean a c e r t i f i c a t e  s ig n e d  by th e  
P r e s id e n t  o r  any V ice P r e s id e n t  o r  th e  T r e a s u r e r  o r  any 
A s s i s t a n t  T r e a s u r e r  o r  th e  S e c r e ta r y  o r  any A s s i s t a n t  
S e c re ta r y  o f  P h i l l i p s  P e tro le u m  Company, and w ith  r e f e r e n c e  
to  th e  County s h a l l  mean a c e r t i f i c a t e  in  w r i t in g  s ig n e d  by 
th e  C hairm an o f  th e  County Board o f  C om m issioners and by 
th e  County A d m in is t r a to r .

"O p in io n  o f  C o u n se l"  means a w r i t t e n  o p in io n  o f  
c o u n s e l  who may be c o u n s e l  f o r  th e  County o r  c o u n se l  fo r  
P h i l l i p s  P e tro le u m  Company.

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

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

(c )  Bonds in  s u b s t i t u t i o n  f o r  w hich o th e r  
Bonds s h a l l  have been  a u th e n t i c a t e d  
arid d e l i v e r e d  p u rs u a n t  to  th e  te rm s  
o f S e c t io n  2 .0 5 -

'P h i l l i p s '  o r  " P h i l l i p s  P e tro le u m  Company" s h a l l  
mean P h i l l i p s  P e tro le u m  Company, a D elaw are c o r p o r a t io n ,  
and i t s  s u c c e s s o r s  and a s s ig n s  a s  p ro v id e d  i n  th e  L e a se .

" P r o je c t "  s h a l l  mean th e  la n d  and i n t e r e s t s  
t h e r e i n ,  b u i l d i n g s ,  s t r u c t u r e s ,  im p ro v e m e n ts , m a c h in e ry , 
equ ipm ent and o t h e r  f a c i l i t i e s  from  tim e  to  tim e  le a s e d  
u n d er th e  L e a s e .

" Q u a l i f ie d  In v e s tm e n ts "  s h a l l  mean th e  o b l ig a ­
t io n s  s p e c i f i e d  in  S e c t io n  3 o f  S ch ed u le  C t o  th e  L e a se .

'R e s p o n s ib le  O f f i c e r s "  o f  th e  T r u s te e  o r  any 
s e p a r a te  t r u s t e e  o r  c o - t r u s t e e  h e re u n d e r  s h a l l  mean th e  
chairm an  o f  th e  b o a rd  o f  d i r e c t o r s ,  th e  p r e s i d e n t ,  e v e ry  
v ic e  p r e s i d e n t ,  e v e ry  a s s i s t a n t  v ic e  p r e s i d e n t ,  th e  
c a s h i e r ,  ev e ry  a s s i s t a n t  c a s h i e r ,  th e  s e c r e t a r y ,  e v e ry  
a s s i s t a n t  s e c r e t a r y ,  e v e ry  t r u s t  o f f i c e r ,  and e v e ry  
o f f i c e r  and a s s i s t a n t  o f f i c e r  o f  such  t r u s t e e ,  o th e r  th an  
th o s e  s p e c i f i c a l l y  above m e n tio n e d , to  whom any c o rp o r a te  
t r u s t  m a t te r  i s  r e f e r r e d  b e ca u se  o f  h i s  know ledge o f ,  and 
f a m i l i a r i t y  w ith ,  a p a r t i c u l a r  s u b j e c t .

"Revenue A ccoun t" s h a l l  mean th e  a c c o u n t by t h a t  
name r e f e r r e d  t o  i n  A r t i c l e  IV h e r e o f .

" S e r ie s  1969 Bonds" s h a l l  mean th e  $ 1 ,0 0 0 ,0 0 0  
p r i n c i p a l  amount o f  I n d u s t r i a l  Revenue B onds, S e r ie s  1969 
( P h i l l i p s ) ,  from  tim e  to  tim e  i s s u e d  and o u ts ta n d in g  u n d er 
t h i s  I n d e n tu r e .
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T enan t o r  ' L essee  s h a l l  mean P h i l l i p s  P e t ­
ro leum  Company and i t s  s u c c e s s o r s  and a s s ig n s  and any 
s u r v iv in g ,  r e s u l t i n g  o r t r a n s f e r e e  c o rp o r a t io n  as p ro v id e d  
in  S e c t io n  13-02 o f  th e  L ea se .

•T ru s t  e s t a t e  , t r u s t  e s t a t e  o r  "m ortgaged  
p r o p e r t y  s h a l l  mean th e  p r o p e r ty  o f  th e  County which i s  
s u b je c t  t o  th e  l i e n  o f  t h i s  I n d e n tu r e ,  b u t does n o t in c lu d e  
L xcluded  P r o p e r ty .

• T r u s te e ' s n a i l  mean __________________________________
_________________________________ , th e  p a r ty  o f  th e  second  p a r t
to  t h i s  I n d e n tu re  and i t s  s u c c e s s o r s  in  i n t e r e s t .

" W rit te n  R equest w ith  r e f e r e n c e  t o  th e  C ounty 
s h a l l  mean a r e q u e s t  in  w r i t in g  s ig n e d  by th e  C hairm an o f  
th e  County B oard o f  C om m issioners and by th e  County Admin­
i s t r a t o r  and w ith  r e f e r e n c e  to  P h i l l i p s  P e tro le u m  Company, 
s h a l l  mean a r e q u e s t  in  w r i t in g  s ig n e d  by th e  P r e s id e n t  o r  
any V ice  P r e s id e n t  o r th e  T r e a s u r e r  o r any A s s i s t a n t  
T re a s u r e r  o r  th e  S e c re ta r y  or any A s s i s t a n t  S e c r e ta r y  of 
P h i l l i p s  P e tro le u m  Company.

S e c t io n  1 .0 2 . Words o f  th e  m a sc u lin e  g e n d e r 
s h a l l  be deemed and c o n s tru e d  to  in c lu d e  c o r r e l a t i v e  w ords 
o f  th e  fe m in in e  and n e u te r  g e n d e rs .  The w ords "Bond , 
" c o u p o n ', " h o ld e r  , and "p e rso n  s h a l l  in c lu d e  th e  p l u r a l  
a s  w e ll a s  tn e  s in g u la r  number u n le s s  th e  c o n te x t  s h a l l  
o th e rw is e  i n d i c a t e .  The word "p e rso n  s h a l l  in c lu d e  
c o r p o r a t io n s ,  p a r t n e r s h i p s ,  a s s o c i a t i o n s ,  f i r m s ,  p u b l ic  
b o d ie s  and n a tu r a l  p e rso n s  u n le s s  th e  c o n te x t  s h a l l  o t h e r ­
w ise  i n d i c a t e .  R e fe re n c e s  to  th e  o f f i c i a l s  o f  th e  County 
o r  to  th e  C ounty board  o f  C om m issioners s h a l l  be deemed t o  
in c lu d e  t h e i r  r e s p e c t iv e  la w fu l s u c c e s s o r s .

Any c e r t i f i c a t e  o r  o p in io n  made o r  g iv e n  by an 
o f f i c e r  o f  th e  County may be b a s e d , i n s o f a r  a s  i t  r e l a t e s  
t o  l e g a l  m a t t e r s ,  upon a c e r t i f i c a t e  o r o p in io n  o f  o r  r e ­
p r e s e n t a t i o n s  by c o u n s e l ,  u n le s s  su ch  o f f i c e r  knows th a t  
th e  c e r t i f i c a t e  o r o p in io n  o r  r e p r e s e n t a t i o n s  w ith  r e s p e c t  
t o  tn e  m a t te r s  upon w hich h i s  c e r t i f i c a t e  o r  o p in io n  may 
be based  a s  a f o r e s a id  a r e  e r r o n e o u s ,  o r in  th e  e x e r c i s e  o f  
r e a s o n a b le  c a re  sh o u ld  have known t n a t  th e  same w ere 
e r ro n e o u s .  Any c e r t i f i c a t e  o r o p in io n  made o r  g iv e n  by 
c o u n se l  may be b ased  ( i n s o f a r  a s  i t  r e l a t e s  to  f a c t u a l  
m a t t e r s ,  in fo rm a tio n  w ith  r e s p e c t  to  w hich i s  in  th e  pos 
s e s s io n  o f  th e  C o u n ty ) , upon th e  c e r t i f i c a t e  o r  o p in io n  o f  
o r  r e p r e s e n t a t i o n s  by an o f f i c e r  o r  o f f i c e r s  o f  th e  C oun ty , 
u n le s s  such  c o u n se l  knowns t h a t  th e  c e r t i f i c a t e  o r  o p in io n  
o r  r e p r e s e n t a t i o n s  w itn  r e s p e c t  to  th e  m a t te r s  upon which 
h i s  c e r t i f i c a t e  o r  o p in io n  may be based  as a f o r e s a id  a r e  
e r r o n e o u s ,  o r  in  th e  e x e r c i s e  o f  r e a s o n a b le  c a re  sh o u ld  
have known t h a t  th e  same were e r r o n e o u s .
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ARTICLE I I

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

S e c t io n  2 .0 1 . The Bonds a u th o r iz e d  to  be is s u e d  
u n der t h i s  In d e n tu re  s h a l l  be d e s ig n a te d  a s  ’’I n d u s t r i a l  
Revenue Bonds ( P h i l l i p s ) " .  The S e r ie s  1969 Bonds s h a l l  be 
i s s u a b le  in  th e  d e n o m in a tio n  s p e c i f i e d  in  S e c t io n  3 .0 1  
h e re o f  and Bonds o f  o th e r  s e r i e s  s h a l l  be i s s u a b le  in  th e  
d e n o m in a tio n  o r  d e n o m in a tio n s  s p e c i f i e d  in  th e  su p p le m e n ta l 
in d e n tu r e  c r e a t i n g  such  s e r i e s .

S e c t io n  2 .0 2 . N o tw ith s ta n d in g  a n y th in g  h e re in  o r  
in  th e  Bonds t o  th e  c o n t r a r y ,  a l l  c o v e n a n ts  and ag reem en ts  
c o n ta in e d  i n  t h i s  In d e n tu re  and in  th e  Bonds on b e h a l f  o f  
th e  County s h a l l  be s u b je c t  to  th e  p r o v is io n s  o f  t h i s  S ec­
t i o n  2 .0 2 .  The Bonds s h a l l  be l im i te d  o b l ig a t io n s  o f  th e  
C oun ty , th e  p r i n c i p a l  o f  and i n t e r e s t  on w hich a re  p a y ab le  
s o l e ly  o u t o f  th e  re v e n u e s  d e r iv e d  from  th e  l e a s in g  o f  th e  
P r o je c t  w hich th e  Bonds w ere i s s u e d  to  f in a n c e .  The 
p r i n c i p a l  o f  and i n t e r e s t  on th e  Bonds a re  se c u re d  by a 
p le d g e  o f  th e  re v e n u e s  from  w hich th e  Bonds a re  p a y a b le  and 
a re  a d d i t i o n a l l y  s e c u re d  by th e  l i e n  o f  t h i s  In d e n tu re  on 
th e  T ru s t  E s t a t e  and a re  f u r t h e r  se c u re d  by a p le d g e  and 
a ss ig n m en t to  th e  T ru s te e  o f  th e  L e a se . The Bonds and i n ­
t e r e s t  coupons s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  
th e  County w i th in  th e  m eaning o f  any s t a t e  c o n s t i t u t i o n a l  
o r  s t a t u t o r y  p r o v is io n  o r  l i m i t a t i o n  and s h a l l  n e v e r  con­
s t i t u t e  n o r g iv e  r i s e  to  a p e c u n ia ry  l i a b i l i t y  o f  th e  County 
o r  a  c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  ta x in g  pow ers.

S e c t io n  2 .0 3 - The p r i n c i p a l  o f ,  prem ium , i f  an y , 
and i n t e r e s t  on th e  Bonds s h a l l  be p a y a b le  in  la w fu l  money 
o f  th e  U n ited  S t a te s  o f  A m erica , and such  p r i n c i p a l ,  
prem ium , i f  a n y , and i n t e r e s t  s h a l l  be p a y a b le  a t  th e
m ain o f f i c e  o f  th e  T r u s t e e , ______________________________ ,
__________________, __________________ _______________ , o r  i t s
s u c c e s s o r  in  t r u s t s  S u b je c t  t o  S e c t io n  2 .0 7 ,  paym ent o f  
th e  i n t e r e s t  on th e  Bonds s h a l l  be made o n ly  upon p r e s e n ta ­
t i o n  and s u r r e n d e r  o f  th e  coupons r e p r e s e n t in g  such  i n t e r e s t  
a s  th e  same r e s p e c t iv e ly  f a l l s  d u e . Payment o f  th e  p r i n c i p a l  
o f  a l l  Bonds s h a l l  be made upon p r e s e n t a t i o n  and s u r r e n d e r  
o f  such  Bonds a s  th e  same s h a l l  become due and p a y a b le .

S e c t io n  2 .0 4 . Only Bonds a u th e n t i c a t e d  by th e  
en d o rsem en t th e re o n  o f  a  c e r t i f i c a t e  s u b s t a n t i a l l y  in  th e  
form  h e re in b e f o r e  r e c i t e d ,  e x e c u te d  by th e  T r u s te e ,  by one 
o f  i t s  a u th o r iz e d  o f f i c e r s ,  s h a l l  be v a l id  o r  become 
o b l ig a to r y  f o r  any p u rp o se  o r be s e c u re d  by t h i s  In d e n tu re  
o r  s h a l l  be e n t i t l e d  to  any b e n e f i t  h e re u n d e r ;  and e v ery  
c e r t i f i c a t e  o f  th e  T ru s te e  upon any Bond p u r p o r t in g  to  be 
s e c u re d  h e reb y  s h a l l  be c o n c lu s iv e  e v id e n c e  t h a t  such  Bond 
so  a u th e n t i c a t e d  has been  d u ly  a u th e n t i c a t e d  and d e l iv e r e d  
h e re u n d e r ,  and t h a t  th e  h o ld e r  i s  e n t i t l e d  to  th e  b e n e f i t  
o f  th e  t r u s t s  h e reb y  c r e a t e d .  B efo re  a u th e n t i c a t i n g  and
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d e l i v e r i n g  any bond h e re u n d e r ,  th e  T ru s te e  s h a l l  rem ove 
and c a n c e l  any coupons th e r e o n  th e n  m atu red  e x c e p t coupons 
in  d e f a u l t .

S e c tio n  2 .0 5 . A ll Bonds is s u e d  and to  be is s u e d  
under t h i s  In d e n tu re  s h a l l  be e x e c u te d  in  th e  name o f  th e  
County by th e  manual o r f a c s im i le  s ig n a tu r e  o f  th e  Chairm an 
o f  i t s  County Board o f  C om m issioners and s h a l l  have im p ress  
ed o r  p r in te d  th e re o n  th e  c o r p o r a te  s e a l  o f  s a id  board  o r  a 
f a c s im i le  th e r e o f ,  a t t e s t e d  by th e  m anual s ig n a tu r e  o f  i t s  
County A d m in is tr a to r .  In  c a s e  any o f  th e  o f f i c e r s  o f  th e  
County who s h a l l  have s ig n e d  o r  s e a le d  any Bond s h a l l  c e a se  
to  be such  o f f i c e r  b e fo re  th e  Bond so  s ig n e d  o r s e a le d  s h a l l  
have been  a c tu a l ly  a u th e n t i c a te d  by th e  T ru s te e  o r  d e l iv e r e d  
o r  i s s u e d ,  such  Bond may be a u th e n t i c a t e d  and d e l iv e r e d  and 
is s u e d  w ith  th e  same e f f e c t  a s  though  th e  p e rso n  who had 
s ig n e d  and s e a le d  such Bond had n o t c e a se d  to  be an o f f i c e r  
o f  th e  County. The coupons t o  be a t ta c h e d  to  a l l  Bonds s h a l l  
be a u th e n t i c a te d  by th e  en g rav ed  o r  l i th o g r a p h e d  f a c s im i le  
s ig n a tu r e s  o f  s a id  Chairm an and County A d m in is tr a to r  and th e  
County may use fo r  th e  p u rp o se  th e  e n g ra v ed  o r  l i th o g r a p h e d  
s ig n a tu r e s  o f  such o f f i c e r s ,  n o tw i th s ta n d in g  th e  f a c t  t h a t  
th e y  o r  e i t h e r  o f them may have c ea sed  to  be such  o f f i c e r s  a t  
th e  tim e  when such  Bonds s h a l l  be a c t u a l l y  a u th e n t i c a te d  and 
d e l iv e r e d  or i s s u e d .

S e c tio n  2 .0 6 . In  c a s e  any Bond o r coupon is s u e d  
h e re u n d e r  s h a l l  become m u t i l a t e d ,  o r be l o s t ,  s t o l e n ,  o r  
d e s t r o y e d ,  th e  C ounty, in  i t s  d i s c r e t i o n ,  s h a l l  i s s u e ,  and 
th e  T ru s te e  s h a l l  a u t h e n t i c a t e  and d e l i v e r ,  a  new Bond (w ith  
coupons c o rre sp o n d in g  to  th e  c o u p o n s , i f  a n y , a p p e r ta in in g  
to  th e  m u t i la te d ,  l o s t ,  s t o l e n  o r d e s tro y e d  Bond) o r coupon 
o f  l i k e  t e n o r ,  am ount, m a tu r i ty  and d a te ,  and b e a r in g  th e  
same o r  a d i f f e r e n t  num ber, i n  exchange and s u b s t i t u t i o n  f o r ,  
and upon th e  c a n c e l la t io n  o f ,  th e  m u t i la te d  Bond o r  coupon , 
o r  in  l i e u  o f  and s u b s t i t u t i o n  f o r  su ch  l o s t ,  s t o l e n  o r  d e s ­
tro y e d  Bond o r coupon, o r  i f  any such  Bond o r  any coupon 
s h a l l  have m atured  o r  s h a l l  be abou t to  m a tu re , i n s t e a d  o f  
i s s u in g  a s u b s t i t u t e d  Bond th e  County may pay such  Bond o r  
coupon w ith o u t s u r re n d e r  t h e r e o f .  In  e v e ry  c a se  th e  a p p l i  
c a n t  s h a l l  f u r n i s h  e v id e n ce  s a t i s f a c t o r y  to  th e  County and 
th e  T ru s te e  o f th e  d e s t r u c t i o n ,  t h e f t  o r  l o s s  o f  such  Bond 
o r  coupon , and indem nity  s a t i s f a c t o r y  to  th e  County and th e  
T ru s te e  and th e  County may c h a rg e  f o r  th e  i s s u e  o f  such  new 
Bond o r  coupon an amount s u f f i c i e n t  to  re im b u rse  th e  County 
fo r  th e  expense  in c u r re d  by i t  in  th e  i s s u e  t h e r e o f .

S e c tio n  2 .0 7 . Each o f th e  Bonds i s s u e d  h e re u n d e r  
s h a l l  be f u l ly  n e g o tia b le  and  p a ss  by d e l iv e r y  bu t s h a l l  be 
s u b je c t  t o  r e g i s t r a t i o n  (a s  h e r e i n a f t e r  p ro v id e d )  as to  
p r i n c i p a l  only  or a s  to  bo th  p r i n c i p a l  and i n t e r e s t  in  th e  
name o f  th e  h o ld e r  on r e g i s t r a t i o n  books t o  be p ro v id e d  f o r  
t h a t  p u rp o se  by th e  County a t  th e  p r i n c i p a l  o f f i c e  o f  th e  
T r u s te e ,  a s  bond R e g is t r a r .  Upon p r e s e n t a t i o n  a t  s a id
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o f f i c e  any o f  th e  Bonds may be r e g i s t e r e d  a s  to  p r i n c i p a l  
o n ly  and such  r e g i s t r a t i o n  s h a l l  be e v id e n ce d  by n o t a t i o n  
t o  t h a t  e f f e c t  by th e  Bond R e g i s t r a r  in  th e  r e g i s t r a t i o n  
b la n k  on th e  r e v e r s e  s id e  t h e r e o f ,  a f t e r  which no t r a n s f e r  
t h e r e o f  s h a l l  be v a l id  u n le s s  made a t  th e  w r i t te n  r e q u e s t  o f  
th e  r e g i s t e r e d  h o ld e r  o r h i s  l e g a l  r e p r e s e n t a t i v e ,  on s a id  
r e g i s t r a t i o n  books and s i m i l a r l y  en d o rsed  th e r e o n .  Such 
r e g i s t e r e d  Bonds Tna y be th u s  irSTifeTerred to  b e a r e r  w here ­
upon t r a n s f e r a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d  b u t th e  
Bonds may a g a in ,  from tim e to  t im e , be r e g i s t e r e d  o r  t r a n s ­
f e r r e d  to  b e a r e r  as b e fo r e .  Such r e g i s t r a t i o n  o f any  o f  
th e  Bonds s h a l l  n o t  a f f e c t  th e  t r a n s f e r a b i l i t y  by d e l i v e r y  
o n ly  o f  th e  I n t e r e s t  coupons th e r e u n to  a p p e r t a in in g ,  p ro ­
v id e d ,  t h a t  i f  upon r e g i s t r a t i o n  o f  any such  Bond, o r  a t  
any tim e  t h e r e a f t e r  w h ile  r e g i s t e r e d  in  th e  name o f  th e  
h o ld e r ,  th e  unm atured  coupons a t ta c h e d  e v id e n c in g  i n t e r e s t  
t o  be t h e r e a f t e r  p a id  th e re o n  s h a l l  be s u r re n d e re d  t o  s a id  
Bond R e g i s t r a r  a s ta te m e n t  to  t h a t  e f f e c t  w i l l  be e n d o rse d  
th e re o n  and t h e r e a f t e r  i n t e r e s t  e v id e n ce d  by such s u r r e n ­
d e re d  coupons w i l l  be p a id  by check  o r  d r a f t  by s a i d  Bond 
R e g i s t r a r  a t  th e  tim e s  p ro v id e d  t h e r e in  to  th e  r e g i s t e r e d  
h o ld e r  by m a ll  t o  th e  a d d re s s  shown on th e  r e g i s t r a t i o n  
b o o k s . Each o f  th e  Bonds when c o n v e r te d  as a f o r e s a id  i n t o  
a  Bond r e g i s t e r e d  a s  t o  b o th  p r i n c i p a l  and i n t e r e s t  may be 
r e c o n v e r te d  i n t o  a coupon Bond a t  th e  w r i t t e n  r e q u e s t  o f  
th e  r e g i s t e r e d  h o ld e r  and upon p r e s e n ta t io n  at^ th e  o f f i c e  
o f  s a id  Bond R e g i s t r a r .  Upon such  re c o n v e rs io n  th e  coupons 
r e p r e s e n t in g  th e  I n t e r e s t  t o  become due t h e r e a f t e r  t o  th e  
d a te  o f  m a tu r i ty  w i l l  be a t ta c h e d  to  th e  Bond and a s t a t e ­
ment w i l l  be e n d o rse d  th e re o n  by s a id  Bond R e g i s t r a r  in  th e  
r e g i s t r a t i o n  b la n k  on th e  back  o f  th e  Bond w h e th er i t  i s  
th e n  r e g i s t e r e d  as to  p r i n c i p a l  a lo n e  o r p ay ab le  t o  b e a r e r .  
No c h a rg e  s h a l l  be made to  any b o n d h o ld e r f o r  th e  p r i v i l e g e  
o f  r e g i s t r a t i o n  and t r a n s f e r  h e re in a b o v e  g ra n te d ,  b u t  any 
b o n d h o ld e r  r e q u e s t in g  any such  r e g i s t r a t i o n  o r t r a n s f e r  
s h a l l  pay any ta x  o r  o th e r  g o v e rn m e n ta l ch arg e  r e q u i r e d  to  
be p a id  w ith  r e s p e c t  t h e r e t o .  As to  any Bond r e g i s t e r e d  
a s  to  p r i n c i p a l ,  th e  p e rso n  in  whose name th e  3ame s h a l l  be 
r e g i s t e r e d  s h a l l  be deemed and re g a rd e d  a s  th e  a b s o lu te  
owner th e r e o f  f o r  a l l  p u rp o se s  and payment c f  o r  on a cc o u n t 
o f  th e  p r i n c i p a l  o f  any such  Bond s h a l l  be made o n ly  t o  o r  
upon th e  o r d e r  o f  th e  r e g i s t e r e d  owner t h e r e o f ,  o r  h i s  l e g a l  
r e p r e s e n t a t i v e ,  and n e i t h e r  th e  C oun ty , th e  T r u s te e ,  n o r  th e  
Bond R e g i s t r a r  s h a l l  be a f f e c t e d  by any n o t ic e  to  t h e  con ­
t r a r y ,  b u t such r e g i s t r a t i o n  may be changed as h e r e in  p r o ­
v id e d .  A ll  su ch  paym ents s h a l l  be v a l id  and e f f e c t u a l  to  • 
s a t i s f y  and d is c h a r g e  th e  l i a b i l i t y  upon such  Bond t o  th e  
e x te n t  o f  th e  sum o r  sums so  p a id .  The County and th e  T ru s ­
t e e  may deem and t r e a t  th e  b e a r e r  o f  any Bond w hich s h a l l  
n o t  a t  th e  tim e be r e g i s t e r e d  a s  to  p r i n c i p a l  ( e x c e p t  t o  
b e a r e r ) ,  and th e  b e a r e r  o f  any coupon a p p e r ta in in g  t o  any 
Bond, w h e th er such Bond be r e g i s t e r e d  as to  p r i n c i p a l  o r  
n o t ,  a s  th e  a b s o lu te  owner o f  such  Bond o r  coupon , a s  th e  
c a se  may b e , w h e th e r su ch  Bond o r  coupon s h a l l  be o v e rd u e  
o r  n o t ,  f o r  th e  p u rp o se  o f  r e c e iv in g  payment t h e r e o f  and
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f o r  a l l  o th e r  p u rp o se s  w h a ts o e v e r ,  and n e i t h e r  th e  County 
n o r th e  T ru s te e  s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  
c o n t r a r y .

ARTICLE I I I

The S e r ie s  1969 Bonds and Bonds o f O th e r  S e r i e s .

S e c tio n  3 « 0 I» The f i r s t  s e r i e s  o f  Bonds to  be 
i s s u e d  h e re u n d e r  s h a l l  be e n t i t l e d  ’’I n d u s t r i a l  Revenue 
B onds, S e r i e s  1969 ( P h i l l i p s ) ” and s h a l l  be in  th e  a g g re g a te  
p r i n c i p a l  amount o f  One M il l io n  D o l la r s  ( $ 1 ,0 0 0 ,0 0 0 ) .  The 
S e r i e s  1969 Bonds s h a l l  be i s s u a b le  a s  coupon B onds, in  th e  
d e n o m in a tio n  o f  $5000 , s h a l l  be d a te d  December 1 , 1969 and 
s h a l l  b e a r  i n t e r e s t  from  such  d a te  p a y a b le  se m ia n n u a lly  on 
th e  f i r s t  days o f June  and December o f  each  y e a r  w ith  th e  
f i r s t  i n t e r e s t  paym ent to  be made on June  1 , 1970. The 
S e r ie s  1969 Bonds, th e  i n t e r e s t  coupons to  be annexed t h e r e ­
t o ,  and th e  T r u s t e e 's  C e r t i f i c a t e  o f  A u th e n t ic a t io n  s h a l l  be 
s u b s t a n t i a l l y  i n  th e  fo rm s , and be o f  th e  t e n o r  and p u r p o r t ,  
r e s p e c t i v e l y ,  h e r e in b e f o r e  s e t  f o r t h .  The S e r ie s  1969 Bonds 
s h a l l  m a tu re , s h a l l  be num bered c o n s e c u t iv e ly  and s h a l l  b e a r  
I n t e r e s t  as fo l lo w s :

MATURITY DATE PRINCIPAL BOND NUMBERS INTEREST RATE

S e c tio n  3 .0 2 . The T r u s te e ,  f o r th w i th  upon th e  
e x e c u tio n  and d e l iv e r y  o f  t h i s  In d e n tu re  o r  from  tim e  to  
tim e  t h e r e a f t e r  upon th e  e x e c u tio n  and d e l iv e r y  t o  i t  by 
th e  County o f  th e  S e r ie s  1969 Bonds and w ith o u t any f u r t h e r  
a c t io n  on th e  p a r t  o f  th e  County s h a l l  a u th e n t i c a t e  S e r ie s  
1969 Bonds in  th e  a g g re g a te  p r i n c i p a l  amount o f  n o t to  e x ­
ceed  One M il l io n  D o l la r s  ($ 1 ,0 0 0 ,0 0 0 )  and s h a l l  d e l i v e r  
them to  o r  upon th e  W r i t te n  R equest o f  th e  C oun ty .
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The County s h a l l  s im u lta n e o u s ly  d e p o s i t  w ith  th e  
T ru s te e  a l l  o f  th e  p ro c e e d s  from  th e  s a l e  o f  th e  S e r ie s  
1969 Bonds ( in c lu d in g  a c c ru e d  i n t e r e s t  on th e  S e r ie s  1969 
Bonds from t h e i r  d a te  to  th e  d a te  o f  t h e i r  d e l iv e r y  to  th e  
p u r c h a s e r s )  a s  s e t  f o r t h  in  th e  W rit te n  R equest o f  th e  
County and th e  T r u s te e  s h a l l  o u t o f  su ch  p r o c e e d s :

(a )  D e p o s it  to  th e  c r e d i t  o f  th e  I n t e r e s t  Ac­
co u n t e s t a b l i s h e d  u n d e r A r t i c l e  IV h e re o f  th e  a c c ru e d  i n ­
t e r e s t  on th e  S e r i e s  1969 bonds from t h e i r  d a te  t o  th e  
d a te  o f  t h e i r  d e l i v e r y .  I t  i s  u n d e rs to o d  t h a t  th e  amount 
so d e p o s i te d  s h a l l  c o n s t i t u t e  a c r e d i t  to  th e  L essee  on 
th e  th e n  n e x t su c c e e d in g  paym ent o r  paym ents o f  B a s ic  R ent 
due o r  t o  become due u n d e r th e  L e a se .

(b ) D e p o s it t o  th e  c r e d i t  o f  an E xpense A ccount
(h e re b y  c r e a te d )  th e  sum o f  $__________ ___ ____ and pay
o u t o f  su ch  E xpense A ccount upon th e  W rit te n  R equest o f  th e  
County and ( so  lo n g  as th e  L essee  i s  n o t in  d e f a u l t  under 
th e  L ease ) o f th e  L e s s e e ,  and l e g a l  and f i s c a l  f e e s  and e x ­
p e n s e s ,  r e c o r d in g  e x p e n s e s ,  t r u s t e e ' s  and d e p o s i t a r y 's  f e e s ,  
t i t l e  in s u ra n c e  c o s t s  and any o th e r  c o s t s  and ex p en ses  i n ­
c u rre d  in  c o n n e c t io n  w ith  th e  I s s u a n c e  and s a le  o f  th e  
S e r ie s  1969 B onds. At such tim e  a s  th e  County and th e  L es­
se e  f u r n i s h  th e  T r u s te e  w ith  a l e t t e r  s t a t i n g  t h a t  a l l  such 
f e e s  and e x p e n se s  have been p a id ,  th e  T ru s te e  s h a l l  t r a n s f e r  
any moneys re m a in in g  in  such  a c c o u n t to  th e  D e p o s ita ry  u n der 
th e  te rm s  o f  th e  C o n s t r u c t io n  D e p o s it A greem ent.

(c )  Pay to  th e  D e p o s ita ry  under th e  te rm s  o f
th e  C o n s t r u c t io n  D e p o s it Agreem ent th e  sum o f  $_____________.
I t  i s  u n d e rs to o d  and a g re e d  t h a t  th e  T ru s te e  h e re u n d e r  
s h a l l  be e n t i t l e d  t o  th e  b e n e f i t  o f  th e  p r o v is io n s  o f  th e  
C o n s t ru c t io n  D e p o s it Agreem ent and t h a t  th e  same w i l l  n o t 
be a l t e r e d  o r  changed e x c e p t in  a c c o rd a n c e  w ith  th e  term s 
and c o n d i t io n s  t h e r e o f .

S e c t io n  3 «03 ♦ S u b je c t  t o  th e  p r o v is io n s  o f  t h i s  
A r t i c l e  I I I ,  Bonds o f  any s e r i e s  o t h e r  th a n  S e r i e s  1969 
Bonds s h a l l  c o n ta in  such  v a r i a n t  p r o v i s i o n s ,  i f  a n y , a s  t o  
d a t e ,  m a tu r i ty  o r  s e r i a l  m a t u r i t i e s ,  i n t e r e s t  r a t e  o r  i n ­
t e r e s t  r a t e s ,  in  th e  c a se  o f  s e r i a l  m a t u r i t i e s ,  re d e m p tio n , 
s h a l l  be e n t i t l e d  t o  such  s in k in g  fund p r o v is io n s  and 
s h a l l  be l im i te d  to  such  a g g re g a te  p r i n c i p a l  am ount, i f  
a n y , as s h a l l  be d e te rm in e d  by th e  County Board o f  Commis­
s io n e r s  o f  th e  County and s e t  f o r t h  in  an in d e n tu r e  s u p p le ­
m en ta l h e r e to  a t  th e  tim e  any such  o th e r  s e r i e s  i s  c r e a te d .

S e c t io n  3 • 0 ^ . Bonds o f  s e r i e s  o th e r  th a n  S e r ie s  
1969 Bonds s h a l l  be coupon bonds w hich may o r may n o t be 
r e g i s t r a b l e  a s  t o  p r i n c i p a l ,  o r  a s  t o  b o th  p r i n c i p a l  and 
i n t e r e s t ,  s h a l l  be o f  such  d e n o m in a tio n  o r d e n o m in a tio n s
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and s h a l l  be In  such  form  o r  fo rm s, n o t s u b s t a n t i a l l y  
d i f f e r e n t  from  th e  form o f  S e r ie s  1969 B onds, e x c e p t a s  may 
be o c c a s io n e d  by v a r i a n t  p ro v is io n s  a p p l i c a b le  t o  such  
s e r i e s .  Bonds o f  any s e r i e s  may be e n d o rse d  w ith  such  
n o ta t io n s  o r  le g e n d s  a s  may be r e q u ir e d  by any in d e n tu re  
su p p le m e n ta l h e r e to ,  o r  a s  may be r e q u ir e d  to  conform  to  
usage  o r  law and be app roved  by th e  T r u s te e .

S e c tio n  3 .0 5 . S u b je c t to  th e  p r o v is io n s  o f Sec­
t i o n  3 .0 6 , one o r more s e r i e s  o f Bonds in  a d d i t i o n  to  th e  
S e r ie s  1969 Bonds may be a u th e n t ic a te d  and d e l iv e r e d  from 
tim e  to  tim e when a u th o r iz e d  by r e s o l u t i o n  o r r e s o l u t i o n s  
o f  th e  County Board o f  C om m issioners o f  th e  County which 
s h a l l  s p e c i f y :

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

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

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

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

( e )  The red e m p tio n  premiums and red e m p tio n  
te rm s , i f  any , f o r  such  Bonds, and

( f )  Any o th e r  m a tte r s  deemed a p p r o p r ia te
o r n e c e s s a ry  by th e  County Board o f  Com­
m is s io n e r s  o f  th e  County and n o t i n c o n s i s ­
t e n t  w ith  th e  p r o v is io n s  o f  t h i s  In d e n tu r e .

S e c tio n  3»06 . So long  as no e v e n t o f  d e f a u l t  
s h a l l  be c o n tin u in g  h e re u n d e r ,  th e  County may i s s u e  a d d i­
t i o n a l  Bonds u n d er t h i s  In d e n tu re  p u rs u a n t  to  th e  p r o v i ­
s io n s  and l i m i t a t i o n s  h e r e in  s e t  f o r t h ,  p r o v id e d ,  how ever, 
t h a t  in  no e v e n t s h a l l  th e  County i s s u e  any a d d i t i o n a l  
Bonds h e re u n d e r  i f  as  a r e s u l t  o f  th e  is s u a n c e  t h e r e o f  th e  
i n t e r e s t  on th e  S e r ie s  1969 Bonds o r  th e  Bonds o f  a d d i t i o n a l  
s e r i e s  w i l l  n o t be f u l l y  e x c lu d a b le  from  th e  g ro s s  income 
o f th e  r e c i p i e n t s  t h e r e o f  u n d e r S e c t io n  103 o f  th e  I n t e r ­
n a l  Revenue Code o f  1951*, a s  am ended, a f t e r  g iv in g  e f f e c t
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to  th e  p r o v is io n s  and l i m i t a t i o n s  s e t  f o r t h  in  S e c tio n  103 
(c )  (6 ) (D) o f  th e  I n t e r n a l  Revenue Code o f  195^> a s  
am ended. The Bonds o f  each  s e r i e s  o th e r  th a n  S e r i e s  1969 
s h a l l  be i s s u e d  under th e  Act and s h a l l  be e x e c u te d  by th e  
County and d e l iv e r e d  to  th e  T ru s te e  and th e re u p o n  s h a l l  be 
a u th e n t i c a te d  by th e  T ru s te e  and d e l iv e r e d  to  o r upon th e  
W rit te n  R equest o f th e  County fo r  th e  p u rp o se  o f c o n s t r u c t  
in g  o r  a c q u i r in g  a d d i t io n s  o r  im provem ents to  th e  P r o je c t  
in c lu d in g  a d d i t i o n a l  r e a l  p r o p e r ty ,  m ach inery  and equ ipm ent 
t h e r e f o r ,  b u t on ly  upon r e c e i p t  by th e  T ru s te e  o f :

(a )  A copy of th e  r e s o l u t i o n  o r  r e s o l u t i o n s  
r e f e r r e d  to  in  S e c tio n  3«05 h e re o f  and 
o f  a C e r t i f i e d  R e s o lu tio n  o f  th e  County 
a u th o r iz in g  o r  r a t i f y i n g  th e  su p p le m e n ta l 
In s tru m e n t  r e f e r r e d  to  in  p a ra g ra p h  (b ) 
o f  t h i s  S e c t io n  3 -0 6 , and a C e r t i f i e d  
R e s o lu t io n  o f  th e  County a u th o r i z in g  o r  
r a t i f y i n g  a su p p le m e n ta l in d e n tu re  
a u th o r i z in g  th e  new s e r i e s  and p le d g in g  
and a s s ig n in g  a l l  r i g h t s  o f  th e  County 
u n d er such  su p p le m e n ta l in s t ru m e n t  and 
th e  a d d i t io n a l  B asic  Rent f o r  such  s e r i e s  
to  th e  T r u s te e .

(b ) An e x e c u te d  c o u n te r p a r t  o f  a s u p p le ­
m en ta l in s tru m e n t e x e c u te d  by th e  County 
and th e  L essee  p u rs u a n t to  S e c t io n  1 2 .0 3  
o f  th e  L ease c o n ta in in g  a s c h e d u le  o f  
paym ents of B asic  Rent w hich a re  n o t l e s s  
th a n  th e  payment o f  p r i n c i p a l  and I n t e r e s t ,  
when d u e , f o r  su ch  s e r i e s  and p ay m en ts , i f  
a n y , i n to  r e s e r v e  a c c o u n ts  r e q u ir e d  to  be 
made a s  a  co n seq u en ce  o f  th e  is s u a n c e  o f  
such  s e r i e s .

( c )  An e x e c u te d  c o u n te r p a r t  o f  a s u p p le ­
m en ta l in d e n tu re  s e t t i n g  f o r t h  th e  p r o ­
v i s io n s  o f  th e  new s e r i e s  and s u b j e c t ­
in g  to  th e  l i e n  h e re o f  any and a l l  r e a l  
p ro p e r ty  p a id  f o r  w ith  th e  p ro c e e d s  o f 
such  new s e r i e s  o f  Bonds and p le d g in g  and 
a s s ig n in g  a l l  th e  r i g h t ,  t i t l e  and i n t e r ­
e s t  o f  th e  County in  and to  th e  s u p p le ­
m en ta l in s tru m e n t  r e f e r r e d  to  in  su b - 
p a ra g ra p h  (b )  o f  t h i s  S e c t io n  3-06 and 
p le d g in g  and a s s ig n in g  to  th e  T ru s te e  
th e  a d d i t i o n a l  B asic  R ent and a l l  r i g h t s  
o f th e  County under s a id  su p p le m e n ta l i n ­
s tru m en t , s u b je c t  t o  th e  r i g h t s  o f  th e  
L essee  u n d e r th e  L e a se .

(d )  An O pin ion  o f C ounsel to  th e  e f f e c t  t h a t  
( i )  such Bonds a re  v a l i d  and b in d in g  
o b l ig a t io n s  o f  th e  County and e n fo r c e a b le
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I n  a c c o rd a n c e  w ith  t h e i r  te rm s and th e  
te rm s  o f  t h i s  I n d e n tu r e ,  s u b je c t  t o  bank­
ru p tc y  and In so lv e n c y  la w s , ( i i ) such  
Bonds have been  d u ly  and v a l i d l y  a u th o r ­
iz e d  and is s u e d  in  a c c o rd a n c e  w ith  law , 
t h i s  I n d e n tu re  and th e  L e a se , ( i l i )  th e  
L ease  has been  e f f e c t i v e l y  supp lem en ted  
by th e  su p p le m e n ta l in s tru m e n t r e f e r r e d  
to  in  su b p a ra g ra p h  (b ) o f t h i s  S e c tio n  
3 .0 6  and th e  L ease  a s  su p p lem en ted  i s  
v a l i d  and b in d in g  on th e  County and th e  
L e s s e e , s u b je c t  t o  b a n k ru p tc y  and i n ­
so lv e n c y  la w s , and ( i v )  th e  In d e n tu re  
c o n s t i t u t e s  a  v a l id  f i r s t  m ortgage l i e n  
on th e  r e a l  p r o p e r ty  and im provem ents 
( o th e r  th a n  E x clu d ed  P ro p e r ty )  d e s c r ib e d  
in  th e  g r a n t in g  c la u s e s  t h e r e o f ,  a s  
su p p lem en ted  and am ended, s u b je c t  o n ly  
t o  th e  r i g h t s  o f  th e  L essee  u n der th e  
L ease  and to  en cu m b ran c es , r i g h t s  and 
I n t e r e s t s  w hich w i l l  n o t w eaken, d im in is h  
o r  im p a ir  th e  s e c u r i t y  in te n d e d  to  be 
g iv e n  by o r  u n d e r t h i s  In d e n tu re  and w i l l  
n o t i n t e r f e r e  w ith  th e  use  and o p e ra t io n  
o f  th e  P r o j e c t ,  and th a t  a l l  r i g h t s  o f  
th e  County u n d e r s a id  su p p le m e n ta l i n ­
s tru m e n t and a l l  B asic  Rent p a y a b le  u n d e r 
th e  L ease as so  su p p lem en ted  a re  e f f e c ­
t i v e l y  a s s ig n e d  to  th e  T ru s te e  f o r  th e  
s e c u r i t y  o f  th e  Bonds i s s u e d  h e re u n d e r .

( e )  An O f f i c e r s '  C e r t i f i c a t e  o f th e  County 
s t a t i n g  t h a t  no Bonds have been  t h e r e to f o r e  
i s s u e d  on th e  b a s i s  o f th e  su p p le m e n ta l 
in s t ru m e n t  r e f e r r e d  to  in  su b p a ra g ra p h
(b) o f t h i s  S e c t io n  3«O6 and th a t  on th e  
d a te  o f  th e  a u t h e n t i c a t i o n  and d e l iv e r y  
o f  su ch  Bonds n e i t h e r  th e  County n o r th e  
L essee  i s  in  d e f a u l t  i n  th e  p e rfo rm an ce  
o r  o b se rv a n c e  o f  any o f  th e  c o v e n a n ts ,  
c o n d i t i o n s ,  ag reem en ts  o r p r o v is io n s  o f  
t h i s  I n d e n tu r e ,  th e  Lease o r  th e  Con­
s t r u c t i o n  D e p o s it A greem ent.

( f )  A copy o f  th e  r e s o l u t i o n  o r r e s o l u t i o n s  
o f  th e  Board o f  D i r e c to r s  o r  E x e c u tiv e  
Com m ittee o f  th e  L essee  a u th o r i z in g  o r  
r a t i f y i n g  th e  su p p le m e n ta l In s tru m e n t  
r e f e r r e d  to  in  su b p a ra g ra p h  (b ) o f  t h i s  
S e c t io n  3 . Ob c e r t i f i e d  by th e  S e c re ta r y  
o r  an A s s i s t a n t  S e c r e ta r y  o f  th e  L e s s e e .

(g )  An O f f i c e r s '  C e r t i f i c a t e  o f th e  L essee  
t h a t  such  c o r p o r a t io n  ap p ro v es  th e  
I s s u a n c e  o f  th e  Bonds o f th e  new s e r i e s
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and i s  n o t in  d e f a u l t  in  th e  p e rfo rm an ce  
o r  o b se rv a n c e  o f  any o f  th e  c o v e n a n ts , 
c o n d i t i o n s ,  a g re em e n ts  o r  p r o v is io n s  
o f  th e  L ease o r  th e  C o n s t r u c t io n  D e p o s it 
A g reem en t.

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

( i )  A W ri t te n  R eq u est o f  th e  County f o r  th e  
a u t h e n t i c a t i o n  and d e l iv e r y  o f  such 
B onds.

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

ARTICLE IV

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

S e c tio n  4 .0 1 . The fo l lo w in g  a c c o u n ts  a re  h e reb y  
c re a te d  and th e  fu n d s  d e p o s i te d  t h e r e i n  s h a l l  be h e ld  by 
th e  T ru s te e  in  t r u s t  f o r  th e  p u rp o se s  s e t  f o r t h  in  t h i s  
A r t i c l e :

(a )  Revenue A ccoun t.

(b) I n t e r e s t  A cco u n t.

(c )  Bond R e tire m e n t A cco u n t.

S e c tio n  *4.02. The B asic  Rent to  be p a id  by th e  
L essee  p u rsu a n t t o  th e  te rm s o f  th e  L ease  i s  a s s ig n e d  h e r e ­
u n d er by th e  County t o  th e  T r u s te e  so  t h a t  such  moneys s h a l l  
be p a id  by th e  L essee  d i r e c t l y  t o  th e  T r u s te e  and th e  T ru s ­
te e  s h a l l  c r e d i t  th e  B a s ic  Rent p a id  p u r s u a n t  to  A r t i c l e  IV 
o f  th e  Lease to  th e  Revenue A cco u n t.

S e c tio n  4 .0 3 . The T ru s te e  s h a l l  t r a n s f e r  from  
th e  Revenue A ccount i n  th e  fo l lo w in g  o r d e r  th e  fo l lo w in g  
am ounts a t  th e  t im e s  and in  th e  m anner h e r e i n a f t e r  p ro v id e d  
f o r ,  to  w it :

(a )  I n t e r e s t  A c c o u n t. The T r u s te e  s h a l l  t r a n s f e r  from 
th e  Revenue A ccount to  th e  I n t e r e s t  A ccount no t 
l e s s  th a n  th r e e  b u s in e s s  days p r i o r  t o  e ach  i n t e r e s t  
payment d a te  on th e  B onds, an amount w h ich , t o g e th e r  
w ith  su ch  o th e r  money a s  may be on d e p o s i t  in  such 
A ccoun t, w i l l  be e q u a l  to  th e  i n t e r e s t  becom ing due 
and p a y a b le  on th e  o u ts ta n d in g  Bonds on s a id  
i n t e r e s t  paym ent d a t e .  Moneys in  th e  I n t e r e s t
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Account s h a l l  be used and w ithdraw n by th e  T ru s te e  
s o le ly  f o r  th e  pu rpose  o f  p a y in g  th e  i n t e r e s t  on 
th e  bonds as i t  s h a l l  become due and p ay ab le  
( in c lu d in g  a c c ru e d  i n t e r e s t  on any Bonds redeem ed 
p r i o r  to  m a tu r i ty  p u rsu a n t to  t h i s  I n d e n tu r e ) .

(b )  bond R e tire m e n t A ccoun t. The T ru s te e  s h a l l  t r a n s ­
f e r  from  th e  Revenue Account to  th e  Bond R e t i r e ­
ment A ccoun t, n o t l e s s  th a n  th r e e  b u s in e s s  days 
p r i o r  to  each  d a te  when Bonds o f  any s e r i e s  
s h a l l  become due by t h e i r  te rm s , th e  p r i n c i p a l  
amount o f  th e  Bonds o f  such s e r i e s  becom ing so 
d u e . In  th e  c a se  o f th e  S e r ie s  1969 Bonds such  
d a te s  and am ounts s h a l l  be as fo l lo w s :

Date Amount

Moneys in  th e  Bond R e tirem en t A ccount s h a l l  be 
used  and w ithdraw n by th e  T ru s te e  s o le ly  f o r  th e  p u rp o se  
o f p a y in g  th e  p r i n c i p a l  o f  th e  Bonds fo r  w hich such  d e p o s i t  
was made as i t  s h a l l  become due and p a y a b le  a t  s t a t e d  
m a t u r i t y .
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S e c tio n  4 .0 4 . Moneys d e p o s i te d  under any Con­
s t r u c t i o n  D e p o sit Agreem ent n o t r e q u i r e d  f o r  th e  pu rp o se  
s p e c i f i e d  t h e r e i n ,  when r e c e iv e d  by th e  T ru s te e  from th e  
d e p o s i ta r y ,  s h a l l ,  so long  a s  th e  T ru s te e  s h a l l  no t have 
know ledge o f a d e f a u l t  by th e  L essee  under th e  L e a se , be 
d e p o s i te d  by th e  T ru s te e  in  th e  Revenue Account and c r e d i te d  
a g a in s t  th e  n e x t su c c e e d in g  payment o r  paym ents o f b a s ic  
R ent t o  be made by th e  L essee  to  th e  T r u s te e .

S e c tio n  4 .0 5 - A ll  moneys r e c e iv e d  by th e  T ru s te e  
under th e  p r o v is io n s  o f  t h i s  In d e n tu re  s h a l l  be t r u s t  funds 
under th e  te rm s n e re o f  and s h a l l  not be s u b je c t  to  l i e n  o r  
a tta c h m e n t o f  any c r e d i t o r  o f  th e  County o r  th e  L e sse e .
Such moneys s h a l l  be h e ld  in  t r u s t  and a p p lie d  in  a c c o rd ­
ance  w ith  th e  p r o v is io n s  o f  t h i s  I n d e n tu r e .

S e c tio n  4 .0 6 . S u b s t a n t i a l ly  a l l  moneys in  any 
o f th e  a c c o u n ts  to  be e s t a b l i s h e d  by th e  T ru s te e  p u rsu a n t 
to  A r t i c l e  IV o f  t h i s  In d e n tu re  s h a l l  be in v e s te d  and r e ­
in v e s te d  by th e  T ru s te e  in  Q u a l i f ie d  In v e s tm e n ts  (a s  d e ­
f in e d  in  S e c tio n  1 .0 1  h e re o f )  i f  and to  th e  e x te n t  r e ­
q u e s te d  so  to  do by th e  W rit te n  R equest o f  th e  L e s s e e , so 
lo n g  a s  th e  T ru s te e  s h a l l  n o t have know ledge o f a d e f a u l t  
by th e  L essee  u n d e r th e  L e a se , which W rit te n  R equest s h a l l  
s t a t e  g e n e r a l ly  t h a t  th e  T ru s te e  may I n v e s t  such moneys in  
Q u a l i f ie d  In v e s tm e n ts  to  be d e te rm in e d  by th e  T ru s te e  o r  
s h a l l  s p e c i f y  th e  i s s u e r  o r  o b l ig o r ,  p r i n c i p a l  am ount, 
m a tu r i ty  d a te  and i n t e r e s t  r a t e  o f  o r  on su ch  in v e s tm e n t 
and s h a l l  s t a t e  w hich su b p a ra g ra p h  o f  th e  d e f i n i t i o n  o f 
'Q u a l i f ie d  In v e s tm e n ts "  p e rm its  such  in v e s tm e n t .  The T ru s ­

te e  s h a l l  be f u l l y  p r o te c te d  in  a c t in g  upon any such 
W rit te n  R equest and th e  T r u s te e ,  in  th e  l a t t e r  c a s e ,  s h a l l  
have no d u ty ,  r e s p o n s i b i l i t y  o r  o b l ig a t io n  t o  d e te rm in e  
w h e th er a r e q u e s te d  in v e s tm e n t i s  a " Q u a li f ie d  In v es tm e n t"  
which d e te r m in a t io n  s h a l l  be made s o l e ly  by th e  L essee  and 
th e  T ru s te e  s h a l l  have no d u ty  w h a tso ev e r a f t e r  th e  m aking 
o f any in v e s tm e n t to  d e te rm in e  w h e th e r su c h  in v es tm en t 
c o n tin u e s  t o  meet th e  re q u ire m e n ts  o f  th e  d e f i n i t i o n  o f 
• Q u a l i f ie d  In v e s tm e n ts ’*. Any i n t e r e s t ,  p r o f i t  o r  lo s s  on 
in v e s tm e n ts  made p u rs u a n t t o  t h i s  S e c t io n  4 .06  s h a l l  be 
c r e d i te d  o r ch arg ed  to  th e  Revenue A ccount and so long  as 
th e  T ru s te e  s h a l l  n o t have know ledge o f  a d e f a u l t  by th e  
L essee  u n d er th e  L e a se , moneys so  c r e d i t e d  t o  th e  Revenue 
Account a re  to  c o n s t i t u t e  a c r e d i t  to  th e  L essee  w hich s h a l l  
red u c e  th e  n e x t su c c e e d in g  payment o r  paym ents o f r e n t a l  by 
th e  L essee  to  th e  T r u s te e .  Any p r o f i t  o r  lo s s  on any in v e s t ­
ment s n a i l  o n ly  a r i s e  on th e  m a tu r i ty ,  exchange o r  s a l e  o f  
such In v e s tm e n t. P r io r  t h e r e to  fo r  th e  p u rp o se  o f  any 
v a lu a t io n  o f  any In v e s tm e n t,  th e  p u rc h a se  p r i c e  ( in c lu d in g  
any amount p a id  a s  a cc ru e d  i n t e r e s t  a t  th e  tim e  o f  such  
p u rc h a se  u n t i l  th e  payment o f such  I n t e r e s t  on th e  n ex t 
I n t e r e s t  payment d a te )  o f  such  in v e s tm e n t s h a l l  be c o n s id e re d  
to  be th e  amount a t  which su c h  In v e s tm e n t s h a l l  be v a lu e d . 
F u r th e r ,  p u rs u a n t  to  S ch ed u le  C o f th e  L ease  any lo s s e s  on 
such In v e s tm e n ts  a re  to  be made up by th e  L essee  and any
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moneys p a id  to  th e  T ru s te e  by th e  L essee  f o r  such  p u rp o se  
s h a l l  be d e p o s i te d  in  th e  Revenue Account and s h a l l ,  i f  
n e c e s s a r y ,  be t r a n s f e r r e d  to  th e  a cc o u n t o r  a c c o u n ts  w ith  
r e s p e c t  t o  w h ich , and to  th e  e x te n t  t h a t ,  such  lo s s e s  were 
in c u r r e d .  The T ru s te e  s h a l l  s e l l  o r  p r e s e n t  f o r  redem p­
t i o n  any in v e s tm e n t w henever i t  s h a l l  be n e c e s s a ry  in  o rd e r  
to  p ro v id e  money to  m eet any paym ent h e re u n d e r  and th e  T ru s ­
t e e  s h a l l  no t be l i a b l e  o r r e s p o n s ib le  fo r  any lo s s  r e s u l t ­
in g  from  such  s a l e .

ARTICLE V

R edem ption o f  Bonds

S e c tio n  5 .0 1 . T here  i s  h e reb y  c r e a te d  a  bond 
R edem ption a c c o u n t and any and a l l  moneys d e p o s i te d  t h e r e ­
in  s h a l l  be h e ld  by th e  T ru s te e  in  t r u s t  f o r  th e  p u rp o se  
o f redeem ing  Bonds when red eem ab le  as h e r e i n a f t e r  p ro v id e d . 
Moneys p a id  to  th e  T ru s te e  u n d e r th e  te rm s  o f  S e c t io n s  4 .0 2 ,  
1 0 .0 4 , 1 0 .0 5 , 1 0 .0 6 , 1 9 .0 1 , 1 9 -0 2 , 1 9 -0 3 , 1 9 .04  and 1 9 .0 5  o f  
th e  L ease  a re  to  be used  f o r  th e  p u rp o se  o f  redeem ing  Bonds 
when re d e e m a b le . The S e r ie s  1969 Bonds s h a l l  be so  redeem ­
a b le  p u rs u a n t  to  th e  p r o v is io n s  o f S e c t io n  5 -03  h e re o f  and 
Bonds o f o th e r  s e r i e s  s h a l l  be so  red eem ab le  p u rs u a n t  to  
th e  p r o v is io n s  o f S e c tio n  5-06  h e r e o f .  The County c o v e n a n ts  
t h a t  any and a l l  su ch  moneys r e c e iv e d  by i t  which a re  to  be 
used to  redeem  Bonds s h a l l  be p a id  to  th e  T ru s te e  u n der t h i s  
I n d e n tu re  an d , in  such e v e n t ,  th e  T ru s te e  s h a l l  u se  any and 
a l l  such  moneys t o  redeem  Bonds when and as th e  Bonds s h a l l  
in  a c c o rd a n c e  w ith  t h e i r  te rm s  be re d e e m a b le .

S e c tio n  5 .0 2 . I f  moneys re c e iv e d  by th e  T ru s te e  
u n d e r and p u rs u a n t  to  th e  p r o v is io n s  o f  S e c t io n  5-01  h e r e ­
o f  a re  n o t s u f f i c i e n t  t o  pay p r i n c i p a l  o f  and i n t e r e s t  
(and prem ium , i f  any) on th e  Bonds o f a l l  s e r i e s  u n t i l  th e  
n e x t su c c e e d in g  re d e m p tio n  d a te  on w hich Bonds o f such 
s e r i e s  may be redeem ed and to  redeem  a l l  o f  th e  Bonds o f  
such  s e r i e s  on such  re d e m p tio n  d a t e ,  th e  T ru s te e  s h a l l ,  
upon r e c e i p t ,  a l l o c a t e  such  moneys among th e  v a r io u s  
s e r i e s  o f  Bonds o u ts ta n d in g  p ro  r a t a  on th e  b a s i s  o f  th e  
a g g re g a te  p r i n c i p a l  amount o f  th e  Bonds o f  each  s e r i e s  
th e n  o u t s t a n d in g .  The T ru s te e  s h a l l  a p p ly  such  moneys so 
a l l o c a t e d  to  th e  red e m p tio n  o f  Bonds o f  each  such  s e r i e s  
on th e  n e x t su c c e e d in g  d a te  on w hich Bonds o f  such  s e r i e s  
may be redeem ed i n  a c c o rd a n c e  w ith  th e  te rm s  t h e r e o f .  Any 
re d e m p tio n  premium s h a l l  be p a id  o u t o f  su ch  moneys bu t 
a c c ru e d  I n t e r e s t  on such  Bonds redeem ed s h a l l  be p a id  o u t 
o f  th e  I n t e r e s t  A cco u n t. Any u n a p p lie d  b a la n c e  o f  such  
moneys so  a l l o c a t e d  to  any s e r i e s  s h a l l  be h e ld  by th e  
T ru s te e  and a p p l ie d  to  th e  n e x t red e m p tio n  o f  Bonds o f  
such  s e r i e s  h e re u n d e r .  Moneys so h e ld  by th e  T ru s te e  
s h a l l  be in v e s te d  and r e i n v e s t e d  by th e  T ru s te e  i n  d i r e c t  
o b l ig a t io n s  o f  th e  U n ited  S t a t e s  o f  A m erica m a tu r in g  no t 
l a t e r  th a n  th e  d a te  on w hich Bonds o f  th e  s e r i e s  f o r  which 
such  moneys a re  h e ld  a re  re d e e m a b le , and i n t e r e s t ,  p r o f i t ,
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o r  l o s s  on such  In v e s tm e n ts  s h a l l  be c r e d i t e d  o r  c h a rg ed  
to  th e  Revenue A ccoun t. So lo n g  as th e  T r u s te e  s h a l l  no t 
have know ledge o f  a d e f a u l t  by th e  L essee  u n d e r th e  L e a se , 
moneys so c r e d i t e d  to  th e  Revenue A ccount a re  t o  c o n s t i t u t e  
a c r e d i t  to  th e  L essee  and s h a l l  re d u c e  th e  n e x t s u c c e e d in g  
paym ent o r  paym ents o f  B a s ic  Rent to  th e  T r u s te e .

S e c tio n  5 • 03 • The S e r ie s  1969 Bonds a re  s u b je c t  
to  re d e m p tio n  by th e  County a t  any tim e  a s  a w h o le , b u t n o t 
in  p a r t  ( u n le s s  c a l l e d  f o r  re d e m p tio n  p u rs u a n t  to  S e c tio n  
1 0 .05  o f th e  L e a se , in  w hich e v e n t su ch  Bonds nay a l3 0  be 
c a l l e d  in  p a r t )  in  in v e r s e  o r d e r  o f  m a tu r i ty  and w ith in  
each  m a tu r i ty  by l o t  in  su ch  m anner as may be d e s ig n a te d  by 
th e  T r u s te e ,  in  th e  e v e n t o f  (1 )  co n d em n atio n  o f  any p a r t  
o f  th e  P r o je c t  to  th e  e x te n t  p ro v id e d  in  S e c t io n  1 0 .05  o f  
th e  L ease o r  (2 )  e x e r c i s e  by th e  L essee  o f  i t s  o p t io n  to  
te r m in a te  th e  L ease  o r  p u rc h a se  th e  P r o je c t  in  th e  e v e n t 
o f  condem nation  o r c a s u a l ty  a s  p ro v id e d  in  S e c tio n  10 .04  
o f  th e  L ease  o r  (3 )  p u rc h a s e  o f  th e  P r o je c t  by th e  L essee  as 
p ro v id e d  in  S e c tio n  1 9 .0 1  o f  th e  L e a se , a t  a  re d e m p tio n  
p r i c e  o f  101-1/2%  o f  th e  p r i n c i p a l  amount t h e r e o f  p lu s  
a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a te .

The S e r i e s  1969 Bonds a r e  a l s o  s u b je c t  to  redem p­
t i o n  by th e  County a t  any tim e  a s  a w h o le , b u t n o t i n  p a r t ,  
in  th e  e v e n t o f  e x e r c i s e  by th e  L essee  o f  i t s  o p t io n  to  
p u rc h a se  th e  P r o je c t  a s  p ro v id e d  in  S e c tio n  19 .04  o f  th e  
L e a se , a t  a red em p tio n  p r i c e  o f  104% o f  th e  p r i n c i p a l  amount 
t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a te  i f  r e ­
deemed p r i o r  t o  December 1 , 1979 and a t  th e  red e m p tio n  
p r i c e s  ( e x p re s s e d  as p e rc e n ta g e s  o f  p r i n c i p a l  am ount) s e t  
f o r t h  in  th e  t a b l e  below  p lu s  a c c ru e d  i n t e r e s t  to  th e  r e ­
dem ption  d a te  i f  redeem ed on December 1 , 1979 o r  t h e r e ­
a f t e r .

I n  a d d i t i o n ,  th e  S e r i e s  1969 Bonds a r e  s u b je c t  to  
red em p tio n  p r i o r  to  m a tu r i ty  on any i n t e r e s t  paym ent d a te  
on o r  a f t e r  December 1 , 1979 , in  w hole o r  in  p a r t  in  th e  
In v e r s e  o r d e r  o f  t h e i r  m a tu r i ty  ( l e s s  th a n  a l l  o f  such  Bonds 
o f  a s in g le  m a tu r i ty  t o  be s e l e c t e d  by l o t  in  su ch  m anner 
as may be d e s ig n a te d  by th e  T r u s t e e ) ,  a t  th e  re d e m p tio n  
p r i c e s  (e x p re s s e d  a s  p e rc e n ta g e s  o f  p r i n c i p a l  am ount) s e t  
f o r t h  in  th e  t a b l e  below  p lu s  a c c ru e d  i n t e r e s t  to  th e  r e ­
dem ption  d a te :

R edem ption D ate 
( d a te s  in c lu s iv e )

R edem ption
P r ic e

December 1 . 1979 to November 30, 1982 104%

December 1 , 1982 to November 30 , 1985 103%

December 1 , 1985 to November 30 , 1988 102%

T h e r e a f te r  a t  101%
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S e c tio n  5 .0 ^ . N o tic e  o f  th e  c a l l  f o r  any such  r e ­
d em p tion  i d e n t i f y i n g  th e  Bonds to  be redeem ed s h a l l  be 
g iv e n  by p u b l i c a t i o n  a t  l e a s t  tw ic e  in  a new spaper or 
f i n a n c i a l  j o u r n a l  o f g e n e r a l  c i r c u l a t i o n  p u b lis h e d  in  th e  
C ity  o f  New Y ork , New Y ork, th e  f i r s t  o f  w hich s h a l l  be 
p u b l is h e d  n o t l e s s  th an  t h i r t y  day s p r i o r  to  th e  red e m p tio n  
d a t e ,  and in  th e  c a se  o f  th e  re d e m p tio n  o f  Bonds a t  th e  
tim e  r e g i s t e r e d  as to  p r i n c i p a l  (e x c e p t  to  b e a r e r )  or bo th  
p r i n c i p a l  and i n t e r e s t ,  by m a il in g  a copy o f  th e  red e m p tio n  
n o t ic e  by r e g i s t e r e d  o r c e r t i f i e d  m a il a t  l e a s t  t h i r t y  days 
p r i o r  t o  th e  d a te  f ix e d  f o r  red e m p tio n  to  th e  r e g i s t e r e d  
h o ld e r  o f  each  Bond to  be redeem ed a t  th e  a d d re s s  shown on 
th e  r e g i s t r a t i o n  b o o k s, p ro v id e d , how ever, t h a t  f a i l u r e  to  
g iv e  such  n o t ic e  by m a i l in g ,  o r  any d e f e c t  t h e r e i n ,  s h a l l  
n o t a f f e c t  th e  v a l i d i t y  o f any p ro c e e d in g s  f o r  th e  redem p­
t i o n  o f  B onds. I f  a l l  o f  s a id  Bonds t o  be redeem ed a r e  a t  
t h a t  tim e  r e g i s t e r e d  as to  p r i n c i p a l  (e x c e p t  to  b e a r e r ) ,  
n o t ic e  by m a il in g  g iv en  by r e g i s t e r e d  o r  c e r t i f i e d  m ail to  
th e  h o ld e r s  t h e r e o f  n o t l e s s  th a n  t h i r t y  days p r i o r  t o  th e  
d a te  f ix e d  f o r  red em p tio n  s h a l l  be s u f f i c i e n t  and p u b l is h e d  
n o t ic e  o f  th e  c a l l  f o r  re d e m p tio n  need  n o t be g iv e n .

I f ,  b ecau se  o f  th e  tem p o ra ry  o r  pe rm anen t s u s ­
p e n s io n  o f  th e  p u b l ic a t io n  o r g e n e r a l  c i r c u l a t i o n  o f  any 
new spaper o r  f i n a n c i a l  J o u r n a l  o r  f o r  any o th e r  r e a s o n ,  
i t  i s  im p o s s ib le  o r  im p r a c t i c a l  to  p u b l is h  such  n o t i c e  o f  
c a l l  f o r  re d e m p tio n  in  th e  m anner h e r e in  p r o v id e d ,  th en  
such  p u b l i c a t i o n  in  l i e u  t h e r e o f  as s h a l l  be made w ith  th e  
a p p ro v a l o f  th e  T ru s te e  s h a l l  c o n s t i t u t e  a s u f f i c i e n t  
p u b l i c a t i o n  o f  n o t i c e .  Each n o t ic e  o f  red e m p tio n  s h a l l  
s t a t e  th e  red e m p tio n  d a te ,  th e  p la c e  o f  re d e m p tio n , th e  
p r i n c i p a l  amount an d , i f  l e s s  th a n  a l l  o f  a s e r i a l  m a tu r i ty ,  
th e  d i s t i n c t i v e  num bers o f th e  Bonds to  be redeem ed , and 
s h a l l  a l s o  s t a t e  t h a t  th e  i n t e r e s t  on th e  Bonds in  such 
n o t ic e  d e s ig n a te d  f o r  re d e m p tio n  s h a l l  c e a se  to  a c c ru e  from  
and a f t e r  such  red em p tio n  d a te  and t h a t  on 3 a ld  d a te  th e re  
w i l l  become due and p a y a b le  on each  o f  s a id  Bonds th e  
p r i n c i p a l  amount t h e r e o f  t o  be redeem ed , i n t e r e s t  a c c ru e d  
th e re o n  to  th e  red em p tio n  d a te  and th e  prem ium , i f  any , 
th e re o n  (su c h  premium to  be s p e c i f i e d ) .

S e c t io n  5«05• N o tic e  n a v in g  been g iv en  in  th e  
m anner and u n d er th e  c o n d i t io n s  h e re in a b o v e  p ro v id e d ,  and 
moneys f o r  paym ent o f  th e  re d e m p tio n  p r i c e  b e in g  h e ld  by 
th e  T ru s te e  as p ro v id e d  in  t h i s  In d e n tu re  (1 )  th e  Bonds so 
c a l l e d  f o r  re d e m p tio n  s h a l l ,  on th e  re d e m p tio n  d a te  d e s i g ­
n a te d  in  such  n o t i c e ,  become due and p a y a b le  a t  th e  r e ­
dem ption  p r i c e  p ro v id e d  f o r  su ch  Bonds on such  d a te  and i n ­
t e r e s t  on th e  Bonds so c a l l e d  f o r  re d e m p tio n  s h a l l  c e a s e  t o  
a c c ru e ,  ( i l )  th e  coupons f o r  i n t e r e s t  th e re o n  m a tu r in g  su b ­
se q u e n t to  th e  red em p tio n  d a te  s h a l l  be v o id ,  ( i i i )  3uch 
Bonds s h a l l  c e a se  to  be e n t i t l e d  t o  any l i e n ,  b e n e f i t  o r  
s e c u r i t y  u n der t h i s  I n d e n tu r e ,  and ( i v )  th e  h o ld e r s  o f  s a id  
Bonds s h a l l  have no r i g h t s  in  r e s p e c t  th e r e o f  e x c e p t to  
r e c e iv e  paym ent o f  th e  red e m p tio n  p r ic e  t h e r e o f .
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A ll u n p a id  i n t e r e s t  in s ta lm e n ts  r e p r e s e n te d  by 
coupons w hich s h a l l  have m atured  on o r  p r i o r  t o  th e  d a te  
o f red e m p tio n  d e s ig n a te d  in  such  n o t ic e  s h a l l  c o n tin u e  to  
be p a y ab le  to  th e  b e a r e r s  s e v e r a l ly  and r e s p e c t iv e ly  upon 
th e  p r e s e n t a t i o n  and s u r r e n d e r  o f  such  coupons. Bonds so 
redeem ed and a l l  unm atured coupons a p p e r ta in in g  t h e r e t o  
s h a l l  be c a n c e l le d  upon s u r r e n d e r  t h e r e o f .

S e c t io n  5 .0 6 . Bonds o f  each  o th e r  s e r i e s  a re  
redeem ab le  in  th e  m anner, a t  th e  tim e o r tim e s  and a t  th e  
prem ium s, i f  an y , s p e c i f i e d  in  th e  su p p le m e n ta l in d e n tu re  
r e l a t i n g  to  such  s e r i e s .

ARTICLE VI

C ovenants o f th e  County and R e le a se  o f  P ro p e r ty

S e c t io n  6 .0 1 . (A) The County a g re e s  to  p ro c u re
and m a in ta in  (o r  cau se  th e  L essee  to  p ro c u re  and m a in ta in )  
in s u ra n c e  o f  th e  ty p e  r e q u i r e d  to  be p ro c u re d  and m ain­
t a in e d  by th e  L essee  under A r t i c l e  V II I  o f  th e  L e a se . I n ­
su ra n c e  of th e  ty p e  r e q u i r e d  by S e c tio n  8 .0 2  o f  th e  L ease 
s h a l l  be p a y a b le  to  th e  T ru s te e  as p ro v id e d  in  th e  L ea se .
A ll such  in s u ra n c e  moneys re c e iv e d  by th e  T ru s te e  s h a l l  be 
h e ld  by i t  a s  a p a r t  o f  th e  m ortgaged  p ro p e r ty  and s h a l l  be 
used by i t  i n  tn e  m anner p ro v id e d  in  t h i s  S e c tio n  6 .0 1 . 
C e r t i f i c a t e s  from in s u r e r s  o r  O f f i c e r s ’ C e r t i f i c a t e s  o f  th e  
L essee  e v id e n c in g  th e  e x is te n c e  o f a l l  p o l i c i e s  r e q u ir e d  by 
A r t i c l e  V III  o f  th e  L ease s h a l l  be f i l e d  w ith  th e  T ru s te e  
to  th e  e x te n t  r e q u i r e d  by S e c tio n  8 .0 5  o f  th e  L ea se .

I f  a l l  o r  any p a r t  o f  th e  P r o je c t  s h a l l  be 
damaged o r d e s tro y e d  o r  ta k e n  by th e  e x e r c i s e  o f  th e  power 
o f  em inen t dom ain o r  condem nation  and th e  L essee  r e b u i l d s ,  
r e c o n s t r u c t s ,  r e s t o r e s ,  r e p la c e s  o r  r e p a i r s  th e  P r o je c t  
p u rs u a n t  to  th e  p r o v is io n s  o f  S e c tio n  10 .03  o f  th e  L e a se , 
th e  T ru s te e  s h a l l  pay to  th e  L essee  th e  in s u ra n c e  p ro ce ed s  
o r  condem nation  award r e c e iv e d  and h e ld  by i t  on a cc o u n t o f 
such  dam age, d e s t r u c t io n  o r  ta k in g  upon r e c e i p t  o f  th e  
f o l lo w in g :

(1 ) A c e r t i f i c a t e  o f  a V ice P r e s id e n t  o r  th e  T re a s u r e r  o f  
th e  L essee  accom panied  by an a p p ro v in g  c e r t i f i c a t e  o f 
an e n g in e e r  o r  a r c h i t e c t  em ployed by th e  L essee  o r th e  
County s t a t i n g  th a t  th e  L essee  has r e b u i l t ,  r e c o n s t r u c t  
e d , r e s t o r e d ,  r e p la c e d ,  o r  r e p a i r e d  th e  P r o je c t  in  such 
m anner as to  r e s t o r e  th e  P r o j e c t ,  o r  p o r t io n  t h e r e o f ,  
i n s o f a r  a s  may be p r a c t i c a b l e ,  t o  s u b s t a n t i a l l y  th e  
same c o n d i t io n  as e x i s t e d  im m ed ia te ly  p r i o r  to  such 
dam age, d e s t r u c t io n  o r  t a k i n g ,  t h a t  such  r e b u i l d in g ,  
r e c o n s t r u c t i o n ,  r e s t o r a t i o n ,  re p la c e m e n t and r e p a i r  has 
been c o m p le te d , o r  a p o r t io n  th e r e o f  has been c o m p le t­
e d , t h a t  th e  c o s t  t h e r e o f  was th e  amount s t a t e d  in  such 
c e r t i f i c a t e  and t h a t  th e  L essee  i s  n o t in  d e f a u l t
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under th e  L ease , and

(2 ) The in s tru m e n ts  o f f u r t h e r  a s s u ra n c e  and su p p le m e n ta l 
in d e n tu r e s ,  i f  any , s p e c i f i e d  in  th e  o p in io n  o f  coun­
s e l  r e f e r r e d  to  in  th e  fo l lo w in g  c la u s e  ( 3 ) ,  and

(3 ) An O pinion o f Counsel s p e c i f y in g  th e  in s t ru m e n ts  o f  
f u r th e r  a s su ra n c e  and s u p p le m e n ta l I n d e n tu r e ,  i f  a n y , 
which w i l l  be s u f f i c i e n t  to  s u b je c t  to  th e  d i r e c t  
l i e n  o f  t h i s  In d e n tu re  (so  f a r  a s  p e rm it te d  by law ) 
a l l  o f  th e  C o u n ty 's  r i g h t ,  t i t l e  and i n t e r e s t  in  and 
to  th e  r e a l  p ro p e r ty  in c lu d e d  in  th e  r e b u i l t ,  r e c o n ­
s t r u c t e d ,  r e s to r e d ,  r e p la c e d  o r  r e p a i r e d  P r o je c t  and 
s t a t i n g  th a t  th e  in s t ru m e n ts  and su p p le m e n ta l in d e n ­
t u r e s ,  i f  any , have been  re c o rd e d  o r  f i l e d  in  such  a 
manner so as to  c o n s t i t u t e  t h i s  In d e n tu re  as s u p p le ­
m ented and amended a v a l i d  f i r s t  m ortgage l i e n  upon 
a l l  o f  th e  C o u n ty 's  r i g h t ,  t i t l e  and i n t e r e s t  in  and 
to  a l l  such r e a l  p r o p e r ty  a s  a g a in s t  a l l  c r e d i t o r s  
and su b seq u en t p u r c h a s e r s ,  s u b je c t  to  th e  r i g h t s  o f  
th e  L essee  under th e  L ease  and to  r i g h t s  and I n t e r e s t s  
which in  th e  o p in io n  o f  such  c o u n s e l  w i l l  n o t w eaken, 
d im in ish  o r im p a ir  th e  s e c u r i t y  in te n d e d  to  be g iv en  
by or under t h i s  In d e n tu re  and w i l l  n o t i n t e r f e r e  
w ith  th e  use and o p e r a t io n  o f th e  P r o j e c t .

A f te r  th e  paym ents above r e q u ir e d  by t h i s  S e c tio n
6 .01(A ) have been made, th e  T r u s te e  s h a l l  a p p ly  th e  b a la n c e ,  
i f  an y , o f such in su ra n c e  p ro c e e d s  or condem nation  award to  
th e  red em p tio n  o f  Bonds In  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f 
A r t i c l e  V h e re o f .

(B) I f ,  w h ile  any Bonds a re  o u t s t a n d in g ,  th e  e n t i r e  
P r o je c t  o r any p a r t  t h e r e o f  w hich i s  s u f f i c i e n t  to  re n d e r  
th e  rem a in in g  p o r t io n  u n s a t i s f a c t o r y  f o r  th e  L e s s e e 's  
b u s in e s s  p u rp o ses  s h a l l  be damaged or d e s tro y e d  o r  ta k e n  by 
condem nation  o r  so ld  under t h r e a t  o f  condem nation  and i f ,  
i n  any e v e n t ,  th e  L essee d e l i v e r s  t o  th e  T ru s te e  a c e r t i f i ­
c a te  s ig n e d  by a Vice P r e s id e n t  o r th e  T r e a s u r e r  o f  th e  
L essee  s t a t i n g  th a t  th e  L e sse e  e l e c t s  to  e x e r c i s e  i t s  o p t io n  
to  te rm in a te  th e  L ease o r  p u rc h a se  th e  P r o je c t  a s p ro v id e d  
in  S e c tio n  10.04 o f  th e  L e a s e , th e  T ru s te e  s h a l l ,  a f t e r  p ay ­
ment o f c o l l e c t io n  e x p e n s e s , ap p ly  any in s u ra n c e  p ro c e e d s  
o r  condem nation  award r e c e iv e d  and h e ld  by i t  on a cc o u n t o f  
such damage, d e s t r u c t io n  o r t a k i n g ,  t o g e th e r  w ith  3uch 
o th e r  sums as s h a l l  th en  be on d e p o s i t  w ith  th e  T ru s te e  in  
a c c o u n ts  c re a te d  in  t h i s  I n d e n tu re  and a v a i l a b l e  f o r  such 
p u rp o s e , t o  th e  redem ption  o f  Bonds in  a c c o rd a n c e  w ith  th e  
p ro v is io n s  o f A r t ic le  V h e r e o f .

(C) I f ,  w h ile  any Bonds rem ain  o u t s t a n d in g ,  a p o r t io n  
o f  th e  P r o je c t  i s  tak en  by co ndem nation  o r  s o ld  u n d e r 
t h r e a t  o f  condem nation and th e  ta k in g  th e r e o f  does n o t in  
th e  s o le  Judgment o f th e  L essee  I n t e r f e r e  w ith  th e  o p e r a ­
t io n  th en  b e in g  perfo rm ed  i n  th e  P r o je c t  and d o es  n o t Im­
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p a i r  th e  c a p a c i ty  o r  d e s ig n  o f  th e  P r o j e c t ,  t h e  T ru s te e  
s h a l l  be f u rn is h e d  w ith  th e  fo l lo w in g :

(1 )  a c e r t i f i c a t e  s ig n e d  by a Vice P r e s id e n t  o r  th e
T r e a s u r e r  o f  th e  L essee  s t a t i n g  th a t  th e  L essee  has 
e l e c t e d  n o t to  r e b u i l d ,  r e c o n s t r u c t ,  r e s t o r e ,  r e p la c e  
o r  r e p a i r  th e  P r o je c t  in  acco rd an ce  w ith  S e c t io n  10 .03  
o f  th e  L e a se , and t h a t  th e  L essee  has made th e  n e c e s ­
s a ry  a d ju s tm e n ts  in  th e  P r o je c t  s u i t a b l e  f o r  i t s  
b u s in e s s  p u rp o s e s ,  t h a t  such a d ju s tm e n ts  have been 
com ple ted  and th e  c o s t  t h e r e o f ,  o r  s t a t i n g  t h a t  no 
a d ju s tm e n ts  were r e q u i r e d ,  as th e  case  may b e , and

(2 ) th e  in s t ru m e n ts  o f  f u r t h e r  a ssu ra n c e  and su p p le m e n ta l
I n d e n tu r e s ,  i f  a n y , s p e c i f i e d  in  th e  o p in io n  o f  coun­
s e l  r e f e r r e d  to  i n  th e  fo llo w in g  c la u s e  ( 3 ) ;  and

(3 ) an O p in io n  o f  C ounsel s p e c i f y in g  th e  in s t r u m e n ts  o f  
f u r t h e r  a s s u ra n c e  and su p p le m e n ta l i n d e n t u r e s ,  i f  a n y , 
w hich w i l l  be s u f f i c i e n t  to  s u b je c t  to  th e  d i r e c t  
l i e n  o f  t h i s  In d e n tu re  (so  f a r  a s  p e rm it te d  by law ) 
a l l  o f  th e  C o u n ty ’s r i g h t ,  t i t l e  and i n t e r e s t  in  and 
to  th e  r e a l  p r o p e r ty  In c lu d e d  in  th e  P r o j e c t ,  and 
s t a t i n g  t h a t  th e  in s t ru m e n ts  and su p p le m e n ta l in d e n ­
t u r e s ,  i f  an y , have been re c o rd e d  o r f i l e d  in  such  a 
m anner so as to  c o n s t i t u t e  t h i s  In d e n tu re  as s u p p le ­
m ented and amended a v a l id  f i r s t  m ortgage l i e n  upon 
a l l  o f  th e  C o u n ty ’ s r i g h t ,  t i t l e  and i n t e r e s t  in  and 
to  such  r e a l  p r o p e r ty  a s  a g a in s t  a l l  c r e d i t o r s  and 
su b se q u e n t p u r c h a s e r s ,  s u b je c t  to  th e  r i g h t s  o f  th e  
L essee  u n d er th e  L ease and to  r i g h t s  and i n t e r e s t s  
w hich in  th e  o p in io n  o f  such c o u n se l w i l l  n o t w eaken, 
d im in is h  o r  Im p a ir  th e  s e c u r i ty  in te n d e d  t o  be g iv en  
by o r  u n d er t h i s  In d e n tu re  and w i l l  no t i n t e r f e r e  
w ith  th e  use  and o p e r a t io n  o f th e  P r o j e c t .

Upon r e c e iv in g  such  item s th e  T ru s te e  s h a l l ,  o u t 
o f  any condem nation  aw ard re c e iv e d  and h e ld  by i t  on a c ­
co u n t o f  such  ta k in g :

(a )  pay to  th e  L essee  th e  amount o f c o s t s  s t a t e d  in  
th e  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  L essee  to  have 
been  in c u r r e d  by i t  in  making th e  a d ju s tm e n t ,  
and
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(b )  a p p ly  th e  b a la n c e ,  I f  a n y , to  th e  red e m p tio n  o f
Bonds in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f
A r t i c l e  V h e r e o f .

S e c t io n  6 .0 2 . R e fe re n c e  i s  made to  th e  p r o v i ­
s io n s  o f  th e  L e a s e , In c lu d in g  w ith o u t l i m i t a t i o n  S e c tio n  
1 1 .0 3  t h e r e o f ,  w hereby th e  L essee  may w ithd raw  c e r t a i n  
i te m s  o f  p r o p e r ty  r e f e r r e d  to  in  t h i s  In d e n tu re  and fo rm in g  
a p a r t  o f  th e  m ortgaged  p r o p e r ty  upon co m p lian ce  w ith  th e  
te rm s  and c o n d i t io n s  o f  th e  L e a se . The T ru s te e  s h a l l  a t  
th e  r e q u e s t  o f  th e  County o r  th e  L essee  r e l e a s e  and c o n firm  
t h a t  any p a r t  o f  th e  m ortgaged  p ro p e r ty  w ithdraw n p u rs u a n t 
t o  th e  p r o v is io n s  o f  S e c tio n  1 1 .03  o f  th e  L ease i s  no 
lo n g e r  s u b je c t  to  th e  l i e n  o f  t h i s  In d e n tu re  upon c o m p li­
ance  w ith  th e  p r o v i s io n s  o f  th e  L e a se .

S e c t io n  6 .0 3 » The T ru s te e  s h a l l  e x e c u te  and d e ­
l i v e r  a r e l e a s e  o f any unim proved p o r t io n  (a s  d e f in e d  in  
S e c t io n  1 9 .05  o f  th e  L ea se )  o f  th e  th e  T r u s t  E s t a t e  from  
th e  l i e n  o f  t h i s  I n d e n tu r e ,  b u t o n ly  p u rs u a n t to  th e  p r o ­
v i s io n s  o f S e c t io n  19-05  o f  th e  L e a se , upon r e c e i p t  by th e  
T r u s te e  o f  th e  f o l lo w in g :

( i )  c a sh  e q u a l  to  th e  p u rc h a se  p r i c e  f o r  
th e  p o r t io n  to  be r e l e a s e d  as p r o v i ­
ded f o r  in  s a id  S e c tio n  19-05 o f  th e  
L e a s e ,

( i i )  th e  n o t ic e  and c e r t i f i c a t e  p ro v id e d  
f o r  i n  s u b s e c t io n s  (a )  and (b ) o f  
S e c t io n  19-05 o f  th e  L e a se ,

( i l l )  th e  r e q u e s t  o f  th e  County f o r  such r e ­
le a s e  accom panied  by a form  o f  r e ­
le a s e  to  be so  e x e c u te d  and d e l iv e r e d  
by th e  T r u s t e e .

Paym ents r e c e iv e d  by th e  T r u s te e  p u rs u a n t to  t h i s  S e c tio n  
6 .0 3  s h a l l  become p a r t  o f  th e  T ru s t  E s t a t e  and s h a l l  be 
a p p l ie d  by th e  T ru s te e  to  th e  re d e m p tio n  o f  Bonds in  a c ­
c o rd a n ce  w ith  th e  p r o v is io n s  o f  A r t i c l e  V h e re o f .

S e c t io n  6 .0 ^ . I f  no e v e n t o f  d e f a u l t  s h a l l  have 
happened and be c o n t in u in g  h e re u n d e r ,  th e  County may a t  any 
tim e  o r  t im e s  g r a n t  easem en ts  a f f e c t i n g ,  d e d ic a te  o r ex e ­
c u te  p e t i t i o n s  w ith  r e s p e c t  to ^  any p o r t io n  o r  p o r t io n s  o f  
any p r o p e r ty  in c lu d e d  in  th e  T ru s t  E s t a t e  f r e e  from th e  
l i e n  o f  t h i s  I n d e n tu r e  bu t o n ly  as p ro v id e d  in  and s u b je c t  
to  th e  p r o v is io n s  o f  S e c t io n  19-06 o f  th e  L e a se , and th e  
T ru s te e  s h a l l  e x e c u te  and d e l i v e r  a r e l e a s e  o f  s a id  p o r t io n  
from  th e  l i e n  o f  t h i s  I n d e n tu re  upon r e c e i p t  by th e  T ru s te e  
o f :

( i )  an O p in io n  o f  C o u n se l, in  form and
s u b s ta n c e  s a t i s f a c t o r y  to  th e  T r u s te e ,
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to  th e  e f f e c t  t h a t  th e  a c t io n  ta k e n  or 
p ro p o sed  to  be ta k e n  by th e  County and 
th e  L essee  i s  in  c o n fo rm ity  w ith  S ec­
t i o n  19-06  o f  th e  L ease r e l a t i n g  to  
such  p r o p e r ty ;  and

( i l )  th e  n o t ic e  and c e r t i f i c a t e  p ro v id e d  f o r  
in  S e c t io n  19-06  o f  th e  L ea se .

S e c tio n  6 .0 6 . S u b je c t  to  th e  p r o v is io n s  o f 
S e c t io n  2 . 0£ h e r e o f ,  th e  County c o v e n a n ts  t h a t  i t  w i l l  
p ro m p tly  pay th e  p r i n c i p a l  o f  and i n t e r e s t  on e v e ry  Bond 
is s u e d  under th e  p r o v i s io n s  o f  t h i s  In d e n tu re  a t  th e  p la c e ,  
on th e  d a te s  and in  th e  manner p ro v id e d  h e re in  and in  s a id  
Bonds and in  any coupons a p p e r t a in in g  to  s a id  B onds, and 
any premium r e q u i r e d  f o r  th e  r e t i r e m e n t  o f  s a id  Bonds by 
p u rc h a se  o r  re d e m p tio n , a c c o rd in g  to  th e  t r u e  i n t e n t  and 
m eaning t h e r e o f  and a t  l e a s t  one b u s in e s s  day b e fo re  each  
d a te  on w hich any p r i n c i p a l  o f  o r  prem ium , i f  a n y , o r i n ­
t e r e s t  on any o f  th e  Bonds becomes p a y a b le ,  w h e th er a t  
s t a t e d  m a tu r i ty  t h e r e o f ,  by c a l l  f o r  re d e m p tio n , by d e ­
c l a r a t i o n  o r o th e rw is e  th e  County w i l l  i r r e v o c a b ly  d e p o s i t  
w ith  th e  T r u s te e  u n d e r th e  t r u s t s  h e r e o f ,  th e  e n t i r e  
amount n e c e s s a ry  t o  pay a l l  th e  p r i n c i p a l ,  prem ium , i f  any , 
and i n t e r e s t  p a y a b le  on such  d a te  on a l l  Bonds th e n  o u t ­
s ta n d in g ,  and t h a t  i t  w i l l  pay i n t e r e s t  ( t o  th e  e x te n t  e n ­
f o r c e a b le  u n d e r a p p l i c a b le  law ) on any o v e rd u e  I n s ta lm e n ts  
o f  p r i n c i p a l  o r i n t e r e s t  a t  th e  h ig h e s t  r a t e  th e  Bonds 
s h a l l  b e a r .

S e c tio n  6 .0 7 - So long  as any o f  th e  Bonds s h a l l  
rem ain  o u ts ta n d in g  and u n p a id , th e  County w i l l  n o t d i r e c t l y  
o r  i n d i r e c t l y  e x te n d  o r a s s e n t  to  th e  e x te n s io n  o f  th e  
tim e  f o r  th e  payment o f  any I n t e r e s t  coupon o r  c la im  f o r  
i n t e r e s t  o f  o r  upon any Bond, and w i l l  n o t d i r e c t l y  o r  i n ­
d i r e c t l y  be a  p a r ty  t o  any a rra n g em e n t t h e r e f o r ,  e i t h e r  by 
p u rc h a s in g  o r  r e fu n d in g  o r in  any m anner k e e p in g  a l i v e  
such  i n t e r e s t  coupon o r c la im  f o r  i n t e r e s t ,  o r  o th e r w is e ,  
t h a t  in  c a se  th e  paym ent o f  any such  i n t e r e s t  coupon o r  
c la im  f o r  i n t e r e s t  s h a l l  be so e x te n d ed  by o r w ith  o r w ith ­
o u t th e  c o n se n t o f  th e  County th e n  a n y th in g  in  t h i s  In d e n ­
tu r e  c o n ta in e d  to  th e  c o n tr a r y  n o tw i th s ta n d in g ,  such  i n t e r ­
e s t  coupon o r  c la im  f o r  i n t e r e s t  so e x te n d e d  s h a l l  no t be 
e n t i t l e d ,  in  case  o f d e f a u l t  h e re u n d e r ,  to  any b e n e f i t  o f  
o r  from  t h i s  I n d e n tu r e ,  e x c e p t a f t e r  th e  p r i o r  paym ent in  
f u l l  o f  th e  p r i n c i p a l  o f  a l l  Bonds i s s u e d  h e re u n d e r  and o f  
such  i n t e r e s t  coupons and c la im s  f o r  i n t e r e s t  a s  s h a l l  n o t 
have been  so e x te n d e d .

S e c tio n  6 .0 8 . The County c o v e n a n ts  t h a t  w h ile  
any Bonds a r e  o u t s ta n d in g  h e re u n d e r ,  i t  w i l l  u se  i t s  b e s t  
e f f o r t s  so  t h a t  moneys r e c e iv e d  by i t  from r e n t a l s  under 
th e  L ease and from  a l l  s e r v i c e s  re n d e re d  by th e  County in  
c o n n e c tio n  w ith  th e  o p e r a t io n  o f  th e  P r o je c t  w i l l ,  in  
a g g r e g a te ,  p ro d u ce  re v e n u e s  which w i l l  be s u f f i c i e n t  ( i )
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t o  pay a l l  ex p en ses  (e x c e p t th o s e  assum ed by a t e n a n t )  o f  
th e  p ro p e r  o p e r a t io n ,  m a in ten an ce  and r e p a i r  o f  th e  P r o je c t  
w ith o u t any a llo w a n ce  o r  d e d u c tio n  fo r  i n t e r e s t  o r  d e p r e c i ­
a t i o n ,  and ( i i )  to  make a l l  paym ents w hich th e  T r u s te e  i s  
o b l ig a te d  to  s e t  a s id e  in  th e  v a r io u s  a c c o u n ts  e s t a b l i s h e d  
u n d e r A r t i c l e  IV .

S e c tio n  6 .0 9 . The County c o v e n a n ts  and a g re e s  
and hereby  a p p o in ts  th e  T ru s te e  to  keep o r  c a u se  to  be 
k e p t p ro p e r  books o f  re c o rd  and acco u n t in  w hich c o m p le te  
and c o r r e c t  e n t r i e s  s h a l l  be made o f  a l l  t r a n s a c t i o n s  r e ­
l a t i n g  to  th e  r e c e i p t s ,  d is b u r s e m e n ts ,  a l l o c a t i o n  and a p ­
p l i c a t i o n  o f  th e  rev e n u es  a c c ru in g  to  th e  T ru s t  E s ta t e  and 
amount th e r e o f  fo rw ard ed  to  th e  T r u s te e ,  and such  books 
s h a l l  be a v a i l a b l e  f o r  in s p e c t io n  by th e  h o ld e r  o f  any o f  
th e  Bonds a t  re a s o n a b le  h o u rs  and u n d er r e a s o n a b le  c o n d i­
t i o n s  .

s e c t i o n  b .1 0 . Not more th a n  two m onths a f t e r  th e  
c lo s e  o f  each  f i s c a l  y e a r  o f  th e  C ounty , th e  T ru s te e  s h a l l  
f u r n i s h  to  th e  C ounty , th e  L essee  and to  each  h o ld e r  o f  any 
o f  th e  Bonds, who may so  r e q u e s t ,  a  co m p le te  f i n a n c i a l  
s ta te m e n t  c o v e r in g  r e c e i p t s ,  d is b u rs e m e n ts ,  a l l o c a t i o n  and 
a p p l i c a t i o n  o f  re v e n u e s  f o r  su ch  f i s c a l  y e a r  a c c ru in g  to  
th e  T ru s t  E s ta te  and d a te s  and amount t h e r e o f  fo rw a rd ed  to  
th e  T ru s te e  f o r  such f i s c a l  y e a r ,  and i f  r e q u e s te d  in  w r i t  
in g  by th e  h o ld e r s  o f  n o t l e s s  th a n  f o r t y  p e r  c e n t  (40%) o f  
th e  O u ts ta n d in g  Bonds, c e r t i f i e d  as o f th e  end o f  such  
f i s c a l  y e a r  by r e p u ta b le  c e r t i f i e d  p u b l ic  a c c o u n ta n ts .  The 
T r u s te e  s h a l l  a t  a l l  t im e s  have a c c e s s  t o  th e  books and r e ­
c o rd s  o f  th e  County p e r t a in i n g  to  th e  T ru s t  E s t a t e .  A lso , 
th e  r e c o rd s  o f  th e  T ru s te e  p e r t a in i n g  to  th e  T ru s t  E s ta te  
s h a l l  be a v a i l a b l e  to  and open f o r  I n s p e c t io n  by th e  L essee  
and any B ondholder a t  a l l  t im e s  , and th e  County c o v e n a n ts  
t h a t  i t  s h a l l  p rom ptly  f u r n i s h  th e  T ru s te e  such  a d d i t i o n a l  
in fo rm a tio n  a s  i s  deemed n e c e s s a ry  by th e  T r u s te e  to  c a r r y  
o u t  th e  p r o v is io n s  o f  t h i s  In d e n tu re  and th e  t r u s t  c r e a te d  
h e re b y . The f i s c a l  y e a r  o f  th e  County f o r  p u rp o se s  o f  t h i s  
In d e n tu re  s h a l l  commence on December 1 o f  each  y e a r  and end 
on November 30 o f  th e  n ex t s u c c e e d in g  y e a r .

S e c t io n  6 .1 1 .  The County c o v e n a n ts  t h a t  a l l  
c h a rg e s  made by th e  T ru s te e  f o r  s e r v i c e s  re n d e re d  and fo r  
paym ent o f  p r i n c i p a l  o f  and i n t e r e s t  on th e  Bonds (n o t p a id  
by th e  L e s s e e ) ,  w i l l  be p a id  by th e  County from  re v e n u e s  o f 
th e  t r u s t  e s t a t e  and w i l l  n o t be r e q u i r e d  to  be p a id  by th e  
h o ld e r s  o f  th e  Bonds o r  co u p o n s.

S e c t io n  6 .1 2 . The County c o v e n a n ts  t h a t  i t  has 
an d , so  long  a s  a n y B o n d s  a re  o u ts ta n d in g  h e re u n d e r ,  w i l l
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r e t a i n  good t i t l e  t o  th e  t r u s t  e s t a t e  and t h a t  i t  w i l l  use 
i t s  b e s t  e f f o r t s  to  a s s u re  t h a t  th e  P r o j e c t  i s  f u l l y  and 
c o n tin u o u s ly  o c c u p ie d  by a r e s p o n s ib le  te n a n t  o r r e s p o n s i ­
b le  t e n a n t s .  The County c o v en a n ts  t h a t  i t  la w fu l ly  owns 
and i s  la w fu l ly  p o s s e s s e d  o f  a l l  p r o p e r ty  d e s c r ib e d  in  th e  
g r a n t in g  c la u s e s  h e re o f  a s  b e in g  a  p a r t  o f  th e  t r u s t  
e s t a t e ,  and , in  th e  ca se  o f th e  r e a l t y  d e s c r ib e d  in  g r a n t ­
in g  c la u s e  D iv is io n  I ,  s u b je c t  to  p r e s e n t ly  e x i s t i n g  l i e n s  
t h e r e in  d e s c r ib e d ,  h as  a good and in d e f e a s ib l e  e s t a t e  
t h e r e in  in  fe e  s im p le , t h a t  i t  w a rra n ts  and w i l l  d e fe n d  th e  
t i t l e  t h e r e to  and e v e ry  p a r t  t h e r e o f  to  th e  T r u s te e ,  i t s  
s u c c e s s o rs  and a s s i g n s ,  fo r  th e  b e n e f i t  o f  th e  h o ld e r s  and 
ow ners o f  th e  B onds, a g a in s t  th e  c la im s  and demands o f  a l l  
p e rso n s  whom soever, t h a t  i t  i s  du ly  a u th o r iz e d  to  s e c u re  
th e  paym ent o f  th e  Bonds in  th e  m anner p r e s c r ib e d  h e r e in ,  
and has la w fu lly  e x e r c is e d  such  r i g h t s ,  and t h a t  i t  w i l l  
d o , e x e c u te ,  acknow ledge and d e l i v e r ,  o r  c au se  to  be d o n e , 
e x e c u te d , acknow ledged  and d e l i v e r e d ,  such  in d e n tu r e s  
su p p le m e n ta l h e r e to  and such  f u r t h e r  a c t s ,  d e e d s , convey ­
a n c e s , m ortgages and t r a n s f e r s  as th e  T r u s te e  s h a l l  r e a s o n ­
a b ly  r e q u i r e  fo r  th e  b e t t e r  a s s u r in g ,  c o n v e y in g , t r a n s ­
f e r r i n g ,  m o rtg a g in g , p le d g in g ,  a s s ig n in g  and c o n firm in g  
u n to  th e  T ru s te e  a l l  and s in g u la r  th e  h e re d i ta m e n ts  and 
p re m is e s ,  e s t a t e s ,  income and p ro p e r ty  co n v ey ed , t r a n s ­
f e r r e d ,  m o rtg ag ed , p led g e d  o r  a s s ig n e d  o r in te n d e d  so to  
b e . The County c o v e n a n ts  t h a t  i t  w i l l  n o t ,  d i r e c t l y  o r  i n ­
d i r e c t l y ,  c r e a t e ,  a ssu m e , in c u r  o r  s u f f e r  to  e x i s t  any 
m o rtg a g e , p le d g e , encum brance , l i e n  o r c h a rg e  o f  any k in d ,  
o th e r  th a n  th e  l i e n  o f  t h i s  I n d e n tu r e ,  upon th e  T ru s t  
E s ta te  and p r e s e n t ly  e x i s t i n g  l i e n s  d e s c r ib e d  in  D iv is io n  
I h e r e o f .

S e c tio n  6 .1 3 . The County c o v e n a n ts  t h a t  th e r e  
s h a l l  be no d e f a u l t  h e re u n d e r  bu t u n t i l  d e f a u l t  s h a l l  be 
made by th e  C o u n ty , a s  p ro v id e d  f o r  h e r e in ,  th e  County 
s h a l l ,  s u b je c t  to  th e  L e a se , be e n t i t l e d  t o  p o s s e s s ,  
m anage, o p e r a te ,  u se  and en jo y  th e  f a c i l i t i e s  and p ro p e r ty  
h e re in  encum bered . The County c o v e n a n ts  and a g re e s  t h a t  i t  
w i l l  n o t s e l l ,  t r a n s f e r ,  a s s ig n  o r  o th e rw is e  d is p o s e  o f  
a l l  o r  any p a r t  o f th e  P r o je c t  ( o th e r  th a n  t o  th e  T ru s te e  
hereunder) o r  a s s ig n ,  t r a n s f e r  o r h y p o th e c a te  ( o th e r  th a n  
to  th e  T ru s te e  h e re u n d e r )  any B asic  Rent Payment th e n  due 
o r  to  a c c ru e  in  th e  f u tu r e  under th e  L e a se . The County 
f u r t h e r  co v en a n ts  and a g re e s  t h a t  i t  w i l l  n o t c r e a t e  o r  
c o n se n t to  th e  c r e a t i o n  o r e x is te n c e  o f  any m ortgage o r 
l i e n  to  se c u re  th e  payment o f in d e b te d n e s s  upon th e  L e s s o r 's  
i n t e r e s t  u n d e r th e  L ease o r  th e  le a s e h o ld  e s t a t e  c r e a te d  
th e re b y  or any p a r t  t h e r e o f .

S e c tio n  6 .1 ^ . The County c o v e n a n ts  t h a t  i t  i s ,  a t  
th e  d a te  o f  th e  e x e c u tio n  and d e l iv e r y  o f t h i s  In d e n tu re  
and w i l l  be so  lo n g  a s  any Bonds a re  o u ts ta n d in g  h e re u n d e r ,  
l a w fu l ly  p o s s e s se d  o f  th e  t r u s t  e s t a t e ,  t h a t  th e  L ease i s  
a t  th e  d a te  o f  th e  e x e c u tio n  and d e l iv e r y  o f  t h i s  In d e n tu re  
a v a l id  and s u b s i s t i n g  dem ise f o r  th e  Term t h e r e in  s e t
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f o r t h  o f  th e  p r o p e r ty  which i t  p u r p o r t s  to  d e m ise J t h a t  th e  
L ease  was la w fu l ly  made by th e  L essee  * t h a t  th e  c o v en a n ts  
c o n ta in e d  in  th e  L ease  a re  v a l id  and b in d in g ,  t h a t  th e  
C ounty has good r i g h t ,  f u l l  power and la w fu l a u th o r i t y  to  
g r a n t ,  b a rg a in  and a s s i g n ,  and to  t r a n s f e r  in  t r u s t ,  convey 
and p led g e  th e  t r u s t  e s t a t e  in  th e  m anner and form  h e re in  
p r o v id e d .

The County and th e  T r u s te e  may, w ith o u t th e  con­
s e n t  o f  o r  n o t ic e  t o  th e  h o ld e r s  o f  th e  O u ts ta n d in g  B onds, 
c o n s e n t to  any am endm ent, change o r  m o d if ic a t io n  o f  th e  
L ease  as may be r e q u ir e d  ( i )  by th e  p r o v is io n s  o f  th e  
L ease  and t h i s  I n d e n tu r e ,  ( i i )  in  c o n n e c tio n  w ith  th e  
i s s u a n c e  o f  a d d i t i o n a l  bonds a s  s p e c i f i e d  in  A r t i c l e  I I I  
h e r e o f ,  ( i l l )  f o r  th e  pu rp o se  o f  c u r in g  any am b ig u ity  o r  
fo rm a l d e fe c t  o r  o m is s io n , ( i v )  in  c o n n e c tio n  w ith  th e  
m ach in e ry  and equ ipm ent d e s c r ib e d  in  S ch ed u le  B to  th e  
L ease  so a s  more p r e c i s e ly  to  i d e n t i f y  th e  same o r to  
d e l e t e  o r  s u b s t i t u t e  o r  add a d d i t i o n a l  m ach inery  and e q u ip ­
m en t; (v ) in  c o n n e c tio n  w ith  th e  r e l e a s e  o f  r e a l  e s t a t e  
p u rs u a n t  to  th e  p r o v is io n s  o f  S e c t io n  1 9 .05  o f  th e  L ease ; o r  
( v i )  in  c o n n e c tio n  w ith  any o th e r  change t h e r e i n  w hich in  
th e  Judgm ent o f  th e  T ru s te e  i s  n o t to  th e  p r e ju d ic e  o f  th e  
T r u s te e  o r th e  h o ld e r s  o f  th e  B onds.

The County f u r t h e r  c o v e n a n ts  t h a t ,  e x c e p t a s  p r o ­
v id e d  in  th e  n e x t p re c e d in g  p a ra g ra p h  h e r e o f ,  i t  w i l l  n o t 
w ith o u t  th e  w r i t t e n  c o n se n t o f  th e  h o ld e r s  o f n o t l e s s  
th a n  s i x t y - s i x  and tw o - th i r d s  p e r  c e n t  (66-2 /3% ) o f  th e  
O u ts ta n d in g  Bonds a l t e r ,  m odify  o r  c a n c e l ,  o r  a g re e  o r  con­
s e n t  t o  a l t e r ,  m odify  or c a n c e l  th e  L ease e x c e p t a s  t h e r e ­
in  s p e c i f i c a l l y  p r o v id e d .  W ith su ch  w r i t t e n  c o n se n t th e  
C ounty may c o n se n t to  a l t e r a t i o n s  o r  m o d if ic a t io n s  t h e r e o f  
p ro v id e d  t h a t  no such  a l t e r a t i o n s  o r  m o d if ic a t io n s  w i l l  d e ­
c r e a s e  th e  am ounts a v a i l a b l e  f o r  paym ent o f  th e  Bonds e x ­
c e p t  a s  p e rm i t te d  b^ th e  te rm s o f th e  L ease  o r  w i l l  r e n d e r  
th e  income o f  th e  County o r  th e  I n t e r e s t  on th e  Bonds t a x ­
a b le  to  th e  r e c i p i e n t .

S e c t io n  6 .1 5 . The County c o v e n a n ts  t h a t  i t  w i l l  
i n  a l l  r e s p e c t s  p ro m p tly  and f a i t h f u l l y  k e ep , p e rfo rm  and 
com ply w ith  a l l  th e  te rm s , p r o v i s io n s ,  c o v e n a n ts ,  c o n d i­
t i o n s  and a g re e m e n ts  o f  th e  L ease t o  be k e p t ,  pe rfo rm ed  
and com plied  w ith  by i t .  The County f u r t h e r  c o v e n a n ts  t h a t  
i t  w i l l  n o t do o r  p e rm it a n y th in g  t o  be d o n e , o r  om it o r  
r e f r a i n  from d o in g  a n y th in g  in  any c a se  where any such  a c t  
d o n e , o r  p e r in ite d  to  be d o n e , o r  any such  o m iss io n  o f  or 
r e f r a i n i n g  from a c t io n  would o r  m igh t be a ground f o r  d e ­
c l a r i n g  a f o r f e i t u r e  o f  th e  L ea se . The County a g re e s  to  e n ­
f o r c e  a l l  c o v e n a n ts  and o b l ig a t io n s  o f  th e  L essee  u n d e r th e  
L ease  and a g re e s  t h a t  tn e  T ru s te e  i n  i t s  name o r  i n  th e  
name o f  th e  County may, b u t s n a i l  be u n der no o b l ig a t io n  t o ,  
e n fo rc e  a l l  r i g h t s  o f tn e  L e s so r  and a l l  o b l ig a t io n s  o f  th e  
L essee  under and p u rs u a n t t o  th e  L ease  f o r  and on b e h a l f  o f  
th e  h o ld e r s  o f  th e  B onds, w h e th e r o r  n o t th e  L e s so r  (C oun ty )
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i s  i n  d e f a u l t  in  i t s  c o v e n a n ts  to  e n fo r c e  su ch  r i g h t s  and 
o b l i g a t i o n s .  P u rsu an t t o  th e  p r o v i s io n s  o f  S e c t io n s  6 .01  
and 6 .0 2  o f  th e  L ease , tn e  L essee  h a s  a g re e d  to  pay a l l  
la w fu l t a x e s ,  a sse ssm e n ts  ana  c n a rg e s  a t  any tim e  l e v ie d  o r  
a s s e s s e d  upon o r a g a in s t  th e  P r o je c t  o r any p a r t  t h e r e o f ,  
w hich m ight im p a ir o r  p r e ju d i c e  th e  l i e n  and p r i o r i t y  o f  
t h i s  In d e n tu re ,  p ro v id e d , how ever, t h a t  n o th in g  c o n ta in e d  
in  t h i s  In d e n tu re  s n a i l  r e q u i r e  th e  paym ent o f  any such  
t a x e s ,  a sse ssm e n ts  o r  c h a rg e s  i f  th e  same a re  n o t r e q u i r e d  
to  be p a id  under th e  p r o v i s io n s  o f  S e c t io n  6 .0 1  o r 6 .0 2  o f  
th e  L ea se .

Se c t io n  6 .1 6 . P u rs u a n t to  th e  p r o v i s io n s  o f  
S e c t io n  9 .0 1  of th e  L e a se , th e  L e sse e  h as a g re e d  a t  i t s  own 
ex p en se  to  keep and m a in ta in  th e  P r o j e c t  in  good r e p a i r  and 
c o n d i t io n ,  norm al wear and  t e a r  e x c e p te d .  P u rs u a n t to  th e  
p r o v is io n s  o f  S e c tio n  1 1 .0 1  o f  tn e  L e a s e , th e  L essee  may, 
a t  i t s  own ex p en se , make im p ro v e m e n ts , r e p la c e m e n ts ,  a l t e r ­
a t i o n s ,  r e l o c a t i o n s ,  a o a i t i o n s ,  e n la rg e m e n ts  o r  e x p a n s io n s  
in  o r  t o  th e  P r o je c t .

S e c tio n  6 .1 7. The County w i l l ,  w ith o u t  expense  
to  th e  T ru s te e  o r th e  h o ld e r s  o f  th e  B onds, d o , e x e c u te ,  
acknow ledge and d e l iv e r  o r  c a u se  to  be d o n e , e x e c u te d ,  
acknow ledged and d e l iv e r e d  a l l  and e v e ry  such  f u r t h e r  a c t s ,  
d e e d s , con v ey an ces, m o r tg a g e s , a s s ig n m e n ts ,  t r a n s f e r s  and 
a s s u ra n c e s  a s  th e  T ru s te e  s h a l l  r e q u i r e ,  f o r  th e  b e t t e r  
a s s u r in g ,  convey ing , m o rtg a g in g , a s s ig n in g  and c o n firm in g  
u n to  th e  T ru s te e  a l l  and s i n g u l a r  th e  T r u s t  E s t a t e  hereby  
m o rtg a g ed , conveyed o r  a s s ig n e d  o r  in te n d e d  so  t o  b e , o r  
w hich th e  County may be o r  may h e r e a f t e r  become bound to  
m o rtg a g e , convey o r a s s ig n  to  th e  T r u s te e ,  o r f o r  c a r r y in g  
o u t th e  i n t e n t io n  o r f a c i l i t a t i n g  th e  p e rfo rm an c e  o f  th e  
te rm s o f  t h i s  In d e n tu re  o r  th e  L e a s e .

S e c tio n  6 .1 8 . The County f o r th w i th  upon th e  
e x e c u tio n  and d e l iv e r y  o f  t h i s  I n d e n tu r e  and t h e r e a f t e r  
from  tim e to  tim e , w i l l  c a u se  t h i s  I n d e n tu r e ,  and each  
su pp lem en t h e r e to ,  and a l l  f in a n c in g  s t a te m e n t s ,  c o n t in u a ­
t i o n  s ta te m e n ts  and o th e r  I n s t ru m e n ts  r e q u i r e d  by a p p l i c ­
a b le  law n e c e ssa ry  in  c o n n e c tio n  th e r e w i th  to  be f i l e d ,  
r e g i s t e r e d  and re c o rd ed  and r e - f i l e d ,  r e - r e g i s t e r e d  and r e ­
re c o rd e d  as a  m ortgage upon th e  T r u s t  E s t a t e ,  i n  such  
m anner and in  such p la c e s  a s  may be r e q u i r e d  by any p r e s e n t  
o r  f u tu r e  law in  o rd e r  t o  p u b l is h  n o t i c e  o f  and f u l l y  p ro ­
t e c t  th e  l i e n  n e re o f  u p on , and th e  t i t l e  o f  th e  T ru s te e  t o ,  
th e  T ru s t  E s ta te  and in  o r d e r  t o  e n t i t l e  th e  bonds th e n  
o u ts ta n d in g  to  th e  b e n e f i t s  and s e c u r i t y  o f  t h i s  I n d e n tu r e ,  
and w i l l  cause  th e  L ease  and any su p p le m e n t t h e r e t o ,  t o  be 
f i l e d ,  r e g i s t e r e d  o r r e c o rd e d  and r e - f i l e d ,  r e - r e g i s t e r e d  
o r  r e - r e c o r d e d  in  such m anner and in  such  p la c e s  a s  may be 
r e q u i r e d  by law in  o rd e r  to  p u b l is h  n o t ic e  and f u l l y  p r o t e c t  
th e  v a l i d i t y  th e r e o f ,  and from  tim e  to  tim e  w i l l  p e rfo rm  o r 
c au se  to  be perform ed any o th e r  a c t  as p ro v id e d  by law and 
w i l l  e x e c u te  o r cause  t o  be e x e c u te d  any and a l l  f u r t h e r
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in s t r u m e n ts  w hich may be n e c e s sa ry  f o r  such p u b l i c a t i o n ,  
p r o t e c t i o n  and e n t i t l e m e n t .  The County w i l l  pay o r  cause  
to  be p a id  a l l  f i l i n g ,  r e g i s t r a t i o n  and r e c o rd in g  ta x e s  
and f e e s  i n c id e n t  to  such  f i l i n g ,  r e - f i l i n g ,  r e g i s t r a t i o n ,  
r e - r e g i s t r a t i o n ,  r e c o r d in g  and r e - r e c o r d in g  and a l l  ex p en ses 
i n c i d e n t a l  t o  th e  p r e p a r a t i o n ,  e x e c u tio n  and acknow ledgm ent 
o f  t h i s  I n d e n tu r e ,  tn e  L e a se , any in s tru m e n t o f  f u r t h e r  
a s s u ra n c e  and any su p p lem en ts  to  any o f s a id  in s tru m e n ts  
and a l l  f e d e r a l  o r s t a t e  stam p ta x e s  and o th e r  t a x e s ,  
d u t i e s ,  im p o s ts ,  a s se s s m e n ts  and c h a rg e s  a r i s i n g  o u t o f  o r  
in  c o n n e c tio n  w ith  th e  e x e c u tio n  and d e l iv e r y  o f  t h i s  In ­
d e n tu r e ,  th e  L e a se , th e  Bonds, any in s tru m e n t o f  f u r t h e r  
a s s u r a n c e ,  and any su p p lem en ts  to  any o f s a id  in s t r u m e n ts .

S e c t io n  6 .1 9 . P rom ptly  a f t e r  any f i l i n g ,  r e g i s ­
t r a t i o n  o r r e c o r d in g  o r any r e - f i l i n g ,  r e - r e g i s t r a t i o n  or 
r e - r e c o r d in g  o f  t h i s  In d e n tu re  o r th e  Lease o r any f i l i n g ,  
r e g i s t r a t i o n ,  r e c o r d in g ,  r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r 
r e - r e c o r d in g  o f  any supp lem en t to  any o f s a id  in s t r u m e n ts ,  
any f in a n c in g  s ta te m e n t  o r in s tru m e n t o f s im i la r  c h a r a c te r  
r e l a t i n g  to  any o f s a id  In s tru m e n ts  o r  any In s tru m e n t o f 
f u r t h e r  a s s u ra n c e  which i s  r e q u ir e d  p u rsu a n t to  S e c tio n  
b .1 8 ,  th e  County w i l l  d e l i v e r  to  th e  T ru s te e  an O pin ion  o f  
C ounse l to  th e  e f f e c t  t h a t  such f i l i n g ,  r e g i s t r a t i o n ,  r e ­
c o r d in g ,  r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r  r e - r e c o r d in g  has 
been  d u ly  a cc o m p lish e d  and s e t t i n g  f o r th  th e  p a r t i c u l a r s  
t h e r e o f .

ARTICLE VII

E v en ts  o f  D e f a u l t ,  Remedies

S e c t io n  7 .0 1 . I f  one o r more o f th e  fo llo w in g  
e v e n ts  ( h e r e in  c a l l e d  'e v e n t s  o f  d e f a u l t ") s n a i l  happen , 
t h a t  i s  to  s a y ,

( a )  i f  d e f a u l t  s h a l l  be made in  th e  due and p u n c tu a l  
paym ent o f  th e  p r i n c i p a l  o f ,  o r  i n t e r e s t  o r p r e ­
mium ( i f  any) on any Bond when and as th e  same 
s h a l l  become due and p a y a b le ,  w hether by d e c l a r ­
a t i o n  o r o th e r w is e ,  and su ch  d e f a u l t  s h a l l  have 
c o n tin u e d  f o r  a p e r io d  o f  t h i r t y  (30) d a y s ,

(b )  i f  d e f a u l t  s n a i l  be made by th e  County in  th e  
p e rfo rm an ce  o r  o b se rv an c e  o f  any o th e r  o f  th e  
c o v e n a n ts ,  ag reem en ts  o r c o n d it io n s  on i t s  p a r t  
in  t h i s  In d e n tu re  o r in  th e  Bonds c o n ta in e d ,  and 
su ch  d e f a u l t  s h a l l  have c o n tin u e d  fo r  a p e r io d  
o f  s i x t y  (60) days a f t e r  w r i t t e n  n o t ic e  t h e r e o f ,  
s p e c i f y in g  such  d e f a u l t  and r e q u i r in g  th e  same 
to  be re m e d ie d , s h a l l  have been g iv en  to  th e  
County by th e  T r u s te e ,  o r  to  th e  County and th e  
T r u s te e  by th e  h o ld e r s  o f  no t l e s s  th a n  tw e n ty -  
f iv e  p e r  c e n t (25*) in  a g g re g a te  p r i n c i p a l
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amount of th e  Bonds a t  th e  tim e  o u ts ta n d in g
(o r  in  th e  c a se  o f  any d e f a u l t  which can n o t 
w ith  due d i l i g e n c e  be cu red  w ith in  such  
s i x t y  (6 0 ) day p e r io d ,  i f  th e  County s h a l l  
f a i l  t o  p ro ce ed  p ro m p tly  to  c u re  th e  same and 
t h e r e a f t e r  p r o s e c u te  th e  c u r in g  o f  such d e ­
f a u l t  w ith  due d i l i g e n c e ,  i t  b e in g  in te n d e d  in  
c o n n e c tio n  w ith  any such d e f a u l t  n o t s u s c e p ­
t i b l e  o f  b e in g  c u re d  w itn  due d i l i g e n c e  w ith in  
th e  s ix ty  (60) d ay s  t h a t  th e  tim e  o f  th e  County 
w i th in  which to  c u re  th e  same s h a l l  be e x te n d ­
ed fo r  such p e r io d  as may be n e c e s s a ry  t o  com­
p l e t e  th e  c u r in g  o f  th e  same w ith  due 
d i l i g e n c e ) ,  o r

(c )  i f  th e  L essee  s h a l l  d e f a u l t  in  any o f  i t s  o b l ig a ­
t i o n s  u n d er th e  L ease and such d e f a u l t  s h a l l  no t 
have been rem ed ied  w ith in  th e  a p p l i c a b le  p e r io d  
o f  tim e  f o r  rem edy t h e r e in  e x p re s s e d ,

th e n  and i o  each  and e v e ry  c a se  d u r in g  th e  c o n tin u a n c e  o f  
such  ev en t o f d e f a u l t  u n le s s  c u red  by th e  County o r  th e  
L essee  w ith in  30 days a f t e r  w r i t t e n  n o t ic e  t h e r e o f  an d , un­
l e s s  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  have a lr e a d y  be­
come due and p a y a b le ,  th e  T r u s te e ,  by n o t ic e  In  w r i t in g  to  
th e  C oun ty , may, arid upon th e  w r i t te n  r e q u e s t  o f  th e  h o ld e rs  
o f  n o t l e s s  th a n  tw e n ty - f iv e  p e r  c e n t (25%) in  p r i n c i p a l  
amount o f  th e  Bonds a t  th e  tim e  th e n  o u ts ta n d in g  s h a l l ,  
d e c la r e  th e  p r i n c i p a l  o f  a l l  th e  Bonds th e n  o u ts ta n d in g  
h e re u n d e r ,  and th e  i n t e r e s t  a cc ru e d  th e r e o n ,  to  be due and 
p a y a b le  Im m e d ia te ly , and upon any su ch  d e c l a r a t i o n  th e  3ame 
s h a l l  become and s h a l l  be im m ed ia te ly  due and p a y a b le ,  any­
th in g  in  t h i s  In d e n tu re  o r  i n  th e  Bonds c o n ta in e d  to  th e  
c o n tr a r y  n o tw i th s ta n d in g .

T h is  p r o v i s io n ,  how ever, i s  s u b je c t  to  th e  c o n d i­
t i o n  t h a t  i f ,  a t  any tim e  a f t e r  th e  p r i n c i p a l  o f  th e  Bonds 
s h a l l  have been so  d e c la r e d  due and p a y a b le ,  and b e fo re  any 
judgm en t o r  d e c re e  f o r  th e  payment o f th e  moneys due s h a l l  
have been o b ta in e d  o r  e n te r e d  as h e r e i n a f t e r  p r o v id e d ,  th e  
County o r  th e  L essee  s h a l l  pay to  o r  s h a l l  d e p o s i t  w ith  th e  
T ru s te e  a sum s u f f i c i e n t  to  pay a l l  p r i n c i p a l  on th e  Bonds 
m atu red  p r i o r  to  such d e c l a r a t i o n  and a l l  m atu red  i n s t a l ­
m ents o f  i n t e r e s t  ( i f  an y ) upon a l l  th e  B onds, w ith  i n t e r ­
e s t  a t  th e  r a t e  o f  e ig h t  p e r  c e n t (8%) p e r  annum on such  
ov erd u e  p r i n c i p a l  and prem ium , i f  a n y , and ( to  th e  e x te n t  
l e g a l l y  e n f o r c e a b le )  on su c h  overdue in s ta lm e n ts  o f  i n t e r e s t  
and tn e  re a s o n a b le  e x p en se s  o f  th e  T ru s te e  and any and a l l  
o th e r  d e f a u l t s  known to  th e  T ru s te e  ( o th e r  th a n  in  th e  pay­
ment o f p r i n c i p a l  and o f  I n t e r e s t  on th e  Bonds due and pay ­
a b le  s o le ly  by re a so n  o f  su ch  d e c l a r a t i o n )  s h a l l  have been 
made good o r  cu re d  o r  p r o v is io n s  a d e q u a te  s h a l l  have been 
made t n e r e f o r ,  t h e n ,  and in  ev e ry  su ch  c a s e ,  th e  h o ld e r s  o f  
a t  l e a s t  s i x t y - s i x  and tw o - th i r d s  p e r  c e n t (66-2 /3% ) in  
a g g re g a te  p r i n c i p a l  amount o f  th e  Bonds th e n  o u ts ta n d in g ,
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by w r i t t e n  n o t ic e  to  th e  County and to  th e  T r u s te e ,  may, on 
b e h a l f  o f  th e  h o ld e r s  o f  a l l  th e  B onds, r e s c in d  and an n u l 
such  d e c l a r a t i o n  and i t s  c o n se q u e n c e s , b u t no such  r e s c i s ­
s io n  and annu lm en t s h a l l  e x te n d  to  o r  s h a l l  a f f e c t  any 
su b se q u e n t d e f a u l t ,  o r  s h a l l  Im p a ir  o r  e x h a u s t any r i g h t  
o r  power c o n seq u e n t th e re o n .

S e c t io n  7 .0 2 . The T ru s te e  in  c a se  o f  th e  h ap ­
p e n in g  o f  an  e v e n t o f  d e f a u l t  s p e c i f i e d  in  S e c tio n  7 .0 1  
h e r e o f ,  may, and upon th e  w r i t t e n  r e q u e s t  o f  th e  h o ld e r s  
o f  n o t l e s s  th a n  a m a jo r i ty  in  p r i n c i p a l  amount o f  th e  
Bonds th e n  o u t s t a n d in g ,  and upon b e in g  in d e m n if ie d  t o  i t s  
s a t i s f a c t i o n ,  s h a l l ,  e x e r c i s e  any o r  a l l  o f  th e  fo l lo w in g  
r e m e d ie s :

A. The T r u s te e ,  p e r s o n a l ly  o r  by i t s  a g e n ts  o r  a t t o r n e y s ,  
may e n te r  i n to  and ta k e  p o s s e s s io n  o f  a l l  th e  m o rtg ag ­
ed p ro p e r ty  and f o r th w i th  o p e ra te  and manage th e  same 
and e x e r c i s e  a l l  r i g h t s ,  pow ers and f r a n c h i s e s  o f  th e  
County in  r e s p e c t  t h e r e o f ,  c o l l e c t  th e  e a rn in g s  and i n ­
come th e r e f ro m , pay a l l  p r i n c i p a l  c h a r g e s ,  in c lu d in g  
ta x e s  and a s s e s s m e n ts  l e v ie d  th e re o n  and o p e r a t in g  and 
m ain ten an ce  ex p en ses  and a l l  d is b u rs e m e n ts  and l i a b i l ­
i t i e s  o f  th e  T ru s te e  n e re u n d e r  and a p p ly  th e  n e t  p r o ­
ceed s a r i s i n g  from  any such  o p e r a t io n  o f  th e  m ortgaged  
p ro p e r ty  as p ro v id e d  in  S e c tio n  7 .0 3  h e r e o f ,  in  r e s ­
p e c t to  th e  p ro c e e d s  o f a s a le  o f  th e  m ortgaged  p ro ­
p e r ty  .

B. Tne T ru s te e  may p ro ce ed  to  p r o t e c t  and e n fo rc e  i t s  
r i g h t s  and tn e  r i g h t s  o f  th e  h o ld e r s  o f  th e  Bonds u n d er 
t h i s  I n d e n tu re  by a s u i t  o r  s u i t s  in  e q u i ty  o r  a t  law , 
e i t h e r  f o r  th e  s p e c i f i c  p e rfo rm an ce  o f  any co v en an t o r  
ag reem en t c o n ta in e d  h e r e in  o r  in  a id  o f  th e  e x e c u tio n  
o f  any power h e r e in  g r a n te d ,  o r  f o r  th e  f o r e c lo s u r e  o f  
t h i s  I n d e n tu r e ,  o r  f o r  th e  en fo rc em e n t o f any o th e r  
a p p r o p r ia te  l e g a l  or e q u i t a b l e  rem edy, as th e  T r u s te e ,  
b e in g  a d v is e d  by c o u n s e l ,  may deem m ost e f f e c t u a l  to  
p r o t e c t  and e n fo rc e  any o f  th e  r i g h t s  o r  i n t e r e s t s  
u n d er th e  Bonds o r  t h i s  I n d e n tu r e .  A ll r i g h t s  o f  
a c t io n  u n d er t h i s  I n d e n tu re  o r  u n d e r any o f  th e  Bonds 
may be e n fo rc e d  by th e  T ru s te e  w ith o u t th e  p o s s e s s io n  
o f  any o f  th e  Bonds o r  th e  p r o d u c t io n  th e r e o f  on any 
t r i a l  o r  o th e r  p ro c e e d in g  r e l a t i v e  t h e r e t o  and any such  
s u i t  o r  p ro c e e d in g  i n s t i t u t e d  by th e  T ru s te e  s h a l l  be 
b ro u g h t i n  i t s  name a s  T r u s te e ,  and any re c o v e ry  o f  
judgm ent s h a l l  be f o r  th e  r a t a b l e  b e n e f i t  o f th e  
h o ld e r s  o f  th e  B onds.

C. The T ru s te e  may, w ith  o r  w ith o u t e n t r y ,  s e l l  th e  m o rt­
gaged p r o p e r ty  a t  p u b l ic  a u c t io n  a t  such p la c e  o r  
p la c e s  as may be r e q u i r e d  by law , h av in g  f i r s t  g iv en  
n o t ic e  o f  such  s a l e  by p u b l i c a t i o n  o r  o th e r w is e ,  a s  
may be r e q u i r e d  by law and upon such  s a le  may make and 
d e l i v e r  t o  th e  p u r c h a s e r  a good and s u f f i c i e n t  deed  o r
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d e ed s  o r  b i l l  o r  b i l l s  o f  s a l e  o r  a s s ig n m e n t o r  a s s i g n ­
m ents f o r  th e  sam e. The T r u s te e  and i t s  s u c c e s s o r s  a re  
h e reb y  i r r e v o c a b ly  a p p o in te d  th e  t r u e  and la w fu l  a t t o r ­
ney o f th e  C ounty in  i t s  name and s te a d y  to  e x e c u te  and 
d e l i v e r  a l l  n e c e s s a ry  d e e d s , b i l l s  o f  s a l e ,  a s s ig n m e n ts  
and t r a n s f e r s ,  th e  County h e re b y  r a t i f y i n g  and c o n f irm ­
in g  a l l  t h a t  i t s  s a id  a t t o r n e y s  s h a l l  l a w f u l ly  do by 
v i r t u e  h e r e o f .

D. The T r u s te e ,  upon th e  b r in g in g  o f  a s u i t  to  f o r e c lo s e  
t h i s  I n d e n tu r e ,  as a m a t te r  o f  r i g h t ,  w ith o u t  n o t ic e  
and w ith o u t g iv in g  bond to  th e  County o r  anyone c la im ­
in g  under i t ,  may have a  r e c e i v e r  a p p o in te d  o f a l l  th e  
m ortgaged  p r o p e r ty  and o f  th e  e a r n in g s ,  incom e, r e n t s ,  
i s s u e s  and p r o f i t s  t h e r e o f  p e n d in g  su ch  p r o c e e d in g s ,  
w ith  such  pow ers a s  th e  c o u r t  m aking such  a p p o in tm en t 
s h a l l  c o n f e r ,  in c lu d in g  such  pow ers as may be n e c e s s a ry  
or u su a l in  such  c a s e s  f o r  th e  p r o t e c t i o n ,  p o s s e s s io n ,  
c o n t r o l ,  management and o p e r a t io n  o f  th e  m ortg ag ed  p ro ­
p e r t y ,  and th e  County d o e s  h e re b y  i r r e v o c a b ly  c o n s e n t to  
such  a p p o in tm e n t.

E . The T ru s te e  i s  h e reb y  a p p o in te d ,  and th e  s u c c e s s iv e  
r e s p e c t iv e  h o ld e r s  o f  th e  Bonds by ta k in g  and h o ld in g  
th e  same s h a l l  be c o n c lu s iv e ly  deemed to  have so ap ­
p o in te d  th e  T r u s te e ,  th e  t r u e  and la w fu l  a t t o r n e y - i n -  
f a c t  o f th e  r e s p e c t iv e  h o ld e r s  o f  th e  B onds, w ith  
a u th o r i ty  t o  make o r  f i l e ,  in  th e  r e s p e c t iv e  names o f  
th e  h o ld e r s  o f  th e  bonds o r in  b e h a l f  o f  a l l  h o ld e r s  
o f  th e  B onds, a s  a c l a s s ,  any p ro o f  o f  d e b t ,  amendment 
to  p ro o f  o f  d e b t ,  p e t i t i o n  o r  o th e r  docum en t, to  r e ­
c e iv e  paym ent o f  a l l  sums becom ing d i s t r i b u t a b l e  on 
a cc o u n t t h e r e o f ,  to  e x e c u te  any o th e r  p a p e rs  and d o c ­
um ents and to  do and p e rfo rm  any and a l l  a c t s  and 
th in g s  f o r  and in  b e h a l f  o f  a l l  h o ld e r s  o f  th e  Bonds 
a s  a c l a s s ,  a s  may be n e c e s s a ry  o r  a d v is a b le  in  th e  
o p in io n  o f  th e  T r u s te e ,  in  o r d e r  t o  have th e  r e s p e c t ­
i v e  c la im  o f th e  h o ld e r s  o f  th e  Bonds a g a i n s t  th e  
County a llo w e d  in  any e q u i ty  r e c e i v e r s h i p ,  in s o lv e n c y ,  
l i q u i d a t i o n ,  b a n k ru p tc y  o r  o th e r  p r o c e e d in g s ,  to  which 
th e  County s h a l l  be a p a r t y .  The T r u s te e  s h a l l  have 
f u l l  power o f  s u b s t i t u t i o n  and d e le g a t io n  in  r e s p e c t  
o f  any such  p o w e rs .

F. In  th e  e v e n t o f  any s a l e  t o  e n fo r c e  th e  s e c u r i t y  o f  
t h i s  I n d e n tu r e ,  any and a l l  r e a l  e s t a t e ,  b u i ld in g s  
and im provem ents m ortgaged  and p le d g e d  h e re u n d e r  may 
be s o ld  a s  an e n t i r e t y  o r  in  such  l o t s  o r  p a r c e l s  a s  
th e  T r u s te e ,  In  i t s  d i s c r e t i o n ,  s h a l l  d e te r m in e .

S e c t io n  7 .0 3 . The p ro c e e d s  o r  a v a i l s  o f  any s a l e  
s h a l l  be p a id  to  and a p p l ie d  by th e  T r u s te e  a s  fo l lo w s :

(1 ) To th e  paym ent o f  c o s t s  and e x p e n se s  o f  f o r e ­
c lo s u r e  o r s u i t .  I f  a n y , and o f  su ch  s a le  and th e
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r e a s o n a b le  co m p en sa tio n  o f  th e  T r u s te e ,  i t s  
a g e n t s ,  a t to r n e y s  and c o u n s e l ,  and o f  a l l  p ro p e r  
e x p e n s e s ,  l i a b i l i t i e s  and ad v an ces in c u r r e d  o r 
made h e re u n d e r  by th e  T ru s te e  o r  by any h o ld e r  o r  
h o ld e r s  o f  th e  B onds, and o f  a l l  t a x e s ,  a s s e s s ­
m ents o r  l i e n s  s u p e r io r  to  th e  l i e n  o f th e s e  p r e ­
s e n t s ,  e x c e p t any t a x e s ,  a s s e s s m e n ts  o r  o th e r  s u ­
p e r i o r  l i e n s  s u b je c t  to  w hich s a id  s a l e  may have 
been  made; th e n

(2 )  To th e  paym ent o f  th e  w hole amount th e n  ow ing o r  
u n p a id  upon th e  Bonds f o r  p r i n c i p a l  and i n t e r e s t ,  
t o g e t h e r ,  i f  and to  th e  e x te n t  p e rm it te d  by la w , 
w ith  i n t e r e s t  a t  th e  r a t e  o f  e ig h t  p e r  c e n t  (8%) 
p e r  annum on overdue  p r i n c i p a l ,  prem ium , i f  a n y , 
and i n t e r e s t ,  and in  ca se  such  p ro c e e d s  s h a l l  be 
i n s u f f i c i e n t  t o  pay th e  whole amount so due and 
u n p a id  on th e  Bonds th e n  t o  th e  paym ent o f  such 
p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t ,  w ith o u t 
p r e f e r e n c e  o r  p r i o r i t y  o f  p r i n c i p a l  o v e r i n t e r e s t  
o r  o f  I n t e r e s t  o v e r p r i n c i p a l  o r o f any i n s t a l ­
ment o f  i n t e r e s t  o v e r any o th e r  in s ta lm e n t  o f  i n ­
t e r e s t ,  r a t a b l y ,  in  p r o p o r t io n  to  th e  a g g re g a te
o f  such  p r i n c i p a l  and a c c ru e d  and un p a id  i n t e r e s t ,  
and th e n

(3 )  To th e  paym ent o f  th e  s u r p l u s ,  i f  an y , to  th e  
County, i t s  s u c c e s s o r s  and a s s i g n s ,  o r  to  whomso­
e v e r  may be la w fu l ly  e n t i t l e d  to  r e c e iv e  th e  
sam e.

S e c t io n  7 .0 4 . The C oun ty , f o r  i t  and f o r  a l l  who 
may c la im  th ro u g h  o r  u n d er i t ,  h e reb y  e x p r e s s ly  w aives and 
r e l e a s e s  a l l  r i g h t s  to  have th e  p r o p e r ty  co v ered  by th e  
l i e n  o f  t h i s  In d e n tu re  m a rs h a l le d  upon any f o r e c lo s u r e  s a l e  
( th e  T ru s te e  o r  any c o u r t  in  w hich th e  f o r e c lo s u r e  o f  t h i s  
I n d e n tu re  i s  so u g h t s h a l l  have tn e  r i g h t  to  s e l l  th e  m o rt­
gaged p r o p e r ty  a s  an e n t i r e l y  in  a  s i n g l e  p a r c e l  in  th e  
d i s c r e t i o n  o f  th e  T r u s te e )  and th e  County c o v e n a n ts  t h a t  ( t o  
th e  e x te n t  p e rm i t te d  by law ) i t  w i l l  n o t a t  any tim e  i n s i s t  
upon o r p le a d ,  c la im  o r  ta k e  any b e n e f i t  o r  a d v a n ta g e  o f  
any s t a y  o r  e x te n s io n  law o r  law s p r o v id in g  f o r  th e  v a lu a ­
t i o n  o r  a p p r a i s a l  o f  th e  m ortgaged  p r o p e r ty  p r i o r  t o  any 
s a l e  o r  s a l e s  t h e r e o f  n o r a f t e r  any su ch  s a le  o r  s a l e s  
c la im  o r  e x e r c i s e  any r i g h t  to  redeem  th e  p r o p e r ty  so  s o ld  
and th e  County ( to  th e  e x te n t  p e rm it te d  by law ) h e reb y  ex­
p r e s s ly  w aives f o r  i t s e l f  and on b e h a l f  o f each  and ev ery  
p e rs o n  c la im in g  b y , th ro u g h  o r  u n d er th e  County a l l  b e n e f i t  
and a d v a n ta g e  o f  any such  law o r  la w s .

S e c t i o n 7 .0 5 » No d e la y  o r  o m iss io n  o f th e  T ru s ­
t e e  o r  o f  any h o ld e r  o f  any o f  th e  Bonds t o  e x e r c i s e  any 
r i g h t  o r  pow er a r i s i n g  from any d e f a u l t  on th e  p a r t  o f  th e  
County s h a l l  e x h a u s t  o r  im p a ir  any su ch  r i g h t  o r  power or 
p re v e n t  i t s  e x e r c i s e  d u r in g  th e  c o n tin u a n c e  o f  such d e f a u l t .
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No w a iv e r  by th e  T ru s te e  o r B o n d h o ld ers  o f  any such  d e f a u l t ,  
w h e th er such  w a iv er be f u l l  o r  p a r t i a l ,  s h a l l  e x te n d  to  o r  
be ta k e n  to  a f f e c t  any su b se q u e n t d e f a u l t ,  o r  to  Im p a ir  th e  
r i g h t s  r e s u l t i n g  tn e re f ro m , e x c e p t a s  may be o th e rw is e  p r o ­
v id e d  h e r e i n .  No remedy h e re u n d e r  i s  in te n d e d  to  be ex ­
c lu s iv e  o f  any o th e r  remedy b u t e ac h  and e v e ry  remedy s h a l l  
be c u m u la tiv e  and in  a d d i t io n  to  any and e v e ry  o th e r  remedy 
g iv e n  h e re u n d e r  o r  o th e rw is e  e x i s t i n g .

S e c tio n  7 .0 6 . No B ondho lder s h a l l  have any r i g h t  
to  I n s t i t u t e  o r p ro s e c u te  any s u i t  o r  p ro c e e d in g  a t  law o r  
in  e q u i ty  f o r  th e  f o r e c lo s u r e  h e r e o f ,  f o r  th e  ap p o in tm en t 
o f  a  r e c e i v e r  o f  th e  C oun ty , f o r  th e  e n fo rc em e n t o f  any o f  
th e  p r o v is io n s  h e re o f  o r  o f  any rem ed ie s  h e re u n d e r  in  
r e s p e c t  t o  th e  m ortgaged  p ro p e r ty  u n le s s  th e  T ru s te e  a f t e r  
a  r e q u e s t  in  w r i t in g  by th e  h o ld e r s  o f  tw e n ty - f iv e  p e r  c e n t 
(25%) in  a g g re g a te  p r i n c i p a l  amount o f th e  Bonds th e n  o u t ­
s t a n d in g ,  p ro v id e d , t h a t  th e  h o ld e r s  o f  th e  Bonds s h a l l  
have o f f e r e d  to  th e  T r u s te e ,  su c h  re a s o n a b le  in d em n ity  as 
i t  may r e q u i r e  a g a in s t  th e  c o s t s ,  e x p e n se s  and l i a b i l i t i e s  
to  be in c u r re d  t h e r e i n  o r  th e r e b y ,  s h a l l  have n e g le c te d  f o r  
60 day s t o  ta k e  such  a c t io n ;  p r o v id e d ,  how ever, t h a t  th e  
r i g h t  o f  any h o ld e r  o f  any Bond to  r e c e iv e  paym ent o f  th e  
p r i n c i p a l  t h e r e o f  o r  i n t e r e s t  th e re o n  on o r  a f t e r  th e  
r e s p e c t iv e  due d a te s  e x p re s s e d  t h e r e i n  o r  to  i n s t i t u t e  
s u i t  f o r  th e  en fo rc em e n t o f  any payment s h a l l  n o t be 
im p a ire d  o f  a f f e c t e d  w ith o u t th e  c o n se n t o f such  h o ld e r .

ARTICLE V II I

C oncern ing  th e  T ru s te e

S e c t io n  8 .0 1 . The T r u s te e  s h a l l ,  p r i o r  to  an 
e v en t o f  d e f a u l t  a s  d e f in e d  in  S e c t io n  7 .0 1 ,  and a f t e r  th e  
c u r in g  o f  a l l  such  e v e n ts  o f  d e f a u l t  w hich may have o c c u r re d ,  
p e rfo rm  such d u t i e s  and o n ly  such  d u t ie s  a s  a re  s p e c i f i c a l l y  
s e t  f o r t h  i n  t h i s  I n d e n tu r e .  The T ru s te e  s h a l l ,  d u r in g  th e  
e x is te n c e  o f  any such  e v en t o f  d e f a u l t  (w hich  has n o t been 
c u re d )  e x e r c i s e  such  r i g h t s  and pow ers v e s te d  in  i t  by t h i s  
In d e n tu re  and use  th e  same d e g re e  o f  c a re  and s k i l l  in  
t h e i r  e x e r c i s e  as a  p ru d e n t man would e x e r c i s e  o r  use  
under th e  c irc u m s ta n c e s  in  th e  co n d u c t o f  h i s  own a f f a i r s .

Ho p r o v is io n  o f  t h i s  In d e n tu re  s h a l l  be c o n s tru e d  
to  r e l i e v e  th e  T ru s te e  from l i a b i l i t y  f o r  i t s  own n e g l ig e n t  
a c t io n ,  i t s  own n e g l ig e n t  f a i l u r e  to  a c t ,  o r  i t s  own m isco n ­
d u c t ,  e x c e p t t h a t ,

(a )  p r i o r  to  such an e v e n t o f  d e f a u l t  h e re u n d e r  
and a f t e r  th e  c u r in g  o f  a l l  such  e v e n ts  o f
d e f a u l t  which may have o c c u r re d :

(1 )  The d u t ie s  and o b l ig a t io n s  o f  th e  T ru s ­
te e  s h a l l  be d e te rm in e d  s o le ly  by th e
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e x p re ss  p r o v is io n s  o f  t h i s  I n d e n tu r e ,  
and th e  T r u s te e  s h a l l  no t be l i a b l e  
ex cep t fo r  th e  p e rfo rm an ce  o f  such  
d u t ie s  and o b l i g a t i o n s  a s  a re  s p e c i f i c ­
a l l y  s e t  f o r t h  in  t h i s  I n d e n tu r e ,  and 
no im p lie d  c o v e n a n ts  o r  o b l ig a t io n s  
s h a l l  be re a d  i n t o  t h i s  In d e n tu re  
a g a in s t  th e  T r u s te e ,  and

(2) In  th e  ab sen ce  o f bad f a i t h  on th e  p a r t  
o f th e  T r u s t e e , th e  T ru s te e  may con­
c lu s iv e ly  r e l y ,  as to  th e  t r u t h  o f  th e  
s ta te m e n ts  and th e  c o r r e c tn e s s  o f  th e  
o p in io n s  e x p re s s e d  t h e r e i n ,  upon any 
c e r t i f i c a t e  o r  o p in io n  f u r n is h e d  to  th e  
T ru s te e  and b e l ie v e d  by i t  to  be genu­
in e  and e x e c u te d  by th e  p e rso n  o r p e r ­
sons a u th o r iz e d  to  f u r n i s h  th e  same-

(b ) a t  a l l  t im e s , r e g a r d l e s s  o f  w h e th er o r  no t 
any such ev en t o f  d e f a u l t  s h a l l  e x i s t :

(1 ) The T ru s te e  s h a l l  n o t be l i a b l e  f o r  any 
e r r o r  o f judgm en t made in  good f a i t h  by 
a R e sp o n s ib le  O f f ic e r  o r  O f f i c e r s  o f 
th e  T ru s te e  u n le s s  i t  s h a l l  be p roved  
th a t  th e  T r u s te e  was n e g l ig e n t  in  a s ­
c e r t a in in g  th e  p e r t i n e n t  f a c t s ,

(2 )  The T ru s te e  s h a l l  n o t be l i a b l e  w ith  
r e s p e c t  to  any  a c t io n  ta k e n  o r  o m itte d  
to  be ta k e n  by i t  in  good f a i t h  in  a c ­
co rdance  w ith  th e  d i r e c t i o n  o f  th e  
h o ld e rs  o f  n o t  l e s s  th a n  a m a jo r i ty  (o r  
such l e s s e r  o r  g r e a t e r  p e rc e n ta g e  as
i s  s p e c i f i c a l l y  r e q u i r e d  o r  p e rm it te d  
by t h i s  I n d e n tu r e )  in  a g g re g a te  p r i n c i ­
p a l  amount o f  a l l  Bonds a t  th e  tim e 
o u ts ta n d in g  r e l a t i n g  to  th e  t im e , 
method and p la c e  o f  c o n d u c tin g  any 
p ro c e e d in g  f o r  any remedy a v a i l a b l e  to  
th e  T r u s te e ,  or e x e r c i s in g  any t r u s t  
o r  power c o n f e r r e d  upon th e  T ru s te e  
under t h i s  I n d e n tu r e .

S e c tio n  8 .0 2 . E xcept a s  o th e rw is e  p ro v id e d  in  
S e c tio n  8 .0 1 ,

(a )  th e  T ru s te e  may r e l y  upon th e  a u t h e n t i c i t y  o f ,
and th e  t r u th  o f th e  s ta te m e n ts  and th e  c o r r e c t ­
n e ss  o f th e  o p in io n s  e x p re s s e d  i n ,  and s h a l l  be 
p r o te c te d  in  a c t in g  upon any r e s o l u t i o n ,  c e r t i f i ­
c a t e ,  s ta te m e n t ,  in s t r u m e n t ,  o p in io n ,  r e p o r t ,  
n o t i c e ,  n o t a r i a l  s e a l ,  s tam p , acknow ledgm ent, 
v e r i i f c a t i o n , r e q u e s t ,  c o n s e n t ,  o r d e r ,  Bond,
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coupon o r o th e r  p ap er o r  docum ents b e l ie v e d  by i t  
t o  be g en u in e  and to  have been s ig n e d  o r  a f f ix e d  
o r  p re s e n te d  by th e  p ro p e r p a r ty  o r p a r t i e s ,

(b )  any n o t i c e ,  r e q u e s t ,  d i r e c t i o n ,  e l e c t i o n ,  o rd e r  
o r  demand o f th e  County m entioned  h e r e in  s h a l l  be 
s u f f i c i e n t l y  ev id en ced  by an in s tru m e n t  s ig n e d  in  
th e  name o f  th e  County by any o f f i c e r  o f  th e  County 
( u n le s s  o th e r  e v id e n ce  in  r e s p e c t  t h e r e o f  be 
h e r e in  s p e c i f i c a l l y  p r e s c r ib e d ) ,  and any r e s o l u ­
t i o n  o f  th e  County Board o f  C om m issioners o f  th e  
County may be e v id e n ce d  to  th e  T r u s te e  by a 
C e r t i f i e d  R e s o lu tio n ,

(c )  i n  th e  a d m in is t r a t io n  o f  th e  t r u s t s  o f  t h i s  I n ­
d e n tu r e ,  th e  T ru s te e  may e x e c u te  any o f  th e  
t r u s t s  o r powers h e re o f  d i r e c t l y  o r th ro u g h  i t s  
a g e n ts  or a t to r n e y s  and th e  T ru s te e  may c o n s u l t  
w ith  c o u n se l (who may be c o u n se l f o r  th e  County o r  
th e  L essee ) and th e  o p in io n  o r  a d v ic e  o f  such 
c o u n s e l  s h a l l  be f u l l  and com ple te  a u th o r i z a t i o n  
and p r o t e c t io n  in  r e s p e c t  o f any a c t io n  ta k e n  o r  
s u f f e r e d  by i t  h e re u n d e r  in  good f a i t h  and in  a c ­
co rd a n ce  w ith  th e  o p in io n  o f such  c o u n s e l ,

(d ) w henever in  th e  a d m in is t r a t io n  o f  th e  t r u s t s  o f  
t h i s  I n d e n tu r e ,  th e  T ru s te e  s h a l l  deem i t  n e c e s ­
s a r y  o r  d e s i r a b l e  t h a t  a m a t te r  be p ro v ed  o r  e s ­
t a b l i s h e d  p r i o r  to  ta k in g  or s u f f e r in g  any a c t io n  
h e re u n d e r ,  such  m a tte r  (u n le s s  o t h e r  e v id e n c e  in  
r e s p e c t  th e r e o f  be h e re in  s p e c i f i c a l l y  p r e s c r i b ­
ed ) may, in  th e  absence  o f  n e g lig e n c e  o r  bad 
f a i t h  on th e  p a r t  o f  th e  T r u s te e ,  be deemed to
be c o n c lu s iv e ly  proved and e s t a b l i s h e d  by an 
O f f i c e r s '  C e r t i f i c a t e  o f  th e  C ounty ; and such 
O f f i c e r s '  C e r t i f i c a t e  o f  th e  County s h a l l ,  in  
th e  absence  o f  n e g lig e n c e  o r bad f a i t h  on th e  
p a r t  o f  th e  T r u s te e ,  be f u l l  w a rra n t t o  th e  
T r u s te e  f o r  any a c t io n  tak en  or s u f f e r e d  by i t  
u n d e r th e  p r o v is io n s  o f  t h i s  In d e n tu re  upon th e  
f a i t h  t h e r e o f ,  bu t in  i t s  d i s c r e t i o n  th e  T ru s te e  
may in  l i e u  t h e r e o f  a c c e p t o th e r  e v id e n c e  o f  
su ch  m a t te r  o r  may r e q u i r e  such f u r t h e r  o r  
a d d i t i o n a l  e v id e n c e  as i t  may deem r e a s o n a b le ,

(e )  th e  r e c i t a l s  h e re in  and in  th e  Bonds (e x c e p t th e  
T r u s t e e 's  c e r t i f i c a t e  o f  a u th e n t i c a t i o n  th e r e o n )  
s h a l l  be ta k e n  as th e  s ta te m e n ts  o f  th e  County and 
s h a l l  n o t be c o n s id e re d  a s  made b y , o r  im posing  
any o b l ig a t io n  o r l i a b i l i t y  upon , th e  T r u s te e .
The T ru s te e  makes no r e p r e s e n ta t io n s  a s  to  th e  
v a lu e  o r c o n d it io n  o f th e  t r u s t  e s t a t e  o r  any 
p a r t  t h e r e o f ,  o r  as to  th e  t i t l e  o f  th e  C o u n ty , o r  
a s  to  th e  s e c u r i t y  a f fo rd e d  th e re b y  o r  h e re b y , o r  
a s  t o  th e  v a l i d i t y  o f t h i s  In d e n tu re  o r  o f  th e
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Bonds o r  coupons i s s u e d  h e re u n d e r ,  and th e  T ru s ­
t e e  s h a l l  in c u r  no l i a b i l i t y  o r  r e s p o n s i b i l i t y  in  
r e s p e c t  o f  any o f  su ch  m a t t e r s ,

( f )  th e  T ru s te e  s h a l l  n o t be p e r s o n a l ly  l i a b l e  in  
c a se  o f e n tr y  by i t ,  upon th e  t r u s t  e s t a t e ,  f o r  
d e b ts  c o n t r a c te d  o r  l i a b i l i t y  o r  damages In c u r re d  
in  th e  management o r  o p e r a t io n  o f  th e  t r u s t  
e s t a t e .  The T r u s te e  s h a l l  no t in  any e v en t be 
r e q u i r e d  to  t a k e ,  d e fe n d  o r  a p p e a r in  any l e g a l  
a c t io n  o r  p ro c e e d in g  h e re u n d e r  o r  to  e x e r c i s e  any 
o f  th e  t r u s t s  o r pow ers h e re o f  u n le s s  i t  s h a l l  
f i r s t  be a d e q u a te ly  in d e m n if ie d  to  i t s  s a t i s f a c ­
t i o n  a g a in s t  th e  c o s t s ,  e x p en se s  and l i a b i l i t i e s  
w hich may be in c u r r e d  th e r e b y .  Every p r o v is io n  
o f  t h i s  In d e n tu re  r e l a t i n g  to  th e  c o n d u c t o r  
a f f e c t i n g  th e  l i a b i l i t y  o f  o r  a f f o r d in g  p r o t e c ­
t i o n  to  th e  T r u s te e  s h a l l  be s u b je c t  to  th e  p ro ­
v i s io n s  o f  t h i s  s u b s e c t io n  ( f ) ;

(g ) th e  T ru s te e  s h a l l  n o t be r e q u ir e d  to  a s c e r t a i n  o r  
in q u ir e  as to  th e  p e rfo rm an c e  o r  o b se rv a n c e  o f  
any o f  th e  c o v e n a n ts  o r  a g reem en ts  h e r e in  o r  in  
th e  L ea se , o r  any c o n t r a c t s  o r  s e c u r i t i e s  a s ­
s ig n e d  o r  conveyed to  o r  m ortgaged  w ith  th e  T ru s ­
te e  h e re u n d e r  c o n ta in e d  to  be perfo rm ed  o r ob­
se rv e d  by th e  County o r  any p a r ty  to  th e  L ease
o r  such  c o n t r a c t s  o r  s e c u r i t i e s ,  n o r s h a l l  th e  
T ru s te e  have any o b l i g a t i o n ,  du ty  o r  l i a b i l i t y  
u n d e r any o f  such  a g re e m e n ts . The T ru s te e  s h a l l  
no t be r e q u i r e d  to  ta k e  n o t ic e  o r be deemed to  
have n o t ic e  o r  a c t u a l  know ledge o f  any d e f a u l t  o r  
e v e n t o f  d e f a u l t  s p e c i f i e d  in  S e c tio n  7 .0 1  (b ) 
h e re u n d e r  o r  th e r e u n d e r  u n le s s  th e  T ru s te e  s h a l l  
r e c e iv e  from th e  County o r  th e  h o ld e r  o f  any Bond 
w r i t t e n  n o t ic e  s t a t i n g  t h a t  a d e f a u l t  o r  e v e n t 
o f  d e f a u l t  h e re u n d e r  o r  th e r e u n d e r  has o c c u rre d  
and s p e c i f y in g  th e  sam e, and in  th e  a b sen c e  o f  
such  n o t ic e  th e  T ru s te e  may c o n c lu s iv e ly  assume 
t h a t  th e r e  i s  no such  d e f a u l t  o r  e v e n t o f  d e f a u l t .  
E very  p r o v is io n  c o n ta in e d  in  t h i s  In d e n tu re  o r  in  
th e  L ease o r  any such  c o n t r a c t  o r s e c u r i t y  w here­
in  i t  i s  p ro v id e d  t h a t  th e  d u ty  o f  th e  T r u s te e  t o  
ta k e  a c t io n  o r  o m it to  ta k e  a c t io n  o r  t o  p e rm it 
th e  County o r  any p a r ty  to  any such  ag reem en t to  
do any a c t  o r  th in g  depends on th e  o c c u rre n c e  
and c o n tin u a n c e  o f  such  d e f a u l t  h e re u n d e r  o r  
th e r e u n d e r  s h a l l  be s u b je c t  to  th e  p r o v is io n s  o f 
t h i s  s u b s e c t io n  ( g ) ,

(h )  no d u ty  w ith  r e s p e c t  to  e f f e c t i n g  o r m a in ta in in g  
in s u ra n c e  s h a l l  r e s t  upon th e  T ru s te e  and th e  
T ru s te e  s h a l l  n o t be r e s p o n s ib le  f o r  any lo s s  by 
re a so n  o f  want o r  i n s u f f i c i e n c y  o f  in s u ra n c e  o r  
by re a s o n  o f  th e  f a i l u r e  o f  any I n s u r e r  in  which
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th e  in s u r a n c e  i s  c a r r i e d  t o  pay th e  f u l l  amount 
o f  any lo s s  a g a in s t  w hich i t  may have in s u re d  th e  
County o r any o th e r  p e r s o n .

( I )  s u b j e c t  t o  S e c t io n  1 2 .1 0  h e r e o f ,  i t  s h a l l  be no 
p a r t  o f  th e  d u ty  o f  th e  T ru s te e  to  s e e  to  any 
r e c o r d in g ,  f i l i n g  o r  r e g i s t r a t i o n  o f  t h i s  In d e n ­
t u r e ,  th e  L e a se , any c o n t r a c t s  o r  s e c u r i t i e s  
a s s ig n e d  o r  conveyed to  o r  m ortgaged  w ith  th e  
T r u s te e  h e re u n d e r ,  any in s tru m e n t  o f  f u r t h e r  
a s s u r a n c e ,  o r  any supp lem en t t o  any o f  s a id  i n ­
s t r u m e n ts ,  o r  t o  s e e  to  th e  paym ent o f  any f e e s ,  
c h a rg e s  o r  ta x e s  i n  c o n n e c tio n  th e r e w i th ,  o r  to  
g iv e  any n o t ic e  t h e r e o f ,  o r  be u n d er any d u ty  in  
r e s p e c t  t o  any ta x  o r  a sse ssm e n t o r o th e r  g o v e rn ­
m en ta l c h a rg e  w hich may be l e v ie d  o r  a s s e s s e d  on 
th e  T ru s t  e s t a t e  o r  any p a r t  t h e r e o f  o r  a g a in s t  
th e  County . The T r u s te e  s h a l l  oe u n d e r no 
o b l ig a t io n  to  se e  to  th e  paym ent o r d is c h a r g e  o f  
any l i e n s  upon th e  T ru s t  E s t a t e .

( J ) th e  T r u s te e  s h a l l  be u n d er no d u ty  t o  co n firm  
o r  v e r i f y  any f i n a n c i a l  o r o th e r  s ta te m e n ts  o r  
r e p o r t s  o r c e r t i f i c a t e s  f u r n is h e d  p u r s u a n t  to  
any p r o v i s io n  h e r e o f ,  and s h a l l  be u n d er no o th e r  
d u ty  in  r e s p e c t  o f th e  same e x c e p t to  r e t a i n  th e  
same in  i t s  f i l e s  and p e rm it  th e  i n s p e c t io n  o f  
th e  same a t  r e a s o n a b le  t im e s  by th e  h o ld e r  o f 
any Bond;

(k ) th e  T r u s te e  s h a l l  n o t  be u n d er any o b l ig a t io n  to  
g iv e  any c o n s e n t ,  e n t e r  i n to  any a g re e m e n t, r e ­
l e a s e  any p r o p e r ty  o r  to  ta k e  any o th e r  a c t io n  
w hich i s  d i s c r e t i o n a r y  w ith  th e  T ru s te e  u n d e r th e  
p r o v is io n s  h e re o f  e x c e p t on w r i t t e n  r e q u e s t  o f  
th e  h o ld e r s  o f  n o t l e s s  th a n  any a p p l i c a b le  
s p e c i f i e d  p e rc e n ta g e  p ro v id e d  f o r  in  t h i s  In d e n ­
tu r e  o r  i f  no p e rc e n ta g e  i s  s p e c i f i e d  th e n  
s i x t y - s i x  and tw o - th i r d s  p e r  c e n t  (6 6 —2/3%) in  
p r i n c i p a l  amount o f  th e  Bonds o u ts ta n d in g  h e r e ­
u n d e r ; and

( l )  none o f  th e  p r o v i s io n s  c o n ta in e d  in  t h i s  In d e n tu re  
s h a l l  r e q u i r e  th e  T r u s te e  to  expend o r  r i s k  i t s  
own fu n d s o r  o th e rw is e  in c u r  p e r s o n a l  f i n a n c i a l  
l i a b i l i t y  In  th e  p e rfo rm an c e  o f  any o f  i t s  d u t i e s  
o r  in  th e  e x e r c i s e  o f any o f  i t s  r i g h t s  o r  p o w ers, 
i f  t h e r e  i s  r e a s o n a b le  ground  f o r  b e l i e v in g  t h a t  
th e  repaym ent o f  such  funds o r  l i a b i l i t y  i s  n o t 
re a s o n a b ly  a s s u re d  to  i t .

S e c t io n  6 .0 3 - The T ru s te e  makes no r e p r e s e n t a ­
t i o n s  a s  to  th e  v a l i d i t y  o r  s u f f i c i e n c y  o f  t h i s  I n d e n tu r e ,  
th e  L ease o r  o f  th e  Bonds o r  coupons. The T ru s te e  
s h a l l  n o t be a c c o u n ta b le  f o r  th e  u se  o r  a p p l i c a t i o n  by th e
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County o f  any o f  th e  Bonds a u th e n t i c a t e d  o r  d e l iv e r e d  h e r e ­
u n der o r  o f  th e  p ro c e e d s  o f  su ch  Bonds.

S e c tio n  8 .0 4 . The T ru s te e  and i t s  o f f i c e r s  and 
d i r e c t o r s  may a c q u ir e  and h o ld , o r become th e  p le d g e e  o f ,  
Bonds and coupons and o th e rw is e  d e a l  w ith  th e  County in  th e  
m anner and to  th e  same e x te n t  and w ith  l i k e  e f f e c t  as 
though  i t  were n o t T ru s te e  h e re u n d e r .

S e c tio n  6 .0 5 . A ll moneys r e c e iv e d  by th e  T ru s te e  
s h a l l ,  u n t i l  used o r  a p p lie d  as h e re in  p ro v id e d , be h e ld  in  
t r u s t  f o r  th e  p u rp o se s  f o r  w hich th e y  were r e c e iv e d ,  bu t 
need n o t be s e g re g a te d  from o th e r  funds e x c e p t to  th e  e x ­
t e n t  r e q u ir e d  by law . The T ru s te e  s h a l l  be u n d er no l i a ­
b i l i t y  f o r  i n t e r e s t  on any moneys re c e iv e d  by i t  h e re u n d e r  
e x c e p t such  a s  i t  may a g re e  w ith  th e  County to  pay th e r e o n .  
A ll I n t e r e s t  a llo w ed  on any su ch  moneys s h a l l  be p a id  from  
tim e  to  tim e in to  th e  Revenue A c c o u n t.

S e c tio n  8 .0 6 . The County c o v e n a n ts  and a g re e s  to  
pay to  th e  T ru s te e  from  tim e to  t im e , and th e  T ru s te e  s h a l l  
be e n t i t l e d  t o ,  re a s o n a b le  co m p en sa tio n  f o r  a l l  s e r v ic e s  
re n d e re d  by i t  i n  th e  e x e c u tio n  o f  th e  t r u s t s  he reb y  c r e a t ­
ed and in  th e  e x e r c i s e  and p e rfo rm an c e  o f  any o f  th e  pow ers 
and d u t i e s  h e re u n d e r  o f  th e  T r u s te e ,  which co m p en sa tio n  
s h a l l  n o t be l im i te d  by any p r o v is io n  o f  law in  re g a rd  to  
th e  co m p en sa tio n  o f  a t r u s t e e  o f  an e x p re s s  t r u s t ,  and th e  
County w i l l  pay o r  re im b u rse  th e  T ru s te e  upon i t s  r e q u e s t  
f o r  a l l  e x p e n se s , d isb u rse m e n ts  and ad v an ces in c u r r e d  o r  
made by th e  T ru s te e  in  acc o rd a n c e  w ith  any o f  th e  p r o v i ­
s io n s  o f  t h i s  In d e n tu re  ( in c lu d in g  th e  r e a s o n a b le  com pensa­
t i o n  and th e  e x p en ses  and d isb u rse m e n ts  o f  i t s  c o u n se l and 
o f  a l l  p e rso n s  no t r e g u la r ly  In  I t s  em p lo y ), e x c e p t any 
such  e x p e n se , d isb u rse m e n t o r  advance as may a r i s e  from  
i t s  n e g lig e n c e  o r  bad f a i t h .  I f  any p r o p e r ty ,  o th e r  th a n  
c a s h ,  s h a l l  a t  any tim e  t o  h e ld  by th e  T ru s te e  s u b je c t  to  
t h i s  I n d e n tu r e ,  o r any su p p le m e n ta l in d e n tu r e ,  a s  s e c u r i t y  
f o r  th e  Bonds, th e  T r u s te e ,  i f  and to  th e  e x te n t  a u t h o r i z ­
ed by a  r e c e i v e r s h i p ,  b an k ru p tc y  o r  o th e r  c o u r t  o f  com pet­
e n t j u r i s d i c t i o n  o r  by th e  in s t ru m e n t  s u b je c t in g  such  p r o ­
p e r ty  to  th e  p r o v is io n s  o f  t h i s  In d e n tu re  as such  s e c u r i t y  
f o r  th e  b o n d s, s h a l l  be e n t i t l e d  to  make ad v an ces  f o r  th e  
p u rp o se  o f  p r e s e r v in g  such p r o p e r ty  o r  o f  d is c h a r g in g  ta x  
l i e n s  o r  o th e r  p r i o r  l i e n s  o r  encum brances th e r e o n .  The 
County a ls o  c o v e n a n ts  to  Indem nify  th e  T ru s te e  f o r ,  and to  
h o ld  i t  h a rm le ss  a g a i n s t ,  any l o s s ,  l i a b i l i t y ,  ex p en se  o r 
advance  in c u r r e d  o r  made w ith o u t n e g lig e n c e  o r  bad f a i t h  
on th e  p a r t  o f  th e  T r u s te e ,  a r i s i n g  ou t o f  o r  in  c o n n e c tio n  
w ith  th e  a c c e p ta n c e  o f  t h i s  t r u s t ,  in c lu d in g  th e  c o s ts  and 
e x p e n se s  o f  d e fe n d in g  i t s e l f  a g a in s t  any c la im  o r  l i a b i l i t y  
in  th e  p re m is e s . The o b l ig a t io n s  o f th e  County u n d e r t h i s  
S e c t io n  8 .0 6  to  com pensate  th e  T ru s te e  f o r  s e r v ic e s  and to  
pay o r  re im b u rse  th e  T ru s te e  f o r  e x p e n s e s , d is b u r s e m e n ts ,  
l i a b i l i t i e s  and advances s h a l l  c o n s t i t u t e  an a d d i t i o n a l  
o b l ig a t io n  h e re u n d e r .  Such a d d i t i o n a l  o b l ig a t io n  s h a l l
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have p r i o r i t y  o v e r th e  Bonds in  r e s p e c t  o f  a l l  p ro p e r ty  and 
fu n d s h e ld  o r  c o l l e c t e d  by th e  T ru s te e  as su c h .

S e c tio n  8 .0 7 . T here  s h a l l  a t  a l l  tim es be a 
t r u s t e e  h e re u n d e r  w hich s h a l l  be a c o rp o r a t io n  o rg a n iz e d  
and do in g  b u s in e s s  u n d e r th e  law s o f  th e  U n ited  S t a t e s  o r  
any S ta te  a u th o r iz e d  u n d e r such  law s t o  e x e r c i s e  c o rp o ra te  
t r u s t  p o w ers , h av in g  i t s  p r i n c i p a l  o f f i c e  and p la c e  o f  
b u s in e s s  i n  any S t a t e ,  h a v in g  a combined c a p i t a l  and s u r p lu s  
o f  a t  l e a s t  Ten M il l io n  D o lla r s  ($ 1 0 ,0 0 0 ,0 0 0 ) ,  and s u b je c t  
t o  s u p e r v is io n  o r  e x a m in a tio n  by f e d e r a l  o r s t a t e  a u t h o r i t y .  
I f  such  c o rp o r a t io n  p u b l is h e s  r e p o r t s  o f c o n d it io n  a t  l e a s t  
a n n u a l ly ,  p u rs u a n t to  law o r  to  th e  re q u ire m e n ts  o f  any 
s u p e r v is in g  o r  ex am in in g  a u th o r i ty  above r e f e r r e d  t o ,  th e n  
f o r  th e  p u rp o se s  o f  t h i s  S e c tio n  8 .07  th e  com bined c a p i t a l  
and s u r p lu s  o f  such  c o r p o r a t io n  s h a l l  be deemed to  be i t s  
com bined c a p i t a l  and s u r p lu s  as s e t  f o r t h  in  i t s  m ost r e ­
c e n t r e p o r t  o f  c o n d i t io n  so  p u b l is h e d .  In  c a se  a t  any tim e  
th e  T ru s te e  s h a l l  c e a se  to  be e l i g i b l e  in  a c c o rd a n c e  w ith  
th e  p r o v is io n s  o f t h i s  S e c tio n  8 .0 7 ,  th e  T ru s te e  s h a l l  r e ­
s ig n  im m ed ia te ly  in  th e  m anner and w ith  th e  e f f e c t  s p e c i f i ­
ed in  S e c tio n  8 .0 8 .

S e c tio n  8 .0 8 . (a )  The T ru s te e  may a t  any tim e
r e s ig n  by g iv in g  w r i t t e n  n o t ic e  to  th e  County and th e  L essee  
and by g iv in g  th e  B o n d h o ld ers  n o t ic e  by p u b l ic a t i o n  o f  su ch  
r e s i g n a t io n .  Such n o t ic e  s h a l l  be p u b lis h e d  a t  l e a s t  once 
in  an A u th o riz e d  N ew spaper. Upon r e c e iv in g  such n o t ic e  o f 
r e s i g n a t i o n ,  th e  County w ith  th e  p r i o r  w r i t t e n  a p p ro v a l o f 
th e  L essee  and th e  h o ld e r s  o f  f i f t y - o n e  p e r  c e n t (51%) in  
p r i n c i p a l  amount o f  th e  O u ts ta n d in g  B onds, s h a l l  p ro m p tly  
a p p o in t  a s u c c e s s o r  t r u s t e e  by an in s tru m e n t  i n  w r i t in g  e x ­
e c u te d  by o rd e r  o f  i t s  County Board o f  C om m issioners. I f  
no s u c c e s s o r  t r u s t e e  s h a l l  have been so  a p p o in te d  and have 
a c c e p te d  a p p o in tm en t w i th in  t h i r t y  (30) days a f t e r  th e  
p u b l ic a t i o n  o f  such  n o t ic e  o f  r e s i g n a t i o n ,  th e  r e s ig n in g  
t r u s t e e  may p e t i t i o n  any c o u r t  o f  com peten t J u r i s d i c t i o n  
f o r  th e  ap p o in tm en t o f  a s u c c e s s o r  t r u s t e e ,  o r  any Bond­
h o ld e r  who has been a bona f id e  h o ld e r  o f  a  Bond o r  Bonds 
f o r  a t  l e a s t  s ix  m onths may, on b e h a l f  o f  h im s e lf  and o th e r s  
s i m i l a r ly  s i t u a t e d ,  p e t i t i o n  any such c o u r t  f o r  th e  a p p o in t ­
ment o f  a s u c c e s s o r  t r u s t e e .  Such c o u r t  may th e re u p o n , 
a f t e r  such  n o t i c e ,  i f  an y , as i t  may deem p ro p e r  and p r e ­
s c r i b e ,  a p p o in t  a s u c c e s s o r  t r u s t e e .

(b )  In  case  a t  any tim e  any o f  th e  fo l lo w in g  s h a l l
o c c u r :

(1 ) The T ru s te e  s h a l l  c e a se  to  be e l i g i b l e  in  a c c o r ­
dance w ith  th e  p r o v is io n s  o f  S e c tio n  8 .07  and 
s h a l l  f a i l  t o  r e s ig n  a f t e r  w r i t t e n  r e q u e s t  t h e r e ­
f o r  by th e  County o r  by any B ondholder who has 
been a bona f id e  h o ld e r  o f  a  Bond o r  Bonds f o r  a t  
l e a s t  s ix  m o n th s , o r
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(2 )  The T ru s te e  s h a l l  become in c a p a b le  o f  a c t in g  o r 
s h a l l  be ad ju d g ed  a b a n k ru p t o r  in s o lv e n t  o r  a 
r e c e i v e r  o f  th e  T ru s te e  o r o f i t s  p r o p e r ty  s h a l l  
be a p p o in te d ,  o r  any p u b l ic  o f f i c e r  s h a l l  ta k e  
c h a rg e  o r  c o n t r o l  o f  th e  T ru s te e  o r  o f  i t s  p ro ­
p e r ty  o r  a f f a i r s  f o r  th e  p u rp o se  o f  r e h a b i l i t a ­
t i o n ,  c o n s e r v a t io n  o r  l i q u i d a t i o n ,

th e n  in  any su ch  c a s e ,  th e  County may remove th e  T r u s te e  and 
a p p o in t  a s u c c e s s o r  t r u s t e e  by an in s tru m e n t  in  w r i t in g  e x ­
e c u te d  by o r d e r  o f  i t s  County S oard  o f  C om m issioners o r  any 
su ch  B ondho lder may, on b e h a l f  o f  h im s e lf  and a l l  o th e r s  
s i m i l a r l y  s i t u a t e d ,  p e t i t i o n  any c o u r t  o f  com peten t J u r i s ­
d i c t i o n  f o r  th e  rem oval o f  th e  T ru s te e  and th e  a p p o in tm en t 
o f  a s u c c e s s o r  t r u s t e e .  Such c o u r t  may th e re u p o n , a f t e r  
such  n o t i c e ,  i f  a n y , a s  i t  may deem p ro p e r  and p r e s c r i b e ,  
remove th e  T ru s te e  and a p p o in t  a s u c c e s s o r  t r u s t e e .

( c )  The h o ld e r s  o f  a m a jo r i ty  in  a g g re g a te  p r i n c i p a l  
amount o f  a l l  th e  Bonds a t  th e  tim e  o u ts ta n d in g  may a t  any 
tim e  remove th e  T ru s te e  and a p p o in t  a  s u c c e s s o r  t r u s t e e  by 
an In s tru m e n t o r  c o n c u r re n t  in s t ru m e n ts  in  w r i t in g  s ig n e d  
by such  B o n d h o ld e rs .

(d ) Any r e s i g n a t io n  o r  rem oval o f th e  T ru s te e  and 
a p p o in tm en t o f  a s u c c e s s o r  t r u s t e e  p u r s u a n t  to  any o f  th e  
p r o v is io n s  o f  t h i s  S e c tio n  8 .0 8  s h a l l  become e f f e c t i v e  upon 
a c c e p ta n c e  o f  ap p o in tm en t by th e  s u c c e s s o r  t r u s t e e  a s  p ro ­
v id e d  in  S e c t io n  8 .0 9 .

S e c t io n  8 .0 9 . Any s u c c e s s o r  t r u s t e e  a p p o in te d  as 
p ro v id e d  in - S e c t io n  8 .0 8  s h a l l  e x e c u te ,  acknow ledge and de 
l i v e r  to  th e  C oun ty , to  th e  L essee  and to  i t s  p re d e c e s s o r  
t r u s t e e  an in s t ru m e n t  a c c e p t in g  such  ap p o in tm en t h e re u n d e r ,  
and th e re u p o n  th e  r e s i g n a t io n  o r  rem o v a l o f  th e  p r e d e c e s s o r  
t r u s t e e  s h a l l  become e f f e c t i v e  and such  s u c c e s s o r  t r u s t e e ,  
w ith o u t any f u r t h e r  a c t ,  deed o r  conveyance., s h a l l  become 
v e s te d  w ith  a l l  th e  r i g h t s ,  p o w ers , t r u s t s ,  d u t i e s  and o b l i ­
g a t io n s  o f  i t s  p r e d e c e s s o r  in  th e  t r u s t s  h e re u n d e r ,  w ith  
l i k e  e f f e c t  a s  i f  o r i g i n a l l y  named a s  t r u s t e e  h e r e i n ,  b u t ,  
n e v e r t h e l e s s , on th e  W rit te n  R equest o f th e  County o r  th e  
r e q u e s t  o f  th e  s u c c e s s o r  t r u s t e e ,  th e  T ru s te e  c e a s in g  to  
a c t  s h a l l  e x e c u te  and d e l i v e r  an in s t ru m e n t  t r a n s f e r r i n g  to  
su ch  s u c c e s s o r  t r u s t e e ,  upon th e  t r u s t s  h e re in  e x p re s s e d ,  
a l l  th e  r i g h t s ,  pow ers and t r u s t s  o f  th e  T ru s te e  so c e a s in g  
to  a c t .  Upon r e q u e s t  o f  any such  s u c c e s s o r  t r u s t e e ,  th e  
County s h a l l  e x e c u te  any and a l l  in s t r u m e n ts  in  w r i t in g  f o r  
more f u l l y  and c e r t a i n l y  v e s t in g  in  and c o n f irm in g  t o  such  
s u c c e s s o r  t r u s t e e  a l l  such  r i g h t s ,  pow ers and d u t i e s .  Any 
t r u s t e e  c e a s in g  to  a c t  s h a l l ,  n e v e r t h e l e s s ,  r e t a i n  a l i e n  
upon a l l  p r o p e r ty  o r  fu n d s  h e ld  o r  c o l l e c t e d  by such  t r u s ­
t e e  to  s e c u re  th e  am ounts due i t  a s  c o m p e n sa tio n , r e im b u rs e ­
m en t, e x p e n se s  and in d em n ity  a f f o r d e d  to  i t  by S e c t io n  8 .0 6 .
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No s u c c e s s o r  t r u s t e e  s h a l l  a c c e p t  a p p o in tm en t a s  
p ro v id e d  in  t h i s  S e c tio n  8 .0 9  u n le s s  a t  th e  tim e  o f  such 
a c c e p ta n c e  such s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  u n der 
th e  p r o v is io n s  o f  S e c t io n  8 .0 7 .

Upon a c c e p ta n c e  o f  a p p o in tm e n t by a  s u c c e s s o r  
t r u s t e e  a s  p ro v id ed  in  t h i s  S e c t io n  8 .0 9 ,  th e  County s h a l l  
p u b l is h  n o t ic e  o f th e  s u c c e s s io n  o f  such  t r u s t e e  to  th e  
t r u s t s  h e re u n d e r . Such n o t ic e  s h a l l  be p u b l is h e d  a t  l e a s t  
once in  an A u th o rized  N ew spaper. I f  th e  County f a i l s  to  
p u b l is h  such  n o t ic e  w i th in  te n  (10 ) day s a f t e r  a c c e p ta n c e  
o f ap p o in tm en t by th e  s u c c e s s o r  t r u s t e e ,  th e  s u c c e s s o r  
t r u s t e e  s h a l l  cause  such  n o t ic e  to  be p u b l is h e d  a t  th e  e x ­
pense  o f th e  County.

S e c tio n  8 .1 0 . Any c o r p o r a t io n  in to  w hich th e  
T ru s te e  may be merged o r  w ith  w hich i t  may be c o n s o l id a te d ,  
o r any c o rp o ra t io n  r e s u l t i n g  from any m erger o r c o n s o l id a ­
t i o n  to  w hich th e  T ru s te e  s h a l l  be a p a r t y ,  o r  any c o rp o r ­
a t i o n  su c c e e d in g  to  th e  b u s in e s s  o f  th e  T r u s te e ,  s h a l l  be 
th e  s u c c e s s o r  o f  th e  T ru s te e  h e re u n d e r  w ith o u t th e  e x e c u tio n  
o r f i l i n g  o f  any p a p e r o r  any f u r t h e r  a c t  on th e  p a r t  o f  any 
o f  th e  p a r t i e s  h e r e to ,  a n y th in g  h e r e in  to  th e  c o n tr a r y  n o t ­
w i th s ta n d in g ,  p ro v id e d  t h a t  such  s u c c e s s o r  t r u s t e e  s h a l l  be 
e l i g i b l e  under th e  p r o v is io n s  o f  S e c t io n  8 .0 7 .

S e c tio n  8 .1 1 . At any tim e  o r  t im e s ,  f o r  th e  p u r ­
pose  o f  m ee ting  any l e g a l  r e q u ir e m e n ts  o f  any j u r i s d i c t i o n  
in  w hich any p a r t  o f  th e  T ru s t  E s ta t e  may a t  th e  tim e  be 
l o c a te d ,  th e  County and th e  T ru s te e  s h a l l  have power to  
a p p o in t ,  an d , upon th e  r e q u e s t  o f  th e  T ru s te e  o r  o f  th e  
h o ld e r s  o f  a t  l e a s t  t e n  p e r  c e n t (10%) In  a g g re g a te  p r i n c i ­
p a l  amount o f th e  Bonds a t  th e  tim e  o u t s t a n d in g ,  th e  County 
s h a l l  f o r  such pu rpose  J o in  w ith  th e  T ru s te e  in  th e  e x ec u ­
t i o n ,  d e l iv e r y  and p e rfo rm an c e  o f  a l l  in s t ru m e n ts  and 
ag reem en ts  n e c e ssa ry  o r  p ro p e r  to  a p p o in t ,  one o r  more p e r ­
sons approved  by th e  T r u s te e  e i t h e r  to  a c t  a s  c o - t r u s t e e ,  
o r  c o - t r u s t e e s ,  j o i n t l y  w ith  th e  T r u s te e  o f  a l l  o r  any p a r t  
o f  th e  T ru s t  E s t a t e ,  o r  to  a c t  a s  s e p a r a t e  t r u s t e e  o r  s e p a ­
r a t e  t r u s t e e s  o f  a l l  o r  any p a r t  o f  th e  T ru s t  E s t a t e ,  and 
to  v e s t  in  such p e rso n  o r  p e r s o n s ,  in  such  c a p a c i ty ,  such  
t i t l e  to  th e  T ru s t E s t a t e  o r  any p a r t  t h e r e o f ,  and such 
r i g h t s ,  pow ers, d u t i e s ,  t r u s t s  o r  o b l ig a t io n s  a s  th e  County 
and th e  T ru s te e  may c o n s id e r  n e c e s s a ry  o r  d e s i r a b l e ,  su b ­
j e c t  to  th e  rem a in in g  p r o v i s io n s  o f  t h i s  S e c tio n  8 .1 1 .

I f  th e  County s h a l l  n o t have J o in e d  in  such 
a p p o in tm en t w ith in  f i f t e e n  (1 5 ) d a y s  a f t e r  th e  r e c e i p t  by 
i t  o f  a r e q u e s t  so to  d o , o r  in  c a se  an e v e n t o f  d e f a u l t  
s h a l l  have o ccu rred  and be c o n t in u in g ,  th e  T r u s te e  a lo n e  
s h a l l  have the  power t o  make such  a p p o in tm e n t.

The County s h a l l  e x e c u te ,  acknow ledge and d e l i v e r  
a l l  such  in s tru m e n ts  a s  may be r e q u i r e d  by any such  co ­
t r u s t e e  o r s e p a ra te  t r u s t e e  f o r  more f u l l y  c o n f irm in g  such

52

3 4 6I
r  ~



t i t l e ,  r i g h t s ,  p o w ers , t r u s t s ,  d u t ie s  and o b l ig a t io n s  to  
such  c o - t r u s t e e  o r  s e p a r a te  t r u s t e e .

E very  c o - t r u s t e e  o r  s e p a r a te  t r u s t e e  s h a l l ,  to  
th e  e x te n t  p e rm i t te d  by law , bu t to  such  e x te n t  o n ly , be 
a p p o in te d  s u b je c t  to  th e  fo llo w in g  te rm s , nam ely:

(a )  The Bonds s h a l l  be a u th e n t i c a te d  and d e l i v e r e d ,  
and a l l  r i g h t s ,  pow ers, t r u s t s ,  d u t ie s  and o b l i ­
g a t io n s  by t h i s  In d e n tu re  c o n fe r re d  upon th e  
T ru s te e  in  r e s p e c t  o f  th e  c u s to d y , c o n tr o l  o r  
management o f  m oneys, p a p e r s ,  s e c u r i t i e s  and 
o th e r  p e r s o n a l  p ro p e r ty  s h a l l  be e x e r c is e d ,  
s o l e ly  by th e  T r u s te e .

(b ) A ll r i g h t s ,  p o w ers , t r u s t s ,  d u t ie s  and o b l ig a ­
t i o n s  c o n fe r r e d  o r imposed upon the  t r u s t e e s  
3 h a l l  be c o n fe r r e d  o r imposed upon and e x e r c is e d  
o r  p e rfo rm ed  by th e  T r u s te e ,  o r  by th e  T ru s te e  
and su ch  c o - t r u s t e e  o r c o - t r u s t e e s ,  o r s e p a r a te  
t r u s t e e  o r  s e p a r a te  t r u s t e e s  J o i n t l y ,  as s h a l l  be 
p ro v id e d  in  th e  in s tru m e n t a p p o in t in g  such  co - 
t r u s t e e  o r  c o - t r u s t e e s  o r  s e p a r a te  t r u s t e e  o r 
s e p a r a t e  t r u s t e e s ,  e x ce p t to  th e  e x te n t  t h a t ,  
u n d e r th e  law o f  any j u r i s d i c t i o n  in  which any 
p a r t i c u l a r  a c t  o r  a c t s  a re  to  be p e rfo rm ed , th e  
T ru s te e  s h a l l  be in co m p eten t o r  u n q u a l i f ie d  to  
p e rfo rm  such  a c t  o r  a c t s ,  in  which ev en t such  a c t  
o r  a c t s  s h a l l  be perfo rm ed  by such c o - t r u s t e e  o r  
c o - t r u s t e e s  o r  s e p a r a te  t r u s t e e  or s e p a ra te  t r u s ­
t e e s  .

(c )  Any r e q u e s t  in  w r i t in g  by th e  T ru s te e  to  any c o ­
t r u s t e e  o r  s e p a r a te  t r u s t e e  t o  ta k e  o r to  r e f r a i n  
from  ta k in g  any a c t io n  h e re u n d e r  s h a l l  be s u f f i ­
c i e n t  w a rra n t  f o r  th e  t a k in g ,  o r  th e  r e f r a i n i n g  
from  t a k i n g ,  o f  such a c t io n  by such c o - t r u s t e e  o r  
s e p a r a t e  t r u s t e e .

(d ) Any c o - t r u s t e e  o r  s e p a r a te  t r u s t e e  to  th e  e x te n t  
p e rm i t te d  by law may d e le g a te  to  th e  T ru s te e  th e  
e x e r c i s e  o f  any r i g h t ,  pow er, t r u s t ,  d u ty  o r  
o b l i g a t i o n ,  d i s c r e t i o n a r y  o r o th e rw is e .

(e )  The T r u s te e  a t  any t im e , by an In s tru m e n t in  
w r i t i n g ,  w ith  th e  c o n c u rre n c e  o f  th e  County e v id ­
enced  by a C e r t i f i e d  R e s o lu t io n ,  may a c c e p t th e  
r e s i g n a t i o n  o f  o r  remove any c o - t r u s t e e  o r  s e p a ­
r a t e  t r u s t e e  a p p o in te d  under t h i s  S e c t io n  8 .1 1 ,  
a n d , i n  c a se  an ev en t o f  d e f a u l t  s h a l l  have 
o c c u r re d  and be c o n t in u in g ,  th e  T ru s te e  s h a l l  
have pow er to  a c c e p t th e  r e s ig n a t io n  o f ,  o r  r e ­
move, any such  c o - t r u s t e e  o r  s e p a r a te  t r u s t e e  
w ith o u t th e  c o n c u rre n c e  o f  th e  C ounty . Upon th e  
r e q u e s t  o f  th e  T r u s te e ,  th e  County s h a l l  J o in  w ith
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th e  T ru s te e  In  th e  e x e c u t io n ,  d e l iv e r y  and p e r ­
form ance o f  a l l  in s t ru m e n ts  and ag reem en ts  n e c e s ­
s a r y  o r  p ro p e r  to  e f f e c t u a t e  such  r e s ig n a t io n  o r 
re m o v a l. A s u c c e s s o r  to  any c o - t r u s t e e  o r  se p a ­
r a t e  t r u s t e e  so r e s ig n e d  o r  removed may be 
a p p o in te d  in  th e  m anner p ro v id e d  in  t h i s  S e c tio n  
8 .1 1 .

( f )  Wo t r u s t e e  h e re u n d e r  s h a l l  be p e r s o n a l ly  l i a b l e  
by re a so n  o f  any a c t  o r o m iss io n  o f  any o th e r  
t r u s t e e  h e re u n d e r .

(g ) Any demand, r e q u e s t ,  d i r e c t i o n ,  a p p o in tm e n t, r e ­
m oval, n o t i c e ,  c o n s e n t ,  w a iv e r  o r  o th e r  a c t io n  in  
w r i t in g  e x e c u te d  by th e  b o n d h o ld e rs  and d e l iv e r e d  
to  th e  T ru s te e  s h a l l  be deemed to  have been d e ­
l iv e r e d  to  each  such c o - t r u s t e e  o r  s e p a r a te  t r u s ­
t e e  .

(h ) Any m oneys, p a p e r s ,  s e c u r i t i e s  o r  o th e r  ite m s o f  
p e r s o n a l  p ro p e r ty  r e c e iv e d  by any such  c o - t r u s t e e  
o r  s e p a r a te  t r u s t e e  h e re u n d e r  s h a l l  f o r th w i th ,  so 
f a r  as may be p e rm it te d  by law , be tu rn e d  over to  
th e  T r u s te e .

Upon th e  a c c e p ta n c e  in  w r i t in g  o f  such  a p p o in t ­
ment by any such  c o - t r u s t e e  o r  s e p a r a te  t r u s t e e ,  i t  o r  he 
s h a l l  be v e s te d  w ith  such  t i t l e  t o  th e  T ru s t E s ta t e  o r  any 
p a r t  t h e r e o f ,  and w ith  su ch  r i g h t s ,  p o w ers , d u t i e s ,  t r u s t s  
o r  o b l i g a t i o n s ,  as s h a l l  be s p e c i f i e d  in  th e  in s tru m e n t o f  
a p p o in tm en t J o i n t l y  w ith  th e  T r u s te e  (e x c e p t in s o f a r  as 
l o c a l  law makes i t  n e c e s s a ry  f o r  any such c o - t r u s t e e  o r 
s e p a r a te  t r u s t e e  to  a c t  a lo n e )  s u b je c t  to  a l l  th e  te rm s o f  
t h i s  I n d e n tu r e .  E very such  a c c e p ta n c e  s h a l l  be f i l e d  w ith  
th e  T r u s te e .

In  ca se  any c o - t r u s t e e  o r  s e p a r a te  t r u s t e e  s h a l l  
d i e ,  become in c a p a b le  o f  a c t i n g ,  r e s ig n  o r  be rem oved , th e  
t i t l e  to  th e  T ru s t  E s t a t e ,  and a l l  r i g h t s ,  p o w ers , t r u s t s ,  
d u t ie s  and o b l ig a t io n s  o f  s a id  c o - t r u s t e e  or s e p a r a te  t r u s ­
te e  s h a l l ,  so f a r  as p e rm it te d  by law , v e s t  in  and be e x e r ­
c is e d  by th e  T ru s te e  u n le s s  and u n t i l  a s u c c e s s o r  c o - t r u s t e e  
o r  s e p a r a te  t r u s t e e  s h a l l  be a p p o in te d  in  th e  m anner h e re in  
p r o v id e d .

ARTICLE IX

E v idence  o f  R ig h ts  o f  B ondho lders

S e c t io n  9 .0 1 . Any r e q u e s t ,  c o n se n t o r  o th e r  i n ­
s tru m e n t r e q u i r e d  by t h i s  In d e n tu re  t o  be s ig n e d  and e x e ­
c u te d  by B o n d h o ld ers  may be in  any number o f  c o n c u r re n t  
w r i t in g s  o f  s u b s t a n t i a l l y  s i m i l a r  te n o r  and may be s ig n e d  o r  
e x e c u te d  by such  B ondho lders in  p e rso n  o r  by a g e n t o r
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a g e n ts  d u ly  a p p o in te d  in  w r i t in g .  P ro o f  o f  th e  e x e c u tio n  
o f  any such  r e q u e s t ,  c o n se n t o r  o th e r  in s t ru m e n t  o r  o f  a 
w r i t in g  a p p o in t in g  any such a g e n t o r o f th e  h o ld in g  by any 
p e rs o n  o f  bonds t r a n s f e r a b l e  by d e l iv e r y  s h a l l  be s u f f i c i ­
e n t  f o r  any p u rp o se  o f  t h i s  In d e n tu re  and s h a l l  be c o n c lu s ­
iv e  in  fa v o r  o f th e  T ru s te e  and o f  th e  County i f  made in  th e  
m anner p ro v id e d  in  t h i s  A r t i c l e .

S e c t io n  9 .0 2 . The f a c t  and d a te  o f  th e  e x e c u tio n  
by any p e rso n  o f  any such  r e q u e s t ,  c o n se n t o r  o th e r  i n s t r u ­
ment o r  w r i t in g  may be p ro v ed  by th e  a f f i d a v i t  o f  a w itn e s s  
o f  such  e x e c u tio n  o r  by th e  c e r t i f i c a t e  o f  any n o ta ry  
p u b l ic  o r o th e r  o f f i c e r  o f  any j u r i s d i c t i o n ,  a u th o r iz e d  by 
th e  law s th e r e o f  to  ta k e  acknow ledgm ents o f  d e e d s , c e r t i ­
fy in g  t h a t  th e  p e rso n  s ig n in g  su ch  r e q u e s t ,  c o n se n t o r 
o th e r  in s tru m e n t  acknow ledged to  him th e  e x e c u tio n  th e r e o f .  
Where such  e x e c u tio n  i s  by an o f f i c e r  o f  a c o r p o r a t io n  o r 
a s s o c i a t i o n  o r  a member o f  a  p a r tn e r s h ip  on b e n a l f  o f  such  
c o r p o r a t io n ,  a s s o c i a t io n  o r p a r tn e r s h ip  such  a f f i d a v i t  o r 
c e r t i f i c a t e  s h a l l  a l s o  c o n s t i t u t e  s u f f i c i e n t  p ro o f  o f  h is  
a u t h o r i t y .

S e c tio n  9 .0 3 . The amount o f Bonds t r a n s f e r a b l e  
by d e l iv e r y  h e ld  by any p e rso n  e x e c u tin g  any su ch  r e q u e s t ,  
c o n s e n t o r  o th e r  in s tru m e n t  o r w r i t in g  as a B o n d h o ld e r, and 
th e  d i s t i n g u i s h in g  num bers o f  th e  Bonds h e ld  by such  p e rs o n , 
and th e  d a te  o f  h i s  h o ld in g  th e  same may be p roved  by a 
c e r t i f i c a t e  e x e c u te d  by any t r u s t  company, b an k , b a n k e r , o r  
o th e r  d e p o s i ta r y  (w h e rev e r s i t u a t e d ) ,  show ing t h a t  a t  th e  
d a te  t h e r e i n  m en tioned  such  p e rso n  had on d e p o s i t  w ith  such  
d e p o s i t a r y ,  o r  e x h ib i te d  to  i t ,  th e  Bonds t h e r e i n  d e s c r ib e d ,  
o r  su ch  f a c t s  may be p roved  by th e  c e r t i f i c a t e  o r a f f i d a v i t  
o f  th e  p e rso n  e x e c u tin g  su ch  r e q u e s t ,  c o n se n t o r  o th e r  i n ­
s tru m e n t o r  w r i t in g  a s  a B o n d h o ld e r, i f  such  c e r t i f i c a t e  o r  
a f f i d a v i t  s h a l l  be deemed by th e  T ru s te e  to  be s a t i s f a c t o r y .  
The T ru s te e  and th e  County may c o n c lu s iv e ly  assum e t h a t  such 
ow n ersh ip  c o n tin u e s  u n t i l  w r i t t e n  n o t ic e  to  th e  c o n tr a r y  i s  
s e rv e d  upon th e  T r u s te e .  The f a c t  and th e  d a te  o f  e x ec u ­
t i o n  o f  any r e q u e s t ,  c o n s e n t o r  o th e r  in s t ru m e n t  and th e  
amount and d i s t i n g u i s h i n g  num bers o f  Bonds h e ld  by th e  p e r ­
son so e x e c u tin g  such  r e q u e s t ,  c o n se n t o r o th e r  in s tru m e n t  
may a ls o  be p roved  in  any o th e r  m anner which th e  T ru s te e  
may deem s u f f i c i e n t .  The T ru s te e  may n e v e r t h e l e s s ,  in  i t s  
d i s c r e t i o n ,  r e q u i r e  f u r t h e r  p ro o f  in  c a s e s  w here i t  may 
deem f u r t h e r  p ro o f  d e s i r a b l e .

The ow n ersh ip  o f Bonds r e g i s t e r e d  a s  to  p r i n c i p a l  
o r  f u l l y  r e g i s t e r e d  s h a l l  be p roved  by th e  r e g i s t e r  o f  such 
B onds.

Any r e q u e s t ,  c o n s e n t o r  v o te  o f  th e  h o ld e r  o f  any 
Bond s h a l l  b in d  e v e ry  f u tu r e  h o ld e r  o f  th e  same Bond and 
th e  h o ld e r  o f  e v e ry  Bond is s u e d  in  exchange t h e r e f o r  o r  in  
l i e u  t h e r e o f ,  i n  r e s p e c t  o f  a n y th in g  done o r  s u f f e r e d  to  be 
done by th e  T ru s te e  o r  th e  County i n  p u rsu a n c e  o f  such r e ­
q u e s t ,  c o n se n t o r v o te .
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S e c tio n  9 .0 ^ . In  d e te rm in in g  w h e th e r  th e  h o ld e r s  
o f th e  r e q u i s i t e  a g g re g a te  p r i n c i p a l  amount o f Bonds have 
c o n c u rre d  in  any dem and, r e q u e s t ,  d i r e c t i o n ,  c o n se n t o r  
w a iv er u n d er t h i s  I n d e n tu r e ,  Bonds w hich a re  owned by th e  
C ounty , o r by any o th e r  o b l ig o r  on th e  B onds, o r  by any p e r ­
son d i r e c t l y  o r  i n d i r e c t l y  c o n t r o l l i n g  o r  c o n t r o l l e d  by o r  
under common c o n t r o l  w ith  th e  County o r  any o th e r  o b l ig o r  on 
th e  Bonds, s h a l l  be d is r e g a r d e d  and deemed n o t to  be o u t ­
s ta n d in g  f o r  th e  p u rp o se  o f any su c h  d e t e r m i n a t i o n , p r o v id ­
ed t h a t  f o r  th e  p u rp o se  o f  d e te rm in in g  w h e th er th e  T r u s te e  
s h a l l  be p r o te c te d  in  r e l y i n g  on any su ch  dem and, r e q u e s t ,  
d i r e c t i o n ,  c o n se n t o r  w a iv e r  o n ly  Bonds w hich th e  T ru s te e  
knows to  be so owned s h a l l  be d i s r e g a r d e d . Bonds so owned 
which have been p led g e d  in  good f a i t h  may be r e g a rd e d  a s  
o u ts ta n d in g  f o r  th e  p u rp o se  o f  t h i s  S e c tio n  9 .0 ^  i f  th e  
p led g e e  s h a l l  e s t a b l i s h  to  th e  s a t i s f a c t i o n  o f th e  T ru s te e  
th e  p le d g e e ’s r i g h t  to  v o te  such Bonds and t h a t  th e  p le d g e e  
i s  n o t a p e rs o n  d i r e c t l y  o r i n d i r e c t l y  c o n t r o l l i n g  o r  co n ­
t r o l l e d  by o r u n der common c o n t r o l  w ith  th e  County o r  any 
o th e r  o b l ig o r  on th e  B onds. In  c a s e  o f  a d i s p u te  as to  
such r i g h t ,  any d e c i s io n  by th e  T r u s te e  ta k e n  upon th e  a d ­
v ic e  o f c o u n se l s h a l l  be f u l l  p r o t e c t i o n  to  th e  T r u s te e .

ARTICLE X

S u p p le m e n ta l In d e n tu re s

S e c t io n  1 0 .0 1 . The C ounty when a u th o r iz e d  by r e ­
s o lu t io n  o f i t s  County Board o f  C o m m issio n e rs , and th e  
T ru s te e  from  tim e  to  tim e  and a t  any t im e ,  s u b je c t  t o  th e  
c o n d it io n s  and r e s t r i c t i o n s  in  t h i s  I n d e n tu re  c o n ta in e d ,  
may e n te r  i n t o  an in d e n tu re  o r in d e n tu r e s  su p p le m e n ta l 
h e r e to ,  which in d e n tu re  o r  in d e n tu r e s  t h e r e a f t e r  s h a l l  form  
a p a r t  h e r e o f ,  f o r  any one o r  more o f  a l l  o f  th e  fo l lo w in g  
p u r p o s e s :

(a )  t o  add to  th e  c o v e n a n ts  ana a g re e m e n ts  o f  th e
County in  t h i s  In d e n tu re  c o n ta in e d ,  o th e r  co v en ­
a n ts  and ag re em e n ts  t h e r e a f t e r  t o  be o b se rv e d  o r  
t o  s u r r e n d e r  any r i g h t  o r  power h e r e in  r e s e r v e d  
o r  c o n fe r r e d  upon th e  C o u n ty ;

(b )  to  make such  p r o v is io n s  f o r  th e  p u rp o se  o f  c u r in g  
any a m b ig u ity , o r o f  c u r in g ,  c o r r e c t in g  o r  
su p p le m e n tin g  any d e f e c t iv e  o r  i n c o n s i s t e n t  p ro ­
v i s i o n  c o n ta in e d  in  t h i s  I n d e n tu r e ,  o r  i n  r e g a r d  
t o  m a t te r s  o r q u e s t io n s  a r i s i n g  under t h i s  In d e n ­
t u r e ,  as  th e  County may deem n e c e s s a ry  o r  d e s i r ­
a b le  and n o t i n c o n s i s t e n t  w ith  t h i s  I n d e n tu re
and w hich s h a l l  n o t a d v e r s e ly  a f f e c t  th e  i n t e r e s t s  
o f  th e  h o ld e r s  o f  th e  B onds,

( c )  t o  s u b j e c t ,  d e s c r ib e  o r r e d e s c r ib e  any p r o p e r ty  
s u b je c te d  o r  t o  be s u b je c te d  to  th e  l i e n  o f  t h i s  
I n d e n tu r e ;
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(d )  to  m o d ify , amend o r  supp lem en t t h i s  In d e n tu re  o r 
any I n d e n tu re  su p p le m e n ta l h e re to  in  su ch  m anner 
a s  t o  p e rm it  th e  q u a l i f i c a t i o n  h e re o f  and th e r e o f  
u n d e r th e  T ru s t  In d e n tu re  Act o f 1939 o r  any 
s i m i l a r  f e d e r a l  s t a t u t e  h e r e a f t e r  in  e f f e c t ,  an d , 
i f  th e y  so  d e te r m in e ,  to  add to  t h i s  I n d e n tu re  o r  
any in d e n tu r e  su p p le m e n ta l h e re to  such  o th e r  
te rm s , c o n d i t io n s  and p r o v is io n s  as may be p e r ­
m it te d  by s a id  T ru s t  In d e n tu re  Act o f  1939 o r  
s i m i l a r  f e d e r a l  s t a t u t e a n d

( e )  to  p ro v id e  f o r  a d d i t i o n a l  s e r i e s  o f Bonds to  th e  
e x te n t  p e rm it te d  by t h i s  I n d e n tu r e .

Any su p p le m e n ta l in d e n tu r e  a u th o r iz e d  by th e  p ro ­
v i s io n s  o f t h i s  S e c t io n  1 0 .0 1  may be e x e c u te d  by th e  County 
and th e  T ru s te e  w ith o u t  th e  c o n se n t o f  th e  h o ld e r s  o f any 
o f  th e  Bonds a t  th e  tim e o u t s t a n d in g ,  n o tw i th s ta n d in g  any 
o f  th e  p r o v i s io n s  o f  S e c t io n  1 0 .0 2 , b u t th e  T r u s te e  s h a l l  
n o t be o b l ig a te d  to  e n te r  i n to  any such  su p p le m e n ta l in d e n ­
t u r e  w hich a f f e c t s  th e  T r u s t e e 's  own r i g h t s ,  d u t i e s  o r 
Im m u n itie s  under t h i s  I n d e n tu re  o r  o th e rw is e .

S e c t io n  1 0 .0 2 . W ith th e  c o n se n t (e v id e n c e d  as
p ro v id e d  in  A r t i c l e  IX) o f  th e  h o ld e r s  o f  n o t l e s s  th a n  
s i x t y - s i x  and tw o - th i r d s  p e r  c e n t  (6 6 —2/3%) In  a g g re g a te  
p r i n c i p a l  amount o f th e  Bonds a t  th e  tim e  o u ts ta n d in g  th e  
C o u n ty , when a u th o r iz e d  by a  r e s o l u t i o n  o f  i t s  County 
Board o f  C o m m issio n e rs , and th e  T ru s te e  may from  tim e  to  
tim e  and a t  any tim e e n t e r  i n t o  an in d e n tu re  o r in d e n tu r e s  
s u p p le m e n ta l h e r e to  f o r  th e  p u rp o se  o f  ad d in g  any p r o v is io n s  
to  o r  c h an g in g  i n  any m anner o r  e l im in a t in g  any o f  th e  p r o ­
v i s io n s  o f t h i s  In d e n tu re  o r  o f  any su p p le m e n ta l in d e n tu r e ,  
p r o v id e d ,  how ever, t h a t  no such  su p p le m e n ta l in d e n tu re  
s h a l l  (1 )  e x te n d  th e  f ix e d  m a tu r i ty  o f  tn e  Bonds o r  red u c e  
th e  r a t e  o f  i n t e r e s t  th e r e o n  o r  e x te n d  th e  tim e  o f  paym ent 
o f  i n t e r e s t ,  o r  re d u c e  th e  amount o f th e  p r i n c i p a l  t h e r e o f ,  
o r  re d u c e  any premium p a y ab le  on th e  re d e m p tio n  t h e r e o f ,  
w ith o u t th e  c o n s e n t  o f  th e  h o ld e r  o f  each  Bond so a f f e c t e d ,  
o r  (2 )  re d u c e  th e  a f o r e s a id  p e rc e n ta g e  o f h o ld e r s  o f  Bonds 
r e q u i r e d  to  a o p ro v e  any su ch  su p p le m e n ta l i n d e n tu r e ,  o r  (3 )  
p e rm it th e  c r e a t i o n  o f  any l i e n  on th e  p r o p e r t i e s  m ortgaged  
and conveyed h e re u n d e r  p r i o r  t o  o r  on a p a r i t y  w ith  th e  
l i e n  o f  t h i s  In d e n tu r e  o r  d e p r iv e  th e  h o ld e r s  o f  th e  Bonds 
o f  th e  l i e n  c r e a t e d  by t h i s  In d e n tu re  upon s a id  p r o p e r t i e s ,  
w ith o u t th e  c o n s e n t  o f  th e  h o ld e r s  o f  a l l  th e  Bonds th e n  
o u t s t a n d in g .  Upon r e c e i p t  by th e  T ru s te e  o f a C e r t i f i e d  
R e s o lu t io n  a u th o r i z in g  th e  e x e c u tio n  o f  any su ch  s u p p le ­
m en ta l i n d e n tu r e ,  and upon th e  f i l i n g  w ith  th e  T ru s te e  o f 
e v id e n c e  o f  th e  c o n se n t o f  B o n d h o ld e rs , a s  a f o r e s a i d ,  th e  
T r u s te e  s h a l l  j o i n  w ith  th e  County in  th e  e x e c u tio n  o f  such  
su p p le m e n ta l in d e n tu r e  u n le s s  such su p p le m e n ta l in d e n tu re  
a f f e c t s  th e  T r u s t e e 's  own r i g h t s ,  d u t i e s  o r  im m u n itie s

57

3 5 1



u n d e r t h i s  In d e n tu re  o r o th e r w is e ,  in  which ca se  th e  T ru s ­
t e e  may in  i t s  d i s c r e t i o n ,  b u t s h a l l  n o t be o b l ig a te d  t o ,  
e n t e r  in to  such  su p p le m e n ta l i n d e n t u r e .

I t  s h a l l  n o t be n e c e s s a ry  f o r  th e  c o n se n t o f  th e  
B ondho lders u n der t h i s  S e c tio n  1 0 .0 2  t o  ap p ro v e  th e  p a r t ­
i c u l a r  form o f any p ro p o sed  su p p le m e n ta l in d e n tu r e ,  b u t i t  
s h a l l  be s u f f i c i e n t  i f  such  c o n se n t s h a l l  app rove  th e  sub ­
s ta n c e  t h e r e o f .

S e c tio n  10 .03  Upon th e  e x e c u tio n  o f  any s u p p le ­
m en ta l In d e n tu re  p u rs u a n t to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  
X, t h i s  In d e n tu re  s h a l l  be and be deemed to  be m o d ified  and 
amended in  a c c o rd a n c e  th e r e w i th  and th e  r e s p e c t iv e  r i g h t s ,  
d u t i e s  and o b l ig a t io n s  u n d er t h i s  In d e n tu re  o f  th e  C oun ty , 
th e  T ru s te e  and a l l  h o ld e r s  o f  Bonds o u ts ta n d in g  th e r e u n d e r  
s h a l l  t h e r e a f t e r  be d e te rm in e d , e x e r c i s e d  and e n fo rc e d  
h e re u n d e r  s u b je c t  in  a l l  r e s p e c t s  t o  su c h  m o d if ic a t io n s  and 
am endm ents, and a l l  th e  te rm s  and c o n d i t io n s  o f  any such  
su p p le m e n ta l in d e n tu r e  s h a l l  be and be deemed to  be p a r t  
o f  th e  te rm s and c o n d i t io n s  o f  t h i s  In d e n tu re  f o r  any and 
a l l  p u r p o s e s .

S e c t io n  1 0 .0 ^ . S u b je c t  t o  th e  p r o v is io n s  o f  
S e c t io n  8 .0 1  th e  T ru s te e  may r e ly  on an O p in ion  o f  C ounsel 
a s  c o n c lu s iv e  e v id e n c e  t h a t  any su p p le m e n ta l in d e n tu r e  e x e ­
c u te d  p u rsu a n t to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  X com­
p l i e s  w ith  th e  re q u ire m e n ts  o f  t h i s  A r t i c l e  X.

S e c t io n  1 0 .0 5 . Bonds a u th e n t i c a t e d  and d e l iv e r e d  
a f t e r  th e  e x e c u tio n  o f a n y  su p p le m e n ta l in d e n tu re  p u rsu a n t 
to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  X may b e a r  a n o t a t i o n ,  in  
form  approved  by th e  T r u s t e e ,  a s  t o  any m a t te r  p ro v id e d  f o r  
in  such  su p p le m e n ta l In d e n tu re  and i f  such su p p le m e n ta l i n ­
d e n tu re  s h a l l  so p r o v id e ,  new B onds, so  m o d ified  a s  to  
con fo rm , in  th e  o p in io n  o f  th e  T r u s t e e ,  to  any m o d if ic a t io n  
o f  t h i s  I n d e n tu re  c o n ta in e d  in  any such  su p p le m e n ta l in d e n ­
t u r e ,  may be p re p a re d  by th e  C oun ty , a u th e n t i c a t e d  by th e  
T ru s te e  and d e l iv e r e d  w ith o u t c o s t  to  th e  h o ld e r s  o f  th e  
Bonds th e n  o u t s t a n d in g ,  upon s u r r e n d e r  f o r  c a n c e l l a t io n  o f  
such  Bonds w ith  a l l  unm atured  coupons n o t f u l l y  p a id ,  in  
e q u a l a g g re g a te  p r i n c i p a l  am ounts.

ARTICLE XI

D e fe a sa n c e ; U nclaim ed Moneys

S e c t io n  1 1 .0 1 . I f  th e  County s h a l l  pay and d i s ­
c h a rg e  th e  e n t i r e  in d e b te d n e s s  on a l l  Bonds o u ts ta n d in g  
h e re u n d e r  in  any one o r  more o f  th e  fo l lo w in g  w ays, to  w i t :

A. By w e ll  and t r u l y  p ay in g  o r  c a u s in g  to  be p a id  
th e  p r i n c i p a l  o f  ( in c lu d in g  red e m p tio n  prem ium , 
i f  an y ) and i n t e r e s t  on Bonds o u ts ta n d in g  h e re -
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u n d e r , a s  and when th e  same become due and p ay ­
a b le ;

B. By d e p o s i t in g  o r c a u s in g  to  be d e p o s i te d  w ith  th e
T r u s te e ,  in  t r u s t ,  a t  o r  b e f o r e  th e  d a te  o f  ma­
t u r i t y  o r  re d e m p tio n , money in  th e  n e c e s s a ry  
amount t o  pay o r redeem  th e  Bonds o u ts ta n d in g  
h e re u n d e r , o r

C. By d e l iv e r in g  to  th e  T r u s te e ,  fo r  c a n c e l l a t i o n  by 
i t ,  Bonds o u ts ta n d in g  h e re u n d e r ,  t o g e th e r  w ith  
a l l  u n p a id  coupons th e r e to  b e lo n g in g ,

and i f  th e  County s h a l l  a ls o  pay o r  c a u se  to  be p a id  a l l  
o th e r  sums p a y ab le  h e re u n d e r by th e  C o u n ty , th e n  and in  th a t  
c a se  t h i s  In d e n tu re  s h a l l  c e a s e ,  d e te r m in e ,  and become n u l l  
and v o id ,  and th e re u p o n  th e  T ru s te e  s h a l l ,  upon W rit te n  
R equest o f th e  County and upon r e c e i p t  by th e  T ru s te e  o f  an 
O f f i c e r s ’ C e r t i f i c a t e  o f  th e  County and an O pin ion  o f  Coun­
s e l ,  e ach  s t a t i n g  th a t  in  th e  o p in io n  o f  th e  s ig n e r s  a l l  
c o n d i t io n s  p re c e d e n t to  tn e  s a t i s f a c t i o n  and d is c h a rg e  o f 
t h i s  In d e n tu re  have been com plied w i th ,  f o r th w i th  e x e c u te  
p ro p e r  In s tru m e n ts  acknow ledging  s a t i s f a c t i o n  o f  and d i s ­
c h a rg in g  t h i s  I n d e n tu r e .  The s a t i s f a c t i o n  and d is c h a r g e  o f  
t h i s  In d e n tu re  s h a l l  be w ith o u t p r e ju d ic e  to  th e  r i g h t s  o f  
th e  T ru s te e  to  ch arg e  and be re im b u rse d  by th e  County fo r  
any e x p e n d i tu re s  which i t  may t h e r e a f t e r  in c u r  in  co n n ec­
t i o n  h e re w ith .

The County may a t  any tim e s u r r e n d e r  to  th e  T ru s ­
t e e  f o r  c a n c e l l a t io n  by i t  any Bonds p r e v io u s ly  a u t h e n t i ­
c a te d  and d e l iv e r e d  h e re u n d e r , t o g e th e r  w itn  a l l  u n p a id  
coupons t h e r e to  b e lo n g in g , which th e  County may have a c ­
q u ir e d  in  any m anner w h a tso ev e r, and su ch  Bonds and co u ­
p o n s , upon such  s u r r e n d e r  and c a n c e l l a t i o n ,  s h a l l  be deem­
ed to  be p a id  and r e t i r e d .

S e c tio n  1 1 .0 2 . Upon th e  d e p o s i t  w ith  th e  T ru s ­
t e e ,  in  t r u s t ,  a t  or b e fo re  m a tu r i ty ,  o f  moneys in  th e  
n e c e s s a ry  amount to  pay o r redeem Bonds o u ts ta n d in g  
h e re u n d e r  (w h e th e r  upon o r p r i o r  to  t h e i r  m a tu r i ty  o r  th e  
re d e m p tio n  d a te  o f  such B onds), p ro v id e d  t h a t  i f  such  Bonds 
a re  to  be redeem ed p r i o r  to  th e  m a tu r i ty  t h e r e o f  n o t ic e  o f  
such  red e m p tio n  s h a l l  have been g iv e n  a s  in  A r t i c l e  V p ro ­
v id e d  o r  p r o v is io n s  s a t i s f a c t o r y  to  th e  T ru s te e  s h a l l  have 
been  made fo r  th e  g iv in g  o f  such n o t i c e ,  a l l  l i a b i l i t y  o f 
th e  County in  r e s p e c t  o f  such Bonds and th e  coupons a p p e r ­
t a i n i n g  t h e r e to  s h a l l  c e a s e ,  d e te rm in e  and be c o m p le te ly  
d is c h a rg e d  and th e  h o ld e rs  th e r e o f  s h a l l  t h e r e a f t e r  be en ­
t i t l e d  o n ly  to  payment out o f  th e  money d e p o s i te d  w ith  th e  
T ru s te e  as a f o r e s a id  fo r  t h e i r  paym en t, s u b j e c t ,  how ever, 
t o  th e  p r o v is io n s  o f S e c tio n  1 1 .0 3 .
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S e c tio n  l l . O j . N o tw ith s ta n d in g  any p ro v is io n  o f  
t h i s  I n d e n tu r e ,  any moneys d e p o s i te d  w ith  th e  T ru s te e  o r  
any o th e r  p a y in g  a g e n t in  t r u s t  f o r  th e  payment o f  th e  
p r i n c i p a l  o f ,  o r  i n t e r e s t  o r  premium on , any Bonds and r e ­
m ain in g  u nc la im ed  f o r  f i f t e e n  (15) y e a rs  a f t e r  th e  p r i n c i ­
p a l  o f a l l  th e  bonds o u ts ta n d in g  h e re u n d e r has become due 
and p a y a b le  (w h e th e r  a t  m a tu r ity  o r upon c a l l  f o r  redem p­
t i o n  o r  by d e c l a r a t i o n  a s  p ro v id e d  in  t h i s  I n d e n tu r e ) ,  
s h a l l  th e n  be r e p a id  to  th e  County upon i t s  W ritte n  R e q u e s t , 
and th e  h o ld e r s  o f  such  bonds and coupons s h a l l  t h e r e a f t e r  
be e n t i t l e d  t o  lo o k  o n ly  to  th e  County fo r  repaym ent t h e r e ­
o f ,  and a l l  l i a b i l i t y  o f  th e  T ru s te e  o r  any o th e r  pay in g  
a g e n t w ith  r e s p e c t  to  such  moneys s h a l l  th e re u p o n  c e a s e , 
p r o v id e d ,  how ever, t h a t  b e fo re  th e  repaym ent o f  such  moneys 
t o  th e  County as a f o r e s a i d ,  th e  T ru s te e  or o th e r  pay ing  
a g e n t ,  as th e  c a se  may b e , may ( a t  th e  c o s t  o f th e  C ounty) 
f i r s t  p u b l is h  a n o t i c e ,  in  such form  as may be deemed 
a p p r o p r i a te  by th e  T ru s te e  o r such p a y in g  a g e n t ,  in  r e s p e c t  
o f  th e  Bonds o r coupons so p a y a b le  and no t p re s e n te d  and in  
r e s p e c t  o f  th e  p r o v is io n s  r e l a t i n g  to  th e  repaym ent to  th e  
County o f  th e  moneys h e ld  f o r  th e  paym ent t h e r e o f .  Such 
n o t ic e  s h a l l  be p u b l is h e d  a t  l e a s t  once in  an A u th o rize d  
N ew spaper. In  th e  e v e n t o f  th e  repaym ent o f  any such 
moneys to  th e  County as a f o r e s a id ,  th e  h o ld e rs  o f th e  Bonds 
and coupons i n  r e s p e c t  o f  w hich such  moneys were d e p o s i te d  
s h a l l  t h e r e a f t e r ,  s u b je c t  t o  S e c t io n  2 .0 2 ,  be deemed to  be 
u n se c u re d  c r e d i t o r s  o f  th e  County f o r  amounts e q u iv a le n t  
t o  th e  r e s p e c t iv e  am ounts d e p o s i te d  fo r  th e  payment o f  
su ch  bonds and coupons and so r e p a id  to  th e  County (w ith o u t  
i n t e r e s t  t h e r e o n ) .  N o tw ith s ta n d in g  th e  fo re g o in g ,  th e  
T ru s te e  s h a l l ,  upon th e  W rit te n  R equest o f  th e  C ounty , r e ­
pay su ch  moneys to  th e  County a t  any tim e  e a r l i e r  th an  
f i f t e e n  (15) y e a rs  i f  f a i l u r e  to  rep ay  sucn moneys to  th e  
County w i th in  such e a r l i e r  p e r io d  s h a l l  g iv e  r i s e  to  th e  
o p e r a t io n  o f  any e s c h e a t  s t a t u t e  u n der a p p l ic a b le  s t a t e  
law .
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ARTICLE X II

M isc e lla n e o u s  P r o v is io n s

S e c t io n 1 2 .0 1 A ll th e  c o v e n a n ts ,  s t i p u l a t i o n s ,  
p ro m ise s  and a g re em e n ts  in  t h i s  I n d e n tu re  c o n ta in e d ,  by o r  
in  b e h a l f  o f  th e  C ounty , s h a l l  b in d  and in u r e  to  th e  b e n e f i t  
o f  i t s  s u c c e s s o r s  and a s s i g n s ,  w h e th e r  so  e x p re s s e d  o r  n o t .

S e c tio n  1 2 .0 2 . N o th in g  in  t h i s  In d e n tu re  o r  in  
th e  Bonds o r coupons e x p re s s e d  o r  im p lie d  i s  in te n d e d  o r 
s h a l l  be c o n s tru e d  to  g iv e  t o  any p e rso n  o th e r  th a n  th e  
County, th e  T ru s te e  and th e  h o ld e r s  of th e  Bonds and coupons 
i s s u e d  h e re u n d e r ,  any l e g a l  o r  e q u i t a b l e  r i g h t ,  remedy o r 
c la im  u n d e r o r  in  r e s p e c t  o f  t h i s  In d e n tu re  o r any c o v e n a n ts ,  
c o n d i t io n s  o r  p r o v is io n s  t h e r e i n  o r  h e r e in  c o n ta in e d ;  and 
a l l  su c h  c o v e n a n ts ,  c o n d i t io n s  and p r o v is io n s  a re  and s h a l l  
be h e ld  to  be f o r  th e  s o le  and e x c lu s iv e  b e n e f i t  o f  th e  
C oun ty , th e  T ru s te e  and th e  h o ld e r s  o f  th e  Bonds and coupons 
i s s u e d  h e re u n d e r ,  p r o v id e d ,  h o w ev er, t h a t  n o th in g  in  t h i s  
S e c t io n  1 2 .02  s h a l l  be deemed t o  a f f e c t  o r  p r e ju d ic e  any 
r i g h t s  o f  th e  L essee  a r i s i n g  u n d e r th e  L ease  o r  o th e r w is e .

S e c t io n  1 2 .0 3 . W henever in  t h i s  In d e n tu re  th e  
g iv in g  o f  n o t ic e  by m ail o r  o th e rw is e  i s  r e q u i r e d ,  th e  
g iv in g  o f  such  n o t ic e  may be w aived in  w r i t in g  by th e  p e rso n  
e n t i t l e d  to  r e c e iv e  such  n o t ic e  and in  any such c a se  th e  
g iv in g  o r  r e c e i p t  o f  such  n o t ic e  s h a l l  n o t be a c o n d i t io n  
p re c e d e n t  to  th e  v a l i d i t y  o f  any a c t io n  ta k e n  in  r e l i a n c e  
upon such  w a iv e r .

S e c t io n  1 2 .0 ^ . W henever in  t h i s  I n d e n tu re  p r o v i ­
s io n  i s  made f o r  th e  c a n c e l l a t i o n  by th e  T ru s te e  and th e  
d e l iv e r y  to  th e  County o f any Bonds o r  any co u p o n s, th e  
T ru s te e  may, upon th e  W rit te n  R equest o f  th e  C oun ty , i n  l i e u  
o f  such  c a n c e l l a t i o n  and d e l i v e r y ,  c rem ate  su ch  Bonds and 
co u p o n s, in  th e  p re s e n c e  o f  an o f f i c e r  o f  th e  County ( i f  th e  

County s h a l l  so  r e q u i r e ) ,  and d e l i v e r  a c e r t i f i c a t e  o f  such  
c re m a tio n  to  th e  C ounty .

S e c t io n  1 2 .0 5 • In  c a s e  any one o r  more o f  th e  
p r o v is io n s  c o n ta in e d  in  t h i s  In d e n tu re  o r  i n  th e  Bonds o r 
coupons s h a l l  f o r  any re a s o n  be h e ld  t o  be i n v a l i d ,  i l l e g a l  
or u n e n fo rc e a b le  in  any r e s p e c t ,  such i n v a l i d i t y ,  i l l e g a l ­
i t y  o r  u n e n f o r c e a b i l i t y  s h a l l  n o t a f f e c t  any o th e r  p r o v i ­
s io n s  o f  t h i s  I n d e n tu r e ,  b u t t h i s  I n d e n tu re  s h a l l  be con ­
s t r u e d  a s  i f  such  in v a l id  o r I l l e g a l  o r  u n e n fo rc e a b le  p r o ­
v i s io n  had n e v e r  been c o n ta in e d  h e r e i n .

S e c t io n  1 2 .0 6 . Any n o t i c e  t o  o r  demand upon th e  
T ru s te e  may be s e r v e d ,  o r p r e s e n t e d ,  and such  dem and, may 
be made, a t  th e  m ain o f f i c e  o f  th e  T r u s te e ,  which i s  now
a t _______________ , ___________________ , _________________, ____________ ,
A t te n t io n :  C o rp o ra te  T ru s t  D ep artm en t. Any n o t ic e  to  o r  
demand upon th e  County s h a l l  be deemed to  have been s u f f i c i ­
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e n t ly  g iv en  o r  s e rv e d  f o r  a l l  p u rp o se s  by b e in g  d e p o s i te d ,  
p o s ta g e  p r e p a id ,  in  a p o s t  o f f i c e  l e t t e r  box a d d re s s e d  to  
th e  County a t  su ch  a d d re s s  a s  may be f i l e d  in  w r i t in g  by th e  
County w ith  th e  T r u s te e .

S e c tio n  1 2 .0 7 . T h is  In d e n tu re  may be e x e c u te d  in  
any number o f  c o u n te r p a r t s  and each  o f  such  c o u n te r p a r t s  
s h a l l  f o r  a l l  p u rp o se s  be deemed to  be an o r i g i n a l ;  and 
such  c o u n te r p a r t s ,  o r  a s  many o f  them as th e  County and th e  
T ru s te e  s h a l l  p r e s e r v e  u n d e s tro y e d , s h a l l  t o g e t h e r  c o n s t i ­
t u t e  b u t one and th e  same in s t r u m e n t .

S e c t io n  1 2 .0 8 . N o tw ith s ta n d in g  any o th e r  te rm  o r  
p r o v is io n  o f  t h i s  I n d e n tu r e ,  no re c o u r s e  u n d e r o r  upon any 
o b l i g a t i o n ,  c o v en a n t o r  ag reem en t c o n ta in e d  in  t h i s  In d e n ­
t u r e ,  w he ther o r  no t e x p r e s s ly  r e f e r r i n g  to  t h i s  S e c t io n  
1 2 .0 8 , o r  In  any Bond o r  coupon h e re b y  se c u re d  o r  under any 
judgm ent o b ta in e d  a g a in s t  th e  C oun ty , o r by th e  e n fo rc em e n t 
o f  any a s se s sm e n t o r  by any l e g a l  o r  e q u i t a b l e  p ro c e e d in g  
by v i r t u e  o f  any c o n s t i t u t i o n  o r  s t a t u t e  o r  o th e rw is e  o r  
u n d e r any c i r c u m s ta n c e s ,  u n d e r o r  in d e p e n d e n t o f  t h i s  I n ­
d e n tu r e ,  s h a l l  be had a g a in s t  any a s s e t s  o r  p r o p e r ty  o f  th e  
County e x c e p t th e  T r u s t  E s t a t e  and th e  l e a s e  r e n t a l s  and 
o th e r  re v e n u e s  a s s ig n e d  and p le d g e d  h e re u n d e r ,  n o r  s h a l l  i t  
c o n s t i t u t e  o r  g iv e  r i s e  t o  a  c h a rg e  upon th e  g e n e r a l  c r e d i t  
o r  a g a in s t  th e  t a x in g  power o f  th e  County in  any m anner o r  
u n d e r any c irc u m s ta n c e s  w h a ts o e v e r .

S e c t io n  1 2 .0 9 . T h is  In d e n tu re  s h a l l  be governed  
e x c lu s iv e ly  by th e  p r o v i s io n s  h e re o f  and by th e  a p p l i c a b le  
law s o f  th e  S t a t e  o f  S o u th  C a r o l in a .

S e c t io n  1 2 .1 0 . The s e c u r i t y  i n t e r e s t  o f  th e  T ru s ­
t e e  c r e a te d  by t h i s  In d e n tu re  in  th e  r e n t s  and o th e r  am ounts 
p a y a b le  under th e  L ease  s h a l l  be p e r f e c te d  by th e  f i l i n g ,  
p r i o r  t o  th e  i s s u a n c e  and d e l iv e r y  o f  th e  S e r ie s  1969 B onds, 
in  such  p la c e  o r  p la c e s  a s  may be r e q u i r e d  by a p p l i c a b le  
la w , o f  f in a n c in g  s ta te m e n ts  w hich f u l l y  comply w ith  th e  
S o u th  C a ro lin a  U niform  Com m ercial Code - -  S ecu red  T ra n sa c ­
t i o n s .  The County and th e  T ru s te e  a g re e  to  e x e c u te  and 
c a u se  t o  be f i l e d  o r  r e c o r d e d ,  from  tim e  t o  t im e ,  such 
a d d i t i o n a l  f in a n c in g  s t a t e m e n t s ,  c o n t in u a t io n  s t a te m e n t s ,  
n o t i c e s  and o th e r  in s t r u m e n ts  a s  th e  T r u s te e ,  upon th e  ad ­
v ic e  o f  c o u n s e l ,  s h a l l  deem a d v is a b le  u n d e r a p p l ic a b le  law 
in  o r d e r  f u l l y  to  p r e s e r v e  and p r o t e c t  th e  r i g h t s  o f  th e  
T r u s te e  and th e  h o ld e r s  o f  th e  Bonds in  th e  t r u s t  e s t a t e .

IN WITNESS WHEREOF, S p a r ta n b u rg  C oun ty , S ou th  
C a r o l in a ,  has c au se d  th e s e  p r e s e n t s  to  be s ig n e d  In  i t s  
name and b e h a l f  by th e  C hairm an o f  i t s  County Board o f  
C om m issioners and i t s  c o r p o r a te  s e a l  to  be h e re u n to  a f f i x e d  
and a t t e s t e d  by i t s  County A d m in is t r a to r  and to  e v id e n c e
i t s  a c c e p ta n c e  o f  th e  t r u s t s  h e re b y  c r e a te d  ________________ ,
has c au se d  th e s e  p r e s e n t s  t o  be s ig n e d  in  i t s  name and b e ­
h a l f  by one o f  i t s  d u ly  a u th o r iz e d  V ice P r e s i d e n t s ,  and
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i t s  o f f i c i a l  s e a l  to  be h e re u n to  a f f i x e d  by him and a t t e s t e d  
by one o f  i t s  T ru s t  O f f i c e r s ,  a l l  a s  o f  th e  f i r s t  day o f  
Decem ber, 1969, bu t a c t u a l l y  on th e  d a te s  h e r e i n a f t e r  i n ­
d ic a te d  .

SPARTANBURG COUNTY, SOUTH CAROLINA

By ______________________________________
C hairm an , County Board 
o f  C om m issioners

ATTEST:

County A d m in is tr a to r  

(SEAL)

S ig n e d , s e a le d  and acknow ledged 
in  th e  p re s e n c e  o f :

a s  T ru s te e

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

ATTEST:

T ru s t  O f f ic e r

(SEAL)

S ig n e d , s e a le d  and acknow ledged 
in  th e  p re s e n c e  o f :
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STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG

)

)
)

P e r s o n a l ly  a p p ea re d  b e fo re  m e _______________
who b e in g  d u ly  sw orn , sa y s  he saw th e  o f f i c i a l  s e a l  o f 
SPARTANBURG COUNTY, SOUTH CAROLINA, a f f ix e d  to  th e  f o r e ­
g o in g  in s tru m e n t  ( In d e n tu re  o f  M ortgage and Deed o f  T r u s t )
and t h a t  he a ls o  saw _________________________________  Chairm an
o f  th e  County Board o f  Com m issioners, and ____________________
County A d m in is tr a to r  o f  s a id  SPARTANBURG COUNTY, SOUTH
CAROLINA s ig n  and a t t e s t  th e  sam e, and t h a t  he and ________
_______________________________________ w itn e s s e d  th e  e x e c u tio n
and d e l iv e r y  th e r e o f  a s  th e  a c t  and deed  o f  s a id  SPARTAN­
BURG COUNTY, SOUTH CAROLINA.

W itn ess

Sworn to  b e fo re  me t h i s  ________ day o f  __________ ,
19__, ____________________________ , N otary  P u b lic  f o r  ___________

N otary  P u b lic

My com m ission e x p i r e s :
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STATE OF

COUNTY OF

)
)
)

P e r s o n a l ly  a p p e a re d  b e fo r e  me _____________________ ,
who, b e in g  d u ly  sw o rn , sa y s  t h a t  he saw th e  c o r p o r a te  s e a l
o f  _________________________________ _______________  a c o r p o r a t io n
o rg a n iz e d  and e x i s t i n g  u n d e r and by v i r t u e  o f  th e  law s o f  
th e  U n ited  S t a t e s  o f  A m erica , a f f i x e d  to  th e  fo re g o in g  i n ­
s tru m en t ( I n d e n tu r e  o f  M ortgage and Deed o f  T r u s t )  and t h a t
he a ls o  s a w _____________________ __ __________ , V ice  P r e s i d e n t ,
and _____________ / ‘t r u s t  O f f i c e r ,  s ig n  and
a t t e s t  th e  sam e, and t h a t  he and ________________________________
w itn e sse d  th e  e x e c u tio n  and d e l iv e r y  t h e r e o f  a s  th e  a c t  and 
deed o f  s a i d _______________________________________________________.

W itn ess

Sworn to  b e fo re  me t h i s
19

day o f
N o ta ry  P u b lic  fo r

N o tary  P u b lic

My com m ission e x p i r e s :
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• ♦

CONSTRUCTION DEPOSIT AGREEMENT

THIS AGREEMENT made and e n te re d  in to  as o f the  1 s t 
day o f December, 1969, by and between SPARTANBURG COUNTY, 
SOUTH CAROLINA, a p o l i t i c a l  su b d iv is io n  of th e  S ta te  o f 
South C a ro lin a  (h e re in a f te r  c a lle d  th e  "County ) ,  PHILLIPS 
PETROLEUM COMPANY, a co rp o ra tio n  o rgan ized  and e x is t in g  
under th e  laws o f the  S ta te  o f Delaware, w ith  a p r in c ip a l  
o f f ic e  a t  b a r t l e s v l l l e ,  Oklahoma, duly  au th o riz ed  to  conduct 
bu sin ess  in  th e  S ta te  o f South C aro lin a  ( h e r e in a f te r  c a lle d

P h i l l ip s  ) ,  a n d _____________________________________________,
a n a t io n a l banking a s so c ia tio n  w ith t r u s t  pow ers, in  ______
_____ , ___________________  ( h e r e in a f te r  c a lle d  th e  'D eposi-
ta ry 'T) ,

W I T N E S S E T H :

WHEREAS th e  County has le a se d  to  P h i l l i p s ,  under 
and pu rsuan t to  the  p ro v is io n s o f a Lease dated  as of 
December 1 , 1969 (h e re in a f te r  c a lle d  th e  '‘Lease ') execu ted  
and d e liv e re d  p r io r  to  the execu tion  and d e l iv e ry  o f  th i s  
Agreement, th e  p rem ises , f a c i l i t i e s ,  m achinery and equ ip­
ment d esc rib ed  in  the  Lease, which prem ises i t  owns and 
which f a c i l i t i e s ,  machinery and equipment w il l  be a c q u ire d , 
c o n s tru c te d  and in s ta l le d  as in  the  Lease and t h i s  Agree­
ment p ro v id ed , and

WHEREAS th e  County and _________________________
as T rustee  ( h e r e in a f te r  in  i t s  c a p a c ity  as 

such T ru s tee  c a l le d  th e  ‘T r u s t e e ) ,  have, p r io r  to  th e  exe­
cu tio n  and d e liv e ry  nereo f (but subsequent to  th e  ex ecu tio n  
and d e liv e ry  o f th e  L ease), executed and d e liv e re d  an In ­
den tu re  of Mortgage and Deed of T ru st dated  as o f December 
1 , 1969 ( h e r e in a f te r  c a lle d  the  'I n d e n tu r e ')  p ro v id in g , 
among o th e r  th in g s ,  fo r  the  s a le  and Issuance o f One M illio n  
D o lla rs  ($1 ,000 ,000) p r in c ip a l  amount o f th e  C ounty 's I n ­
d u s t r i a l  Revenue bonds, S e rie s  1969 ( P h i l l ip s )  ( h e r e in a f te r  
c a lle d  th e  Bonds”) ,  and

WHEREAS the  p a r t ie s  understand  th a t  th e  n e t p ro ­
ceeds o f th e  s a le  o f the  Bonds w il l  be used by th e  County 
to  pay fo r  th e  purchase o f th e  prem ises d esc rib ed  in  Sched­
u le  A to  th e  Lease and fo r the  a c q u is i t io n ,  c o n s tru c tio n  
and I n s t a l l a t i o n  o f th e  a fo re sa id  f a c i l i t i e s ,  m achinery and 
equipment leased  to  P h i l l ip s ,  and d e s ire  by t h i s  Agreement 
to  p rov ide how th e  sa id  proceeds w i l l  be so used and how 
th e  sa id  f a c i l i t i e s ,  machinery and equipment w il l  be so 
ac q u ire d , co n s tru c ted  and in s t a l l e d :

NOW, THEREFORE, in c o n s id e ra tio n  o f th e  prem ises 
and o f th e  agreem ents h e re in a f te r  ex p re sse d , th e  p a r t ie s  do 
nereby agree each w ith the o th e r as fo llo w s:

DOTBTT A
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•  •

S e c tio n  1. The T r u s te e t on b e h a l f  o f  th e  C ounty , 
h e reb y  d e p o s i t s  th e  sum o f  $______________w ith  th e  D eposi­
t a r y  and th e  County he reb y  d e p o s i t s  o r  w i l l  d e p o s i t  th e  
fo l lo w in g  docum ents w ith  tn e  D e p o s i ta ry :

(1 )  A P r o je c t  D e s c r ip t io n  and D raw ings ( h e r e i n a f t e r  
c a l l e d  th e  D e s c r ip t io n  and D ra w in g s )  p re p a re d  
by P h i l l i p s '  E n g in e e r in g  D ep artm en t, which p ro ­
v id e  f o r  th e  c o n s t r u c t io n  o f  a  d i s t r i b u t i o n  c en ­
t e r  and th e  im provem ents and f a c i l i t i e s  r e l a t e d  
t h e r e to  ( h e r e i n a f t e r  c o l l e c t i v e l y  c a l le d  th e

B u ild in g  ) on p ro p e r ty  owned by and lo c a te d  
w ith in  th e  C ounty , and le a s e d  to  P h i l l i p s  under 
and p u rs u a n t  to  th e  L ease ( h e r e i n a f t e r  c a l le d  th e  
•L eased  P re m ises  ) .  The c o n s t r u c t io n  o f  th e  
B u ild in g  p ro v id e d  f o r  by th e  D e s c r ip t io n  and 
D raw ings from  tim e  to  tim e in  e f f e c t  h e re u n d e r 
in c lu d in g  equ ipm en t t h e r e f o r  i s  h e r e i n a f t e r  r e ­
f e r r e d  to  a s  th e  'Im provem ent P r o j e c t " .

(2 )  A l i s t  o f  p e r s o n a l  p ro p e r ty  to  be a t ta c h e d  h e re to  
as S ch ed u le  A ( h e r e in  c a l le d  th e  E q u ip m en t')  to  
be i n s t a l l e d  in  o r  ab o u t th e  L eased  Prem ises 
c o rre s p o n d in g  to  th e  p r o p e r ty  d e s c r ib e d  in  
S ch ed u le  B a t ta c h e d  to  th e  L ease .

(3 )  One o r  more c o n s t r u c t io n  c o n t r a c t s  w ith  a c o n tr a c ­
t o r  o r  c o n t r a c t o r s  approved  oy P h i l l i p s  f o r  th e  
c o n s t r u c t io n  o f  th e  Im provem ent P r o j e c t .

S e c tio n  2 . S u b je c t  t o  th e  p r o v is io n s  o f  S e c tio n  
5 h e r e o f ,  P h i l l i p s  a g re e s  t h a t ;

(a )  I t  w i l l  c au se  th e  B u ild in g  to  be c o n s t r u c te d  on 
th e  L eased  P re m is e s , w holly  w ith in  th e  boundary 
l i n e s  t h e r e o f .

(b ) I t  w i l l  a c q u ir e  and i n s t a l l  in  or abou t th e  L ea s­
ed P rem ises  th e  Equipm ent d e s c r ib e d  in  S chedu le  A 
a t ta c h e d  h e r e to ,  as s a id  sc h ed u le  may from tim e
to  tim e  be amended and su pp lem en ted  as h e r e i n a f t e r  
p r o v id e d .

I
( c )  The B u ild in g  w i l l  be c o n s t r u c te d  i n  acco rd an ce  

w ith  tn e  D e s c r ip t io n  and D raw ings; and changes in  
a n d /o r  a d d i t i o n s  to  th e  D e s c r ip t io n  and Drawings 
o r  to  S c h e d u le  A o r  th e  c o n s t r u c t io n  c o n t r a c t s  
s h a l l  be made on ly  by th e  J o i n t  w r i t t e n  agreem ent 
o f  th e  County and P h i l l i p s  s ig n e d  by th e  A u thor­
iz e d  R e p r e s e n ta t iv e  o f  each  o f  them , ex cep t t h a t :

( i )  P h i l l i p s  may a t  any tim e  p r io r  to  
tn e  c o m p le tio n  o f  th e  Im provem ent 
P r o j e c t ,  o r d e r  e x t r a  work under any 
c o n s t r u c t io n  c o n t r a c t  o r  make
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• •
changes t h e r e in  by a l t e r i n g ,  ad d in g  
to  o r  d e d u c tin g  from  th e  work sp e c ­
i f i e d  by th e  c o n s t r u c t io n  c o n tr a c t  
o r  c o n t r a c t s  (even  though  th e  c o s t  
o f  th e  c o n t r a c t  o r  c o n t r a c t s  w i l l  
be a d ju s te d  a c c o r d in g ly ) ,  p ro v id e d  
t h a t  such e x t r a  w ork , a l t e r a t i o n ,  
a d d i t i o n  o r  d e d u c tio n  s h a l l  n o t 
damage o r m a t e r i a l l y  a l t e r  th e  b a s ic  
s t r u c t u r e  o f  th e  B u ild in g  as p la n ­
ned o r m a te r i a l l y  d e c re a s e  i t s  
v a lu e

( i i )  P n i l l i p s  may, a s  lo n g  as i t  i s  n o t 
i n  d e f a u l t  u n d e r th e  L ea se , d e le t e  
any item  o f  Equipm ent front S ch ed u le  
A o r  su p p le m e n ta l s c h e d u le s  t h e r e t o ­
f o r e  d e l iv e r e d  to  th e  D e p o s i ta ry , 
p ro v id e d  t h a t  3uch d e le t io n  w i l l  no t 
i n t e r f e r e  w ith  th e  o p e ra t io n  o r  sub ­
s t a n t i a l l y  d e c re a s e  th e  u se  o f th e  
Im provem ent P r o j e c t  f o r  th e  p u rpose  
o f  th e  L e a se , and i t  may l ik e w is e  
s u b s t i t u t e  an i te m  o f  Equipm ent fo r  
any item  o r  ite m s so d e le te d  from 
S ch ed u le  A o r  add any item  o r  item s 
o f  Equipm ent to  s a id  S chedu le  p r o v i ­
ded th a t  such  s u b s t i t u t i o n  o r  a d d i ­
t i o n  s h a l l  n o t i n t e r f e r e  w ith  th e  
o p e r a t io n  o r  s u b s t a n t i a l l y  change 
th e  u se  o f  th e  Im provem ent P o r j e c t  
f o r  th e  p u rp o se s  o f  th e  L e a se .

( e )  I t  w i l l  u se  i t s  b e s t  e f f o r t s  to  cau se  th e  Im p ro v e , 
m ent P r o je c t  to  be com pleted  as soon as may be 
p r a c t i c a b l e .  No d e la y  in  th e  c o m p le tio n  o f  
c o n s t r u c t io n  s h a l l  r e s u l t  i n  any d im in u tio n  in  
th e  r e n t a l  paym ents r e q u i r e d  in  th e  L e a se , or any 
o f  th e  c o v e n a n ts  o r  a g re em e n ts  c o n ta in e d  t h e r e i n ,  
a l l  as more f u l l y  s e t  f o r t h  in  th e  L e a se .

S e c t io n  2." The term  “c o n s t r u c t io n  c o s t s "  as u sed  
h e r e in  s h a l l  mean c o s t s  In c u r re d  i n  th e  c o n s t r u c t io n  of th e  
Im provem ent P r o je c t  ( in c lu d in g  th e  a c q u i s i t i o n  and i n s t a l l a ­
t i o n  o f  th e  Equipm ent t h e r e f o r )  and w ith o u t l im i t i n g  th e  
g e n e r a l i t y  o f  th e  fo re g o in g  s h a l l  in c lu d e  th e  fo l lo w in g :

( a )  Paym ent t o  P h i l l i p s  o r  th e  C ounty , a s  th e  c a se  
may b e , o f  such  am oun ts , i f  any , a s  s h a l l  be 
n e c e s s a ry  to  re im b u rse  them  in  f u l l  f o r  a l l  
ad v an ces and paym ents made and c o s ts  in c u r re d  
by e i t h e r  o f  them in  c o n n e c tio n  w ith  th e  a c q u i s i ­
t i o n  o f  th e  L eased P re m is e s ,  th e  c o n s t r u c t io n  o f  
th e  B u ild in g  and th e  a c q u i s i t i o n  and i n s t a l l a t i o n  
o f  th e  E q u ip m en t,
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(b )  Payment t o  o r  f o r  th e  a c c o u n t o f  any c o n t r a c t o r  
u n d er any c o n s t r u c t io n  c o n t r a c t  d e p o s i te d  h e r e ­
u n d er o f such  amount o r  am ounts as a re  a t  th e  tim e  
due and p a y a b le  u n d e r  su ch  c o n t r a c t ;

( c )  Payment t o  o r  f o r  th e  a c c o u n t o f  th e  s u p p l i e r  
(w hich may be P h i l l i p s )  o f  an item  o f Equipm ent
o f  th e  amount s t a t e d  a s  owing f o r  s a l e  o r  d e l iv e r y  
o f  th e  same on th e  s u p p l i e r 's  in v o ic e  i f  th e  
p a r ty  h e re u n d e r  r e q u e s t in g  payment s h a l l  c e r t i f y  
t h a t  th e  s a id  i te m  has been  o rd e re d  and d e l iv e r e d  
in  a c c o rd a n c e  w ith  th e  te rm s o f t h i s  A greem ent, 
and in  th e  c a se  o f  any item  o f  E quipm ent f u r n i s h ­
ed by P h i l l i p s ,  i f  P h i l l i p s  s h a l l  c e r t i f y  in  
a d d i t io n  th a t  th e  s a le  p r ic e  to  th e  County o f  
s a id  ite m  does n o t ex ceed  th e  c o s t  t h e r e o f  to  
P h i l l i p s ,  l e s s  any d e p r e c i a t i o n  p r e v io u s ly  ta k e n  
by P h i l l i p s  w ith  r e s p e c t  t h e r e t o ,  and

(d )  Payment t o  th e  in s u ra n c e  company o r  a g e n t in v o lv ­
e d , o r  to  th e  p a r ty  h e re u n d e r  w hich s h a l l  have 
p r e v io u s ly  p a id  th e  sam e, o f th e  prem ium s o f  any 
in s u ra n c e  r e q u i r e d  t o  be ta k e n  and m a in ta in e d  
u n d er any c o n s t r u c t io n  c o n t r a c t  o r p u rc h a se  o rd e r  
i s s u e d  p u rs u a n t  t o  t h i s  Agreem ent as e v id e n c e d  by 
tn e  in v o ic e  o r o th e r  docum ent o f  th e  in s u ra n c e  
company o r  a g e n t app roved  by P h i l l i p s ,  e x c e p t 
such  prem iums as a re  r e q u i r e d  t o  be p a id  by th e  
c o n t r a c t o r  th e r e u n d e r ,  w ith  no p r o v is io n  f o r  r e ­
im bursem ent by P h i l l i p s .

S e c t io n  Honey d e p o s i te d  h e re u n d e r  (w hich money 
s h a l l  be h e ld  by th e  D e p o s ita ry  in  a  C o n s t r u c t io n  Fund Ac­
c o u n t)  s h a l l  be p a id  o u t from tim e  to  tim e  by th e  D e p o s i ta ry  
to  o r  upon th e  o r d e r  o f  P h i l l i p s ,  i n  o r d e r  to  pay o r  as r e ­
im bursem ent f o r  paym ents made f o r  c o n s t r u c t io n  c o s t s  a s  
h e re in b e f o r e  p r o v id e d ,  and in  th e  c a se  o f  c o s ts  in c u r r e d  in  
c o n n e c tio n  w ith  th e  c o n s t r u c t io n  o f th e  B u ild in g  o r  th e  
a c q u i s i t i o n  o f  th e  E quipm ent, in  each  c a s e  upon r e c e i p t  by 
th e  D e p o s ita ry  o f  th e  fo l lo w in g :

( a )  The w r i t t e n  o r d e r  o f  P h i l l i p s  c o u n te r s ig n e d  by th e
C o u n ty :

(1 ) s t a t i n g  t h a t  th e  c o n s t r u c t io n  c o s t s  o f  
an a g g re g a te  amount s t a t e d  in  such  
o r d e r  have been  made o r in c u r r e d  and 
w ere n e c e s s a ry  f o r  th e  c o n s t r u c t io n  o r  
e q u ip p in g  o f  th e  Im provem ent P r o j e c t ,  
and were made o r  in c u r r e d  in  a c c o r ­
dance w ith  th e  D e s c r ip t io n  and D raw ings 
th e n  in  e f f e c t ,

(2 )  s t a t i n g  t h a t  th e  amount p a id  o r to  be 
p a id ,  as s e t  f o r t h  i n  th e  s a id  o r d e r ,
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r e p r e s e n ts  a p a r t  o f  th e  amount p a y a b le  
f o r  c o n s t r u c t io n  c o s ts  and t h a t  such  
amount i s  In  a c c o rd a n c e  w ith  th e  te rm s o f  
any c o n t r a c t s  a p p l i c a b le  t h e r e t o ;

(3 ) s t a t i n g  t h a t  no p a r t  o f  th e  s a id  con­
s t r u c t i o n  c o s t s  was in c lu d e d  in  any 
o r d e r  p r e v io u s ly  f i l e d  w ith  th e  D ep o si­
t a r y  u n d er th e  p r o v is io n s  h e r e o f .

(b )  I f  money i s  r e q u e s te d  a s  payment o r  re im b u rsem en t 
fo r  E q u ip m en t, a w r i t t e n  o r d e r  c e r t i f y i n g  t h a t  
th e  County has o b ta in e d  o r  w i l l ,  upon paym ent by 
th e  D e p o s ita ry  o f  th e  money r e q u e s te d  in  su ch  
o r d e r ,  o b ta in  good t i t l e  to  such Equipm ent f r e e  
and c l e a r  o f l i e n s  and encum brances t o g e th e r  w ith  
c o p ie s  o r  p h o t o s t a t i c  c o p ie s  o f  th e  in v o ic e s  o r 
o th e r  docum ents p e r t a in i n g  t h e r e t o  from  th e  
s e l l e r s  o r  s u p p l i e r s  t h e r e o f  o r  a  b i l l  o r  b i l l s  
o f  s a le  t h e r e f o r  from  P h i l l i p s  to  th e  C oun ty .

The w r i t t e n  o r d e r s  p re p a re d  r e s p o n s iv e  to  s u b d iv i s io n  ( a )  o r  
( t>) above s h a l l  be s ig n e d  by an o f f i c e r  o r  such  o th e r  a g e n t 
( th e  A u th o riz e d  R e p r e s e n ta t iv e )  a s  s h a l l  be a p p o in te d  by 
any d u ly  a u th o r iz e d  o f f i c e r  o f  P h i l l i p s  and c o u n te r s ig n e d  
by an o f f i c e r  o r  such  o th e r  a g e n t ( th e  A u th o r iz e d  R e p re se n ­
t a t i v e )  as s h a l l  be a p p o in te d  by th e  Chairm an o f  th e  County 
b o a rd  o f  C om m issioners o f th e  C ounty .

S e c tio n  5« The County does n o t make any w a r r a n ty ,  
e i t h e r  e x p re s s  o r  im p l ie d ,  t h a t  th e  moneys w hich w i l l  be 
p a id  i n to  th e  C o n s t r u c t io n  Fund A ccount and w h ich , u n der 
th e  p r o v is io n s  o f  t h i s  A greem ent, w i l l  be a v a i l a b l e  f o r  p a y ­
m ent o f  th e  c o s t s  o f  th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  
th e  Im provem ent P r o je c t  and o th e r  c o s t s  r e l a t e d  t h e r e t o  
w i l l  be s u f f i c i e n t  to  pay a l l  o f  th e  c o s ts  w hich w i l l  be 
in c u r r e d  in  t h a t  c o n n e c t io n .  In  th e  e v e n t th e  moneys in  
th e  C o n s tru c tio n  Fund A ccount a v a i l a b l e  f o r  paym ent o f  such  
c o s t s  sh o u ld  no t be s u f f i c i e n t  to  pay th e  same in  f u l l , 
P h i l l i p s  a g re e s  to  co m p le te  th e  c o n s t r u c t io n  o f  th e  B u i ld ­
in g ,  th e  a c q u i s i t i o n  and i n s t a l l a t i o n  o f  th e  Equipm ent and 
t o  pay a l l  t h a t  p o r t io n  o f  th e  c o s t s  in  c o n n e c tio n  t h e r e ­
w ith  a s  may be in  e x c e s s  o f th e  moneys a v a i l a b l e  t h e r e f o r  
i n  th e  C o n s t ru c t io n  Fund A ccoun t. P h i l l i p s  f u r t h e r  a g re e s  
t h a t  i f  a f t e r  e x h a u s t io n  o f th e  moneys in  th e  C o n s t r u c t io n  
Fund A cco u n t, P h i l l i p s  sh o u ld  pay any p o r t io n  o f  th e  s a id  
c o s t s  p u rs u a n t  to  th e  p r o v is io n s  o f  t h i s  S e c t io n  i t  s h a l l  
n o t be e n t i t l e d  to  any re im b u rsem en t t h e r e f o r  from  th e  
County o r from  th e  T ru s te e  u n d e r th e  In d e n tu re  o r  from  th e  
h o ld e r s  o f  any o f  th e  Bonds i s s u e d  th e r e u n d e r ,  n o r  s h a l l  i t  
be e n t i t l e d  to  any d im in u tio n  o f  th e  r e n t s  p a y a b le  u n d er 
th e  L e a se , a l l  a s  more f u l l y  p ro v id e d  t h e r e i n .

S e c tio n  6 . W ith in  120 days a f t e r  th e  c o m p le tio n  
o f  th e  Im provem ent’ P r o je c t  in  a c c o rd a n c e  w ith  th e  D e s c r ip t io n
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and D raw ings th e n  in  e f f e c t ,  P h i l l i p s  w i l l  d e l i v e r  to  th e  
D e p o s ita ry  (1 )  a c e r t i f i c a t e  o f  th e  A u th o riz e d  R e p r e s e n ta t iv e  
o f  P h i l l i p s  s t a t i n g  t h a t  th e  Im prove.nent P r o je c t  h as  been  
f u l l y  co m p le ted  in  a c c o rd a n c e  w ith  th e  D e s c r ip t io n  and 
D raw ings th e n  in  e f f e c t  and th e  d a te  o f  such  c o m p le tio n , and 
( i i )  an o p in io n  o f  c o u n s e l  (who may be c o u n se l to  P h i l l i p s )  
s t a t i n g  t h a t  such  c o u n s e l  has made such  i n v e s t i g a t i o n  o f  
su ch  s o u rc e s  o f  in fo rm a tio n  as a re  deemed by him to  be n e c e s ­
s a r y ,  in c lu d in g  p e r t i n e n t  r e c o rd s  o f  P h i l l i p s ,  and i s  o f  th e  
o p in io n  t h a t  th e  Im provem ent P r o je c t  has been  p a id  f o r  and no 
c la im  o r  c la im s  e x i s t  a g a in s t  th e  County o r  a g a in s t  i t s  p r o ­
p e r t i e s  o u t o f  w hich a l i e n  based  on f u r n i s h in g  la b o r  o r  
m a te r i a l  e x i s t s  o r  m ight r i p e n ,  p ro v id e d ,  how ever, t h e r e  may 
be e x c e p te d  from  th e  fo re g o in g  s ta te m e n t  any c la im  o r  c la im s  
o u t o f  w hich a l i e n  e x i s t s  o r  m ight r ip e n  in  th e  e v e n t t h a t  
th e  County o r  P h i l l i p s  in te n d s  to  c o n te s t  such  c la im  o r  
c la im s ,  i n  w hich e v e n t such c la im  o r  c la im s  s h a l l  be d e s c r i b ­
ed and i t  s h a l l  be f u r t h e r  s t a t e d  t h a t  funds a re  on d e p o s i t  
u n d e r  t h i s  A greem ent o r  w i l l  be made a v a i l a b l e  by P h i l l i p s  
s u f f i c i e n t  to  make paym ent o f  th e  f u l l  amount which m ight in  
any e v e n t be p a y a b le  in  o r d e r  to  s a t i s f y  such  c la im  o r 
c l a im s .

In  th e  e v e n t th e  o p in io n  o f  c o u n se l f i l e d  w ith  
th e  D e p o s i ta ry  r e s p o n s iv e  to  th e  p re c e d in g  p r o v is io n s  o f  
t h i s  S e c tio n  s h a l l  s t a t e  t h a t  th e r e  a re  c la im  o r c la im s  in  
c o n tr o v e r s y  w hich c r e a t e  o r  m ight r ip e n  i n to  a l i e n ,  th e n  
when and a s  su ch  c la im  o r  c la im s  s h a l l  have been f u l l y  p a id  
th e  County o r  P h i l l i p s  s h a l l  c au se  a su p p le m e n ta l o p in io n  
o f  c o u n s e l  to  t h a t  e f f e c t  to  be p ro m p tly  f i l e d  w ith  th e  De­
p o s i t a r y  .

L ik ew ise  w i th in  120 day s a f t e r  c o m p le tio n  as 
a f o r e s a i d ,  P h i l l i p s  and th e  County w i l l ,  i f  n e c e s s a r y ,  e x e ­
c u te  and d e l i v e r  to  th e  D e p o s ita ry  a su p p le m e n ta l l e a s e  co n ­
t a i n i n g  a d e s c r i p t i o n  o f  th e  Equipm ent and o th e r  p r o p e r t i e s  
f o r  which paym ent h as been  made from  money d e p o s i te d  h e r e ­
u n d e r  b u t n o t d e s c r ib e d  in  th e  L e a se .

S e c t io n  7 . Moneys a t  any tim e  h e ld  by th e  De­
p o s i t a r y  h e re u n d e r  s h a l l ,  a t  th e  d i r e c t i o n  o f  P h i l l i p s ,  be 
in v e s te d  o r  r e in v e s t e d  by th e  D e p o s ita ry  in  Q u a l i f i e d  I n ­
v e s tm e n ts  as d e f in e d  in  S e c t io n  3 o f  S chedu le  C to  th e  
L e a s e , m a tu r in g  a t  such  tim e o r  t im e s  t h a t  th e  D e p o s ita ry  
w i l l  be a b le  to  make th e  paym ents from tim e  to  tim e  r e q u i r ­
ed o f  i t  h e re u n d e r .  In  d e te rm in in g  when i t  may need to  
make paym ents and what am ounts can be t h e r e to f o r e  in v e s te d  
o r  r e in v e s t e d  h e re u n d e r ,  th e  D e p o s ita ry  s h a l l  be e n t i t l e d  
t o  r e l y  upon a s c h e d u le  o f  a n t i c i p a t e d  paym ents o f  con ­
s t r u c t i o n  c o s t s  p ro v id e d  by P h i l l i p s  and upon a s c h e d u le  o f  
a n t i c i p a t e d  paym ents f o r  Equipm ent p ro v id e d  by P h i l l i p s .
Any i n t e r e s t  o r  p r o f i t  on such  in v e s tm e n ts  s h a l l  be c r e d i t ­
ed  to  th e  C o n s t r u c t io n  Fund A cco u n t. The D e p o s ita ry  s h a l l  
n o t  be o b l ig a te d  to  I n v e s t  any funds h e ld  by i t  h e re u n d e r  
e x c e p t  a s  d i r e c t e d  by P h i l l i p s  and j u s t i f i e d  by th e  f o r e -
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g o in g  sc h e d u le s  o f a n t i c i p a t e d  paym ents and s h a l l  n o t be 
o b l ig a te d  to  pay i n t e r e s t  on any funds no t in v e s te d  p u rsu a n t 
t o  th e  term s h e r e o f .  The D e p o s ita ry  may s e l l  o r  p r e s e n t  f o r  
red em p tio n  any in v e s tm e n t p u rch a se d  by i t  w henever i t  s h a l l  
be n e c e ssa ry  in  o rd e r  to  p ro v id e  moneys to  meet any payment 
h e re u n d e r , and th e  D e p o s ita ry  s h a l l  n o t in  th e  a b sen ce  o f  
bad f a i t h  be l i a b l e  o r r e s p o n s ib le  f o r  any lo s s  r e s u l t i n g  
from  such in v e s tm e n t ,  s a l e  o r  re d e m p tio n .

S e c tio n  0 . W henever th e  D e p o s i ta ry  s h a l l  deem i t  
n e c e s sa ry  o r  d e s i r a b l e  t h a t  a m a t te r  be p roved  o r  e s t a b l i s h ­
ed p r io r  to  ta k in g  o r  s u f f e r i n g  any a c t io n  h e re u n d e r ,  such  
m a t te r  (u n le s s  th e  e v id e n c e  in  r e s p e c t  th e r e o f  be h e re in  
s p e c i f i c a l l y  p r e s c r ib e d )  may in  th e  ab sen c e  o f  bad f a i t h  on 
th e  p a r t  of th e  D e p o s ita ry  be deemed to  be c o n c lu s iv e ly  
proved  and e s t a b l i s h e d  by a c e r t i f i c a t e  s ig n e d  by th e  C h a ir ­
man o f  th e  County Board o f  C om m issioners o r  tn e  County Ad­
m in i s t r a to r  o r th e  A u th o riz e d  R e p r e s e n ta t iv e  o f  th e  County 
and by an o f f i c e r ,  a t to r n e y  o r th e  A u th o riz e d  R e p r e s e n ta t iv e  
o f  P h i l l i p s  and such c e r t i f i c a t e  s h a l l  be f u l l  w a rra n t  to  
th e  D e p o s ita ry  fo r  any a c t io n  ta k e n  o r  s u f f e r e d  by i t  u n d e r 
th e  p ro v is io n s  o f t h i s  Agreem ent upon th e  f a i t h  t h e r e o f .

S e c t io n  9 . A ll moneys h e ld  by th e  D e p o s ita ry  h e re ­
under s h a l l  be s e c u r i t y  f o r  th e  Bonds o u ts ta n d in g  under th e  
In d e n tu re ,  and in  th e  e v e n t o f a d e f a u l t  th e re u n d e r  s h a l l  on 
demand be p a id  to  th e  T ru s te e  under th e  I n d e n tu r e .  I f ,  
a f t e r  payment by th e  D e p o s ita ry  o f  a l l  am ounts w hich i t  s h a l l  
nave been d i r e c t e d  to  pay in  a c c o rd a n c e  w ith  S e c t io n s  3 and 

above and a f t e r  r e c e i p t  by th e  D e p o s ita ry  o f  th e  c e r t i f i ­
c a te s  r e q u ir e d  by S e c t io n  6 ab o v e , t h e r e  s h a l l  rem ain  any 
b a lan ce  in  th e  C o n s tru c tio n  Fund A ccount no t needed  to  p ro ­
v id e  fo r  th e  paym ent o f  p en d in g  c la im s ,  such  b a la n c e  s h a l l  
be p a id  to  th e  T ru s te e  and d e p o s i te d  i n  th e  Revenue Account 
c re a te d  by th e  In d e n tu re  and s h a l l  c o n s t i t u t e  a  c r e d i t  to  
P h i l l i p s  a g a in s t  th e  n e x t s u c c e e d in g  paym ent o r  paym ents o f 
r e n t a l  due o r to  become due u n d er th e  L e a s e .

S e c t io n  1 0 . I n  th e  e v en t o f d e f a u l t  o f  any c o n ­
t r a c t o r  or s u b c o n t r a c to r  u n d er any c o n t r a c t  made by i t  in  
co n n ec tio n  w ith  th e  c o n s t r u c t io n  o f th e  Im provem ent P r o je c t  
o r  in  th e  e v e n t  t h a t  any c la im  sh o u ld  a r i s e  a g a in s t  any 
s u p p l ie r  o f  Equipm ent as a r e s u l t  o f  b re a c h  o f  a p ro d u c t 
w a rran ty  o r  o th e r w is e ,  th e  County w i l l  p ro m p tly  p ro ce ed  a t  
P h i l l i p s '  ex p en se  ( u n le s s  P h i l l i p s  s h a l l  a d v is e  to  th e  co n ­
t r a r y )  e i t h e r  s e p a r a te ly  o r  in  c o n ju n c t io n  w ith  o th e r s  to  
e x h au s t th e  rem e d ie s  o f  th e  County a g a in s t  th e  c o n t r a c t o r  o r  
s u b c o n tr a c to r  o r  th e  s u p p l i e r  so in  d e f a u l t  o r  a g a in s t  whom 
a c la im  s h a l l  have a r i s e n  and a g a in s t  each  s u r e ty  f o r  th e  
perfo rm ance  o f  any c o n t r a c t  in  d e f a u l t . The County s h a l l  
a d v ise  P h i l l i p s  o f th e  s t e p s  i t  in te n d s  to  ta k e  in  c o n n e c tio n  
w ith  any such  d e f a u l t  o r c la im . I f  P h i l l i p s  s h a l l  so n o t i f y  
th e  C ounty , P h i l l i p s  o r  i t s  d e s ig n e e  may, in  i t s  own name 
o r  in  th e  name o f  th e  C ounty , p ro s e c u te  o r  d e fe n d  any a c t io n  
o r  p ro c e e d in g  o r ta k e  any o th e r  a c t io n  in v o lv in g  any c o n -
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t r a c t o r ,  s u b c o n t r a c to r ,  s u p p l i e r  o r s u re ty  w hich P h i l l i p s  
deems re a s o n a b ly  n e c e s s a r y ,  and in  such ev en t th e  County 
h e reb y  a g re e s  to  c o o p e ra te  f u l l y  w ith  P h i l l i p s  and to  ta k e  
a l l  a c t io n  n e c e s s a ry  to  e f f e c t  th e  s u b s t i t u t i o n  o f  P h i l l i p s  
f o r  th e  County in  any such a c t io n  o r p ro c e e d in g . Any and 
a l l  am ounts re c o v e re d  by way o f  dam ages, r e f u n d s ,  a d j u s t ­
m ents o r  o th e rw is e  in  c o n n e c tio n  w ith  th e  fo re g o in g  p r i o r  
to  th e  c o m p le tio n  o f  th e  Improvement P r o je c t  s h a l l  be p a id  
i n to  th e  C o n s t ru c t io n  Fund A ccount.

S e c tio n  1 1 . U n t i l  changed by w r i t te n  n o t ic e  to  
th e  o th e r  p a r t i e s  h e r e to  making a change e i t h e r  o f  s u b s t i ­
t u t i o n  o r  a d d i t i o n ,  th e  A u th o rize d  R e p re s e n ta t iv e  o f  th e  
County fo r  th e  p u rp o se s  o f  t h i s  Agreement s h a l l  be Dewey B. 
B la n to n , County A d m in is t r a to r ,  who may be a d d re s s e d  a t  
County C ourt H ouse, S p a r ta n b u rg , South C a ro lin a  29301 , and 
th e  A u th o riz e d  R e p r e s e n ta t iv e  o f  P h i l l i p s  s h a l l  be D. P. 
S haub , who may be a d d re s s e d  a t  9 A1 PB, E n g in e e r in g  D e p a rt­
m ent, P h i l l i p s  P e tro leu m  Company, B a r t l e s v i l l e ,  Oklahoma 
74003 .

S e c t io n  1 2 . The D e p o s ita ry  may a t  any tim e  r e ­
s ig n  by g iv in g  a t  l e a s t  10 d a y s ’ w r i t te n  n o tic e  e i t h e r  p e r  
s o n a l ly  o r by r e g i s t e r e d  o r  c e r t i f i e d  m ail to  th e  County 
and to  P h i l l i p s .  In  th e  e v e n t o f  such r e s i g n a t io n ,  th e  
County and P h i l l i p s  s h a l l  j o i n t l y  a p p o in t a s u c c e s s o r  who, 
upon w r i t t e n  a c c e p ta n c e  f i l e d  w ith  th e  County and P h i l l i p s ,  
s h a l l  become f u l l y  v e s te d  w ith  a l l  o f th e  r i g h t s ,  p o w ers , 
t r u s t s ,  d u t ie s  and o b l ig a t io n s  o f  i t s  p r e d e c e s s o r .

S e c t io n  13 . N oth ing  in  t h i s  Agreement s h a l l  be 
c o n s tru e d  to  p e rm it e i t h e r  P h i l l i p s  o r th e  County to  o b l i ­
g a te  th e  C ounty , p u rs u a n t to  any c o n s t r u c t io n  c o n t r a c t  o r 
o th e r w is e ,  to  pay any moneys in  c o n n ec tio n  w ith  th e  a c q u i ­
s i t i o n  o f  th e  L eased  P re m is e s , th e  c o n s t r u c t io n  o f  th e  
B u ild in g  o r th e  a c q u i s i t i o n  and i n s t a l l a t i o n  o f  th e  E q u ip ­
ment o th e r  th a n  from  funds on d e p o s i t  in  th e  C o n s t ru c t io n  
Fund A ccount and a v a i l a b l e  f o r  such purpose and n e i t h e r  
t h i s  Agreem ent n o r any c o n s t r u c t io n  c o n tr a c t  o r o t h e r  
ag reem en t e x e c u te d  by P h i l l i p s  o r  th e  County in  c o n n e c tio n  
w ith  su ch  a c q u i s i t i o n  o r c o n s t r u c t io n  s h a l l  ( i )  be deemed 
to  c r e a t e  o r  g iv e  r i s e  to  a g e n e ra l  o b l ig a t io n  o r  p e c u n ia ry  
l i a b i l i t y  o f  th e  County o r a ch arg e  a g a in s t  i t s  g e n e r a l  
c r e d i t  o r  ta x in g  p o w e rs , i t  b e in g  e x p re s s ly  u n d e rs to o d  t h a t  
e x c e p t to  th e  e x te n t  t h a t  P h i l l i p s  may o b l ig a te  i t s e l f  to  
make up any d e f ic ie n c y  th e r e u n d e r ,  th e  so u rce  o f  paym ent o f  
any sums due o r  to  become due under any such c o n t r a c t  o r  
ag reem en t s h a l l  be l im i te d  to  th e  funds on d e p o s i t  i n  th e  
C o n s tru c t io n  Fund Account and a v a i la b le  fo r  such  p u rp o s e , 
o r  ( i i )  be deemed to  c r e a te  o r  g iv e  r i s e  to  any c h a rg e  o r  
l i e n  upon any a s s e t s  o r  p ro p e r ty  o f th e  County e x c e p t  th e  
L eased P rem ises  and th e  B u ild in g  and th e  funds on d e p o s i t  
in  th e  C o n s tru c t io n  Fund A ccoun t.
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•  *

S e c t io n  1 4 . The D e p o s i ta r y ,  when a c t in g  under 
th e  C o n s tru c t io n  D e p o s it A greem ent, s h a l l  be e n t i t l e d  to  
a l l  o f  th e  p r i v i l e g e s  and im m u n itie s  o f th e  T ru s te e  under 
th e  I n d e n tu r e .

S e c t io n  1 5 . P h i l l i p s  may a s s ig n  o r  o th e rw is e  
t r a n s f e r  a l l  o r  any p a r t  o f  i t s  r i g h t s  and i n t e r e s t  h e re u n d e r 
in  th e  same m anner and u n d e r th e  same c o n d i t io n s  a s  a re  p ro ­
v id ed  and p e rm it te d  u n der A r t i c l e  X III  o f  th e  L ease in  th e  
c a se  o f  a s s ig n m e n t o r  t r a n s f e r  by P h i l l i p s  o f  i t s  r i g h t s  
u n d er th e  L e a se . The te rm s and p r o v is io n s  o f  t h i s  A gree­
ment s h a l l  be b in d in g  upon and in u re  to  th e  b e n e f i t  o f  th e  
p a r t i e s  h e r e to  and t h e i r  r e s p e c t iv e  s u c c e s s o r s  and a s s ig n s .

IN WITNESS WHEREOF, th e  p a r t i e s  h e re to  have 
cau sed  t h i s  in s tru m e n t to  be e x e c u te d  in  t r i p l i c a t e  on and 
as o f th e  d a te  h e re in a b o v e  w r i t t e n ,  by t h e i r  r e s p e c t iv e  
d u ly  a u th o r iz e d  o f f i c e r s .

SPARTANBURG COUNTY,
SOUTH CAROLINA

By _____________________________
C hairm an, County Board o f  
C om m issioners

ATTEST:

County A d m in is tra to r

PHILLIPS PETROLEUM COMPANY 

By _____________________________

ATTEST:

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

ATTEST:

9



• • F •

MEMORANDUM OF AGREEMENT

This Memorandum o f Agreement made and e n te re d  

in to  th i s  day o f / k , , 1969» by and be­

tween SPARTANBURG COUNTY, a body p o l i t i c  and c o rp o ra te  and 

p o l i t i c a l  su b d iv is io n  o f th e  S ta te  o f  South C a ro lin a  

( h e r e in a f te r  c a l le d  th e  "C ounty"), and PHILLIPS PETROLEUM 

COMPANY, a Delaware c o rp o ra tio n , w ith  a p r in c ip a l  o f f ic e  

now lo c a te d  in  th e  C ity  of B a r t l e s v i l l e ,  Oklahoma (h e re in ­

a f t e r  c a l le d  th e  "Company");

WITNESSETH:

WHEREAS th e  County i s  a p o l i t i c a l  su b d iv is io n  of 

th e  S ta te  o f  South C a ro lin a  and i s  a u th o riz e d  under Act No. 

103 o f  th e  Acts and J o in t  R e so lu tio n s  o f th e  G eneral Assem­

b ly  o f  th e  S ta te  o f South C a ro lin a , 1967 ( h e r e in a f te r  c a l l ­

ed th e  "A ct") to  a c q u ire , own, le a s e  and d isp o se  o f p ro p e r­

t i e s ,  through which th e  i n d u s t r i a l  developm ent o f th e  S ta te  

of South C a ro lin a  w i l l  be promoted and t r a d e  developed by 

Inducing  m anufactu ring  and com m ercial e n te r p r i s e s  to  lo c a te  

in  and rem ain in  th e  S ta te  o f  South C a ro lin a , and th u s 

u t i l i z e  and employ th e  manpower, a g r i c u l tu r a l  p ro d u c ts  and 

n a tu ra l  re so u rc e s  o f  th e  S ta te ;  and

WHEREAS th e  Company, th rough  i t s  s u b s id ia ry , 

P h i l l i p s  F ib e rs  C o rp o ra tio n , a Delaware c o rp o ra t io n , i s  

p re s e n tly  conducting  m anu fac tu rin g  and m arketing  o p e ra tio n s  

in  th e  County and in  co n n ec tio n  w ith  th e  s to ra g e  and d i s ­

t r ib u t i o n  o f th e  p ro d u c ts  o f  such m anufactu ring  and m arket­

ing  o p e ra tio n s  and o th e r  p ro d u c ts  o f  th e  Company, such sub­

s id ia r y  and o th e r  r e l a t e d  com panies, has been le a s in g  w are-
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housing space a t  v a rio u s  lo c a tio n s  in  and n e a r  th e  County 

under sh o r t term  le a se s  and in  com mercial w arehouses; and 

th e  Company has determ ined th a t  i t  i s  n ec essa ry  and d e s i r ­

a b le  to  co n so lid a te  and expand i t s  w arehousing o p e ra tio n s  

In  a s in g le  f a c i l i t y ;  and

WHEREAS th e  Company, a f t e r  c o n s id e r in g  a number 

o f  p o s s ib le  lo c a t io n s  w ith in  and o u ts id e  th e  S ta te  o f  South 

C a ro lin a , d e s ire s  to  expand i t s  in v estm en ts  in  th e  County 

by lo c a tin g  a w arehousing f a c i l i t y ,  in c lu d in g  a l l  land  

deemed n ecessa ry  by th e  Company (which may or may no t con­

s i s t  o f con tiguous p a rc e ls  o f r e a l  p r o p e r ty ) ,  b u i ld in g s ,  

m achinery, a p p a ra tu s , equipm ent and fu rn is h in g s  (h e re in ­

a f t e r  c o l le c t iv e ly  c a l le d  th e  " F a c i l i t y '1) in  th e  County;

and

WHEREAS in  o rd e r  to  Implement th e  p u b lic  purposes 

enum erated in  th e  A ct, and in  th e  fu r th e ra n c e  th e re o f  to  

induce the  Company to  lo c a te  th e  F a c i l i ty  w ith in  th e  County, 

th e  County has o ffe re d  to  is s u e  i t s  revenue bonds under and 

p u rsu an t to  th e  p ro v is io n s  o f th e  Act fo r  th e  purpose o f 

c o n s tru c tin g  o r o th e rw ise  a c q u ir in g  th e  F a c i l i t y ;  and

WHEREAS i t  i s  now deemed a d v isa b le  to  s e t  f o r th

th e  u n d ers tan d in g  o f  th e  County and th e  Company w ith  r e ­

sp ec t to  th e  a c q u is i t io n  and c o n s tru c t io n  o f th e  F a c i l i ty  

and th e  le a s in g  th e re o f  to  th e  Company:

NOW, THEREFORE, p u rsu an t to  th e  p ro v is io n s  o f 

S e c tio n  8 o f th e  Act and in  c o n s id e ra tio n  o f th e  prem ises 

and o f  th e  m utual u n d e rta k in g s  h e r e in a f te r  e x p re s se d , th e  

p a r t i e s  h e re to  ag ree  as fo l lo w s :

A. The County is  authorized under the provisions of the

2
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Act to  is s u e  i t s  revenue bonds, the p r in c ip a l  o f  and 

in te r e s t  on which s h a l l  be payable s o le ly  out o f  th e  

revenues d e riv e d  from th e  le a s in g  o f th e  F a c i l i ty  and 

to  u t i l i z e  th e  proceeds from the s a le  th e re o f  fo r  th e  

purpose o f d e fra y in g  the c o s t of c o n s tru c tin g  o r  

o therw ise  a c q u ir in g  th e  F a c i l i t y ,  in c lu d in g  th e  pay­

ment o f expenses in c id e n ta l  th e r e to .

B. The County ag rees  th a t  i t  w i l l ,  s u b je c t  in  a l l  r e ­

sp e c ts  to  th e  p ro v is io n s  and req u irem en ts o f  th e  Act 

(In c lu d in g  w ith o u t l im i ta t io n  th e  app roval o f the  

S ta te  Budget and C ontro l Board o f South C a ro l in a ) ,  and 

to  a s a le  o f th e  bonds on term s s a t i s f a c to r y  to  th e  

Company, use i t s  b e s t e f f o r t s  to  a u th o r iz e ,  i s s u e ,  

s e l l  and d e l iv e r  i t s  revenue bonds in  th e  approxim ate 

p r in c ip a l  amount o f  $1,000,000 and to  apply  the  p ro ­

ceeds therefrom  to  th e  payment o f the  c o s t o f con­

s t r u c t in g  or o th erw ise  ac q u ir in g  the F a c i l i ty  ( in c lu d ­

ing  m achinery, a p p a ra tu s , equipment and fu rn is h in g s  

th e re fo r  i f  re q u e s te d  by th e  Company), p rovided  th a t  

p r io r  to  th e  Issu an ce  and d e liv e ry  o f  such revenue 

bonds th e re  s h a l l  have been en te red  in to  between th e  

Company and th e  County a p p ro p r ia te  agreem ents whereby 

th e  Company w i l l  ag ree  to  le a se  th e  F a c i l i ty  from th e  

County fo r  a b a s ic  term  no t exceeding 25 y ea rs  upon 

term s which w i l l  comply w ith  the p ro v is io n s  o f th e  Act 

and to  pay r e n ta l s  which w il l  be s u f f i c i e n t  to  pay th e  

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

le a se  w il l  g ra n t to  the  Company, i t s  a s s ig n e e , o r i t s  

designee (1) an o p tio n  e x e rc is a b le  a t  th e  co n c lu sio n

3
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o f s a id  term to  extend th e  same fo r  a nominal r e n ta l

and upon such o th e r  term s as may be u su a l In  s im ila r  

t r a n s a c t io n s ,  and ( i i )  th e  r ig h t  du rin g  sa id  term , 

and as i t  may be ex tended , to  purchase th e  F a c i l i ty  

fo r  an amount equal to  th e  o u ts ta n d in g  unpaid p r in c i ­

p a l amount of bonds Issu ed  and so ld  by th e  County to  

fin an c e  the  F a c i l i t y ,  p lu s  I n t e r e s t  accrued  th e re o n , 

and redem ption premiums, i f  any .

C. The revenue bonds and i n t e r e s t  coupons to  be Issu ed  by 

th e  County s h a l l  never c o n s t i tu te  an in d eb ted n ess  of 

th e  County w ith in  the meaning o f any c o n s t i tu t io n a l  

p ro v is io n  or s ta tu to r y  l im i ta t io n  o f th e  S ta te  o f 

South C aro lina  and s h a l l  n ever c o n s t i tu te  nor g ive 

r i s e  to  a pecun iary  l i a b i l i t y  o f th e  County o r a 

charge a g a in s t i t s  g en e ra l c r e d i t  or ta x in g  powers and 

such f a c t  s h a l l  be p la in ly  s ta te d  on th e  fa c e  o f  each 

revenue bond. The p r in c ip a l  o f and in t e r e s t  on th e

revenue bonds to  be issu ed  to  fin an ce  the c o s t o f  th e

F a c i l i ty  s h a l l  be secured  by a pledge o f th e  revenues 

from which such revenue bonds s h a l l  be payable and 

s h a l l  be secured  by a T ru s t In d en tu re  (as d e fin ed  in  

the  Act) covering  the  r e a l  p ro p e rty  c o n s t i tu t in g  a • 

p a r t  o f  th e  F a c i l i ty  from which the  revenues so p le d g ­

ed a re  d eriv ed  ( i t  being  understood  th a t  th e  p e rso n a l 

p ro p e rty  inc luded  in  th e  F a c i l i ty  w il l  not be s u b je c t  

to  th e  l ie n  o f sa id  T ru s t In d e n tu re )  and s h a l l  be ad­

d i t i o n a l ly  secured  by a p ledge o f the  a fo re s a id  le a s e  

to  th e  Company. The revenue bonds s h a l l  be o f fe re d  

fo r  s a le  by J .  C. B radford & C o ., N a sh v ille , T ennessee ,

’ ’ ‘ ii
rf -
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to  a l im ite d  number o f  i n s t i t u t i o n a l  In v e s to r s  p u rsu ­

an t to  th e  p r iv a te  o f f e r in g  exem ption a ffo rd e d  by 

S ection  4(2) of th e  S e c u r i t i e s  Act o f 1933, su b je c t 

to the  u n q u a lif ie d  approving  o p in io n  o f M essrs. Borge 

and P i t t ,  Bond A tto rn e y s , C hicago, I l l i n o i s .

D. The le a s e  of the  F a c i l i t y  to  th e  Company s h a l l  c o n ta in  

a p ro v is io n , in  accordance w ith  S e c tio n  6 o f th e  A ct, 

re q u ir in g  the  Company to  make payments to  th e  County, 

school d i s t r i c t  o r schoo l d i s t r i c t s ,  and o th e r  p o l i t ­

i c a l  u n i ts  w herein th e  F a c i l i t y  s h a l l  be lo c a te d  in  

l ie u  o f t a x e s , in  such amounts as would r e s u l t  from 

taxes le v ie d  on th e  F a c i l i t y  by th e  County, school 

d i s t r i c t -  or school d i s t r i c t s ,  and o th e r  p o l i t i c a l  u n i t  

or u n i t s ,  i f  th e  F a c i l i t y  were owned by th e  Company, 

but w ith a p p ro p r ia te  re d u c tio n s  s im ila r  to  th e  tax  ex­

em ptions, i f  any , which would be a f fo rd e d  to  th e  Com­

pany i f  i t  were th e  owner o f  th e  F a c i l i t y .  Said  le a se  

s h a l l  a ls o  c o n ta in , among o th e r s ,  th e  fo llo w in g  p ro ­

v is io n s  i f  re q u e s te d  by th e  Company:

(a )  The le a se  w i l l  g ra n t to  th e  Company, o r i t s

designee o r a s s ig n e e , th e  freedom to  remove, 

s u b s t i t u t e ,  add to  o r  a l t e r  th e  b u ild in g s  or 

equipment c o n s t i tu t in g  th e  F a c i l i ty  i f  obso­

l e t e  o r uneconomic in  o p e ra t io n , o r i f  th e  

b as ic  va lue  o f th e  F a c i l i t y  i s  m a in ta in ed ; 

an d 1' i • .

(b) The le a se  w il l  g ra n t to  th e  Company, o r i t s  

designee o r a s s ig n e e , o p tio n s  to  purchase 

th e  F a c i l i t y  a t  any tim e w ith minimum p e n a l-
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t i e s  in  the even t o f  ( i )  c a s u a l ty  o r  condem­

n a tio n , ( i i )  i l l e g a l i t y ,  or ( i i i )  in  th e  

event th a t the F a c i l i ty  shou ld  become une­

conomic to  o p e ra te  or o b s o le te .

£ . The Company agrees th a t  i t  w i l l  c o n s tru c t  o r  o th e rw ise  

a c q u ire  the  F a c i l i ty ,  th a t  th e  F a c i l i t y  w i l l  be used 

as a warehousing f a c i l i t y ,  or fo r  such o th e r  u ses as  

th e  Company (o r any a s s ig n e e , s u b - le s s e e  o r d es ig n ee  

o f th e  Company) may from tim e to  tim e deem a p p ro p r ia te

and may be perm itted  by th e  A ct, th a t  i t  w il l  convey 
• ' »

th e  F a c i l i ty  to  the County fo r  a p u rchase  p r ic e  which 

w il l  no t exceed the amount of bond p roceeds re c e iv e d  

by th e  County from the  s a le  o f  i t s  revenue bonds and 

a v a i la b le  fo r  such p u rpose , th a t  i t  w i l l  le a s e  th e  

F a c i l i ty  from the County upon term s s a t i s f a c to r y  to  

th e  Company and the County and which w i l l  comply w ith

th e  p ro v is io n s  of the Act and be s u f f i c i e n t  to  pay
/ «

th e  c o s t of acq u irin g  the F a c i l i ty  by th e  County as 

evidenced by the revenue bonds to  be is s u e d  by th e  

County fo r  s a id  purpose, and th a t  i t  w i l l  e n te r  in to  

a p p ro p r ia te  co n tra c ts  w ith  th e  County w ith  re g a rd  to  

th e  fo reg o in g  p r io r  to  th e  issu an ce  and d e l iv e ry  of. 

such revenue bonds by the County. The Company i s  

hereby g ran ted  the r i g h t ,  w ithou t f u r th e r  a c t io n  

an d /o r consent by the County, to  a s s ig n  a l l  o f i t s  

r ig h t s  hereunder a t  any tim e to  the  afo rem en tioned  

s u b s id ia ry , P h i l l ip s  F ib e rs  C o rp o ra tio n .

F. A prim ary reason  fo r th e  Company in  lo c a t in g  and o p e r­

a t in g  th e  F a c i l i ty  in  the County i s  based on th e  a b l l -

6
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i ty  o f  th e  County to  fin an ce  th e  c o s t o f  the  F a c i l i ty  

through the  issu an ce  o f  i t s  revenue bonds and to  le a se  

the  F a c i l i ty  to  th e  Company under and p u rsu an t to  the 

Act and i f  fo r  any reason  th e  County i s  unable su c cess-
f  «

f u l ly  to  n e g o tia te  the is s u a n c e , s a le  and d e liv e ry  of 

such revenue bonds, th i s  Memorandum of Agreement s h a l l  

te rm in a te  and th e  Company s h a l l  be under no o b lig a tio n  

to  lo c a te  and o p e ra te  th e  F a c i l i ty  in  th e  County, in ­

asmuch as the  Company’s d e c is io n  to  proceed w ith so 

lo c a tin g  and o p e ra tin g  the  F a c i l i ty  was p red ic a te d  

upon th e  C ounty 's a b i l i t y  su c c e s s fu lly  to  ca rry  out 

th e  t r a n s a c t io n s  r e f e r r e d  to  h e re in .

G. I t  i s  understood  and agreed th a t  a l l  c o s ts  and expen­

ses in c id e n t to  th e  p re p a ra t io n , is s u a n c e , sa le  and 

d e liv e ry  o f th e  revenue bonds o f th e  County h e re in ­

above r e f e r r e d  t o ,  th e  p re p a ra t io n , ex ecu tio n  and de­

l iv e ry  o f a l l  documents and o th e r  agreem ents contem­

p la te d  hereby , In c lu d in g  w ithou t l im i ta t io n  the  fees 

and d isbu rsem en ts o f bond c o u n se l, a re  to  be paid  out 

o f th e  proceeds o f  th e  s a le  o f sa id  bonds, or in  the  

even t th e  t r a n s a c t io n s  contem plated  hereby are not 

consummated, a re  to  be p a id  by the Company.

IN WITNESS WHEREOF, SPARTANBURG COUNTY, a c tin g  by 

and th rough  i t s  County Board o f Com m issioners, has caused 

i t s  c o rp o ra te  name to  be hereun to  su b sc rib ed  by ___________
/■ ?  ■ //•< ■ . Sz AJ-_________ , the duly  au th o rized

Chairman o f i t s  County Board of Com m issioners, and a t te s te d  

under i t s  c o rp o ra te  s e a l  by Dewey B. B lan ton , i t s  County 

A d m in is tra to r , and PHILLIPS PETROLEUM COMPANY has caused

7
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I t s  c o rp o ra te  name to  be su b sc rib ed  h ereu n to  by i t s  duly

a u th o riz e d  ___________ :___________________________________  and

a t t e s t e d  under i t s  c o rp o ra te  s e a l by an A s s is ta n t S ec re ta ry  

a l l  being  done as o f  th e  y ea r and d a te  f i r s t  above w r i t te n .

SPARTANBURG COUNTY, SOUTH CAROLINA
♦ * '

By_______- ' .*"**’ .
Chairman, County' Board of
Commissioners

(SEAL)

A tte s t :

County .s t r a to r



J a n u a ry  20 , 1970

Mr. T. B. G uerard
S i n k ie r ,  G ibbs & Simons
2 P r io le a u  S t r e e t
C h a r le s to n ,  S . C. 29402

RE: $ 6 0 0 ,0 0 0 .0 0  D o rc h e s te r  C oun ty , F i r s t  
M ortgage I n d u s t r i a l  Revenue Bonds,
S e r ie s  1969 (D esley  F a b r ic s ,  In c . - 
L e s se e )

Dear T eddy :

At a m ee tin g  o f  th e  Budget and C o n tro l  Board Ja n u a ry  16, 
a p p ro v a l was g iv e n  to  th e  p e t i t i o n  o f  th e  D o rc h e s te r  County Board 
o f  D ir e c to r s  fo r  th e  is s u a n c e  o f  th e  above b o n d s .

At yo u r r e q u e s t  we a r e  r e t u r n in g  te n  c o p ie s  o f  th e  Reso­
l u t i o n  o f  th e  Board a p p ro v in g  th e  p e t i t i o n  w ith  c e r t i f i c a t e s  o f  
Board a c t io n  a t t a c h e d .  Note t h a t  I have s ig n e d  a l l  te n  c o p ie s  but 
have co m p le ted  o n ly  o n e . W ill you p le a s e  have th e  o th e r  n in e  
c o p ie s  co m p le ted ?

Very t r u l y  y o u rs ,

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

PC S:dr

E n c lo su re s



S IN  K L E R ,  G I B B S  & S I M O N S  

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W

T IL E P H O N C  71?  3 3 6 7  
AREA C O D E  8 0 3

M U O E R  5 I N M E R  
C H A R U E 5  H  O I B B S  

A L B E R T  S I M O N S  J R  
T h e o d o r e b  o u e r a r d  

G  D A N A  S I N R L E R  
T H O M A S  O  B U I S T

R U T H  W IL L IA M S  
O E O R O E  C  E V A N S

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

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

|R O S T  O F F IC E  B O X 3 4 0

pecem ber 2 9 th , 1969

H o n o rab le  P. C. S m ith  
S t a t e  A u d ito r  
P. O. Box 11333 
C olum bia, S ou th  C a r o l in a

Re: $600 ,000  D o rc h e s te r  C ounty , Couth
C a r o l in a ,  F i r s t  M ortgage I n d u s t r i a l  
Revenue Bonds, S e r i e s  1969 (D esley  
F a b r ic s ,  I n c .  -  L essee )

D ear P a t :

E n c lo sed  you w i l l  f in d  a  c e r t i f i e d  copy o f  a R e s o lu t io n  
a d o p te d  by th e  C ounty  Board o f  D i r e c to r s  o f  D o rc h e s te r  C ounty  
a p p ro v in g  th e  D e s le y  F a b r ic s ,  In c .  P r o je c t  to  w hich i s  a t t a c h ­
ed a P e t i t i o n  s e e k in g  th e  a p p ro v a l o f  th e  S t a t e  Board p u r s u a n t  
t o  A ct No. 103 o f  th e  1967 A c ts .

I b e l i e v e  t h a t  in fo rm a tio n  c o n c e rn in g  D e sley  F a b r i c s ,  I n c .  
and E dson, I n c o r p o r a te d ,  w hich  i s  g u a ra n te e in g  th e  L ease  o b l i g a ­
t i o n ,  h a s  been  p ro v id e d  t o  y o u r o f f i c e  d i r e c t l y  from  th e  s a id  
C om panies.

We a ls o  e n c lo s e  th e  o r i g i n a l  and 10 c o p ie s  o f  a  R e s o lu t io n  
f o r  c o n s id e r a t io n  by  th e  S t a t e  Board a p p ro v in g  th e  D e sley  P r o je c t
and i f  th e  same i s  a d o p te d  we ask  t h a t  you r e tu r n  u s  10 .c e r t if ie d  
c o p ie s .

V ery t r u l y  y o u rs

TBG/bhs
E n c lo s u re s



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 
($ 6 0 0 ,0 0 0 ) 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 in c id e n t  t o  th e  a d o p tio n  o f  t h i s  R e s o lu t io n  th e

C ounty  B oard o f  D i r e c to r s  o f  D o rc h e s te r  County ( th e  C ounty  B oard)

h as  made th e  fo l lo w in g  f in d in g s  o f  f a c t :

1 . E dson, I n c o r p o r a te d ,  a I l l i n o i s  c o r p o r a t io n  (Edson)

h e r e t o f o r e  p ro p o se d  t h a t  D o rc h e s te r  C ounty  a c q u ir e  a t r a c t  o f

la n d , c o n ta in in g  a p p ro x im a te ly  15 a c re s  and lo c a te d  n o r th  o f  th e

Town o f  S u m m erv ille , in  D o rc h e s te r  C ounty , a d ja c e n t  t o  S u m m erv ille

I n d u s t r i e s  p r o p e r ty  and th e  S o u th e rn  R a ilro a d  r i g h t  o f  way, and

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

th e  m a n u fa c tu re  o f  d r a p e r i e s  and b e d s p re a d s  th ro u g h  th e  is s u a n c e

o f $600 ,000  D o rc h e s te r  C o u n ty , S ou th  C a r o l in a ,  F i r s t  M ortgage

I n d u s t r i a l  Revenue Bonds, S e r i e s  1969 ( th e  Bonds) p u r s u a n t  to

Act No. 103 e n a c te d  by  th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  S ou th

C a ro l in a  a t  i t s  1967 S e s s io n  ( th e  A c t ) .  Edson a d v is e d  t h a t  th e

c o s t  o f  th e  lan d  w ould be  a p p ro x im a te ly  $35,000 and th e  c o s t  o f  

c o n s t r u c t in g  th e  n e c e s s a r y  b u i ld i n g  a p p ro x im a te ly  $ 5 5 0 ,0 0 0  ( s a id  

land  and b u i ld in g  b e in g  h e r e i n a f t e r  r e f e r r e d  t c  as th e  P r o j e c t ) .

2 . The C ounty B oard , a t  i t s  m e e tin g  h e ld

____ , 1969, ap p ro v ed  th e  p r o p o s a l  o f  Edson s e t  f o r t h  above and

e n te re d  i n t o  an A greem ent u n d e r w hich th e  C ounty Board a g re e d  

to  f in a n c e  th e  P r o j e c t  t o  bo l e a s 'd  to  I’dson  th ro u g h  th e  is s u a n c e  

o f  I n d u s t r i a l  Revenue Bonds p u r s u a n t  t o  th e  ; ,c t  t o  be r<
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from th e  L ease  r e n t a l s  to  be p a id  by Edson t o  th e  County, and 

on th e  b a s i s  o f  th e s e  a s s u r a n c e s  Edson h as  a c q u ire d  th e  s a id  

p ro p e r ty  and p ro ce ed e d  w ith  th e  c o n s t r u c t io n  o f  th e  P r o j e c t .

3 . Under th e  o r i g i n a l  p ro p o s a l  o u t l i n e d  ab o v e , Edson

in te n d e d  to  s u b - le a s e  th e  P r o j e c t ,  when c o m p le te d , to  i t s  w h o lly

owned s u b s id i a r y ,  D e s ley  F a b r ic s ,  I n c . ,  a New York c o r p o r a t io n

(D e s le y ) . Under t h a t  a rra n g e m e n t Edson w ould rem ain  o b l ig a te d  

fo r  th e  r e n t a l  paym ents r e q u i r e d  to  be made u n d e r th e  L ease 

a lth o u g h  th e  paym ents w ould , in  f a c t ,  be made by D e s le y .

4 .  Edson h a s  now p ro p o se d  to  m od ify  th e  o r i g i n a l  p ro ­

p o s a l  so t h a t  th e  L essee  u n d er th e  L ease  from  th e  C ounty w i l l  be

D e s le y ,a n d  Edson w i l l  u n c o n d i t i o n a l ly  g u a ra n te e  th e  paym ent o f

a l l  r e n t a l s  and o th e r  am ounts t o  become due u n d e r  th e  s a id  L ea se .

Thus, as a p r a c t i c a l  m a t te r  th e  o b l ig a t io n s  o f  D e sley  and Edson

t o  th e  C ounty  w i l l  be th e  same as th e y  would h a v e  b een  u n d e r th e

o r i g i n a l  p r o p o s a l ,  e x c e p t t h a t  Edson w i l l  be o b l ig a te d  as a

G u a ra n to r  r a t h e r  th a n  p r im a r i l y  o b l ig a te d  as L e s s e e . A f te r  due

c o n s id e r a t i o n ,  th e  C ounty Board h a s  a g re e d  to  th e  m o d if ic a t io n

now p ro p o sed  by Edson to  th e  o r i g i n a l  p r o p o s a l .

5. In  o rd e r  t h a t  th e  Bonds may be i s s u e d  to  f in a n c e  th e

P r o je c t ,  i t  i s  n e c e s s a ry  t h a t  t h e r e  be  p r e s e n te d  to  th e  S t a te

Budget and c o n t r o l  Board o f  S ou th  C a ro l in a  ( th e  S t a t e  B oard) a

P e t i t i o n  s e t t i n g  f o r th  th e  f a c t s  r e q u i r e d  by S e c t io n  14 o f  th e  Act

6. The County Board h a s  d e te rm in e d  t h a t  n e i t h e r  th e

P r o je c t  no r th e  Bonds w i l l  g iv e  r i s e  t o  any p e c u n ia ry  l i a b i l i t y

o f  D o rc h e s te r  c o u n ty  o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r

ta x in g  pow er.
r 380s
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7 . The amount n e c e s s a ry  to  f in a n c e  th e  P r o je c t  i-

S ix  Hundred Thousand D o l la r s  ($ 6 0 0 ,0 0 0 ).

8 . r e s  le y  h as  su b m itte d  to  th e  C ounty  Board an o u t l i n e  

o f th e  p ro p o se d  L ea se , u n d er w hich D esley  w i l l  a g re e  to  pay  a s  

r e n t  th e  amount n e c e s s a r y  to  p ro v id e  th e  a n n u a l paym ents o f  p r i n -

c ip a l  and i n t e r e s t  on th e  Bonds, w hich w i l l  be d a te d  December 1,

1969, w i l l  m a tu re  on December 1 in  th e  y e a rs  1971 th ro u g h  1989, ano

b e a r  i n t e r e s t  a s  s e t  f o r t h  in  p a ra g ra p h  6 in  th e  P e t i t i o n  a t t a c h e d

h e r e t o .

9. The p ro p o sed  L ease o b l ig a te s  D e s le v  u n c o n d i t io n a l ly  

to  pay th e  amount n e c e s s a ry  to  p ro v id e  th e  a n n u a l  paym ents o f  

p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  any, to  become due on th e  

Bonds and to  pay  o th e r  c o s t s  in  c o n n e c tio n  th e r e w i th  and c o n ta in s  

an a p p r o p r ia te  p r o v is io n  r e q u i r in g  D esley  to  p a y  in  l i e u  o f  t a x e s ,  

such  am ounts a s  would o th e rw is e  be  p a id  i f  D e s le y  owned th e  P r o je c t

10. Edson w i l l  u n c o n d i t io n a l ly  g u a ra n te e  th e  paym ent o f  

a l l  am ounts w hich  D esley  w i l l  be o b l ig a te d  to  pay  u n d e r th e  p r o ­

posed  L ea se .

11. In  view  o f  th e  f i n a n c ia l  in fo rm a tio n  r e l a t i n g  to  

D e s le y  and Edson fu rn is h e d  to  th e  County B oard, i t  i s  u n n e c e s s a ry  

t o  e s t a b l i s h  r e s e r v e  funds fo r  th e  payment o f  p r i n c i p a l ,  i n t e r e s t ,

an d  p re m iu m , i f  a n y .

12. D e s ley  h as  a d v ise d  th e  County B oard t h a t  D e s le y  h as  

a r ra n g e d  f o r  th e  p r i v a t e  p lacem en t o f  th e  Bends to  a s in g l e  

P u rc h a s e r ,  and f o r  t h a t  re a s o n  no p u b l ic  o f f e r i n g  i s  in v o lv e d  

n o r w i l l  th e  s e r v i c e s  o f an U n d e rw rite r  be r e q u i r e d .

r.
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NOV.’, THEREFORE, BE IT RESOLVED BY THE COUNTY BOARD OF 

IDIRECTORS OF DORCHESTER COUNTY, IN MEETING DULY ASSEMBLED:

T h at th e  C ounty B eard  f in d s  t h a t  th e  f a c t s  s e t  f o r th

above a r e  in  a l l  r e s p e c t s  t r u e  and c o r r e c t  and on such b a s i s

d e te rm in e s  to  f in a n c e  th e  P r o je c t  above d e s c r ib e d ,  and to  a u th o r iz e

th e  s a l e  o f  th e  Bonds by  D o rc h e s te r  C ounty t o  th e  P u rc h a se r  who h as

a g re e d  to  ta k e  th e  sam e.

BE IT FURTHER RESOLVED:

T h at th e  P e t i t i o n  in  form  s u b s t a n t i a l l y  as a t ta c h e d

h e r e to  be p r e s e n te d  to  th e  S t a t e  Board to  seek  th e  a p p ro v a l r e -  

'q u i r e d  by S e c t io n  14 o f  th e  A c t; and t h a t  s a id  P e t i t i o n  s h a l l  

be d u ly  e x e c u te d  by th e  Chairm an o f  th e  County Board and a t t e s t e d

/ 5S_faL _________
Chairm an

/sS &  _____ I
4 /  z f e f r l  n ......

/$ /__-------------------------------------
& /  ---------------

C o n s t i t u t i n g  th e  Members o f  th e  C ounty 
E oard  o f  D i r e c to r s  o f  D o rc h e s te r  

County

by i t s  E x e c u tiv e  S e c r e t a r y .

(SEAL)

A t t e s t :

eh
E x e c u tiv e  S e c r e ta r y  o f  tm.eE x e c u tiv e  S e c r e ta r y  
C ountv Board o f  D i r e c t o r s  o f
D o rc h e s te r  C ounty
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(STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

TO THE STATE BUDGET AND CONTROL )
)

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

______ __________________________________ )

The P e t i t i o n  o f  th e  C ounty B oard o f  D i r e c to r s  o f  

D o r c h e s te r  C ounty  ( th e  C ounty B o a rd ), p u r s u a n t  to  A ct No. 103 

o f  th e  A c ts  o f  th e  G e n e ra l  A ssem bly o f  th e  S t a t e  o f  S ou th  C a ro l in a  

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

1 . The C ounty  B oard i s  th e  g o v e rn in g  body o f  D o rc h e s te r  

C oun ty  e s t a b l i s h e d  p u r s u a n t  to  A r t i c l e  1 , C h a p te r  34, T i t l e  14, 

S o u th  C a r o l in a  Code o f  Laws, 1962, as amended, and a s  such  i t  i s  

th e  "C ounty  B oard" r e f e r r e d  t o  in  A ct 103 o f  th e  G e n e ra l A ssem bly 

e n a c te d  a t  i t s  1967 S e s s io n  ( th e  A c t ) .

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

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

a c q u i r e  la n d  and b u i ld in g s  and o th e r  im provem en ts deemed n e c e s s a r y ,  

s u i t a b l e  and u s e f u l  by any m a n u fa c tu r in g  o r  p r o c e s s in g  e n t e r p r i s e ;  

to  l e a s e  th e  sam e; and to  f in a n c in g  th e  a c q u i s i t i o n  o f  th e  same 

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

o f  th e  re v e n u e s  to  be d e r iv e d  from  th e  l e a s i n g  o f  su ch  lan d  and 

b u i ld i n g s  and o th e r  im p ro v em en ts .

3 . H e r e to f o r e ,  Edson , I n c o r p o r a te d ,  a I l l i n o i s  c o rp o ra ­

t i o n  (Edson) d id  p ro p o se  t h a t  th e  C ounty B oard sh o u ld  a c q u ir e  a 

t r a c t  o f  a p p ro x im a te ly  15 a c r e s ,  l o c a te d  n o r th  o f  th e  Town o f  

S u m m e rv ille , in  D o rc h e s te r  C oun ty , a d ja c e n t  t o  S u m m erv ille  In d u s ­

t r i e s  p r o p e r ty  and th e  S o u th e rn  R a i l r o a d  r i g h t  o f  way, and
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2.

t h a t  th e  C ounty P oard  f in a n c e  th e  c o n s t r u c t io n  th e r e o n  o f  a

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

and t h a t  th e  C ounty  Board f in a n c e  th e  c o s t  o f  c o n s t r u c t in g  su ch

b u i ld in g  and a c q u i r in g  th e  n e c e s s a r y  la n d  t h e r e f o r  (su ch  land

and b u i ld in g  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  P r o j e c t ) ,  th ro u g h

th e  is s u a n c e  o f  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds o f  D o rc h e s te r

C ounty  ( th e  Bonds) p u r s u a n t  t o  th e  A c t.

4 . The C ounty Board a g re e d  to  th e  o r i g i n a l  p ro p o s a l  o f

Edson o u t l i n e d  above and Edson h a s  s in c e  a c q u ir e d  th e  s a id  lan d

and begun th e  c o n s t r u c t io n  o f  th e  P r o j e c t .  Edson now p ro p o se s

t h a t  th e  C ounty Board l e a s e  th e  P r o j e c t  to  i t s  w h o lly  owned su b ­

s i d i a r y ,  D e s le y  F a b r i c s ,  I n c . ,  a New York c o r p o r a t io n  (D esley )

r a t h e r  th a n  t o  E dson , b u t  t h a t  Edson w i l l  u n c o n d i t i o n a l ly  g u a ra n te

th e  paym ent o f  a l l  am ounts t o  become due u n d e r  th e  s a id  L ea se .

The C ounty Board h a s  a g re e d  to  su ch  a m o d if ic a t io n  o f  th e  o r i g i n a l

p ro p o s a l  and now p ro p o se s  to  i s s u e  th e  Bonds in  th e  amount o f  

S ix  H undred Thousand D o l la r s  ($ 6 0 0 ,0 0 0 ) in  o r d e r  to  a c q u ir e  th e

s a id  lan d  a t  an e s t im a te d  c o s t  o f  a p p ro x im a te ly  $35 ,000  and t o

f in a n c e  th e  c o n s t r u c t io n  o f  th e  n e c e s s a r y  b u i ld in g  a t  a c o s t  o f

a p p ro x im a te ly  $ 5 5 0 ,0 0 0 .

5 . The c o n s t r u c t io n  o f  th e  P r o je c t  w i l l  p ro v id e  c o n ­

s i d e r a b l e  em ploym ent d u r in g  th e  p e r io d  o f  c o n s t r u c t i o n ,  and w i l l  

o ro v id e  em ploym ent f o r  a p p ro x im a te ly  200 to  250 lo c a l  p e rs o n s

in  i t s  o p e r a t i o n .

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

c lo s e d ,  th e  C ounty B oard h a s  fo u n d :

(a) T hat th e  p ro p o se d  D e s le y  P r o je c t  w i l l  su b s e rv e  th e

p u rp o se s  o f  th e  A c t.
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2.

( t h a t  th e  County Foard f in a n c e  th e  c o n s t r u c t io n  th e re o n  o f  a

m a n u fa c tu r in g  p la n t  fo r  th e  m an u fa c tu re  o f  d r a p e r i e s  and b e d s p re a d s ,

and t h a t  th e  C ounty Board f in a n c e  th e  c o s t  o f  c o n s t r u c t in g  such

b u i ld in g  and a c q u i r in g  th e  n e c e s s a r y  lan d  t h e r e f o r  (such  lan d

and b u i ld i n g  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  P r o j e c t ) , th ro u g h

th e  i s s u a n c e  o f  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds o f  D o rc h e s te r

C ounty  ( th e  Bonds) p u r s u a n t  to  th e  A c t.

4 . The C ounty Board a g re e d  to  th e  o r i g i n a l  p ro p o s a l  o f

Edson o u t l i n e d  above and Edson h as s in c e  a c q u ire d  th e  s a id  lan d  

and begun  th e  c o n s t r u c t io n  o f  th e  P r o j e c t .  Edson now p ro p o se s

t h a t  th e  County Board le a s e  th e  P r o je c t  to  i t s  w h o lly  owned su b ­

s i d i a r y ,  D e s ley  F a b r i c s ,  I n c . ,  a New York c o r p o r a t io n  (D esley ) 

r a t h e r  th a n  t o  Edson, b u t  t h a t  Edson w i l l  u n c o n d i t io n a l ly  g u a ra n te e  

th e  paym ent o f  a l l  am ounts to  become due u n d er th e  s a id  L ea se .

The C ounty Board h a s  a g re e d  to  su ch  a m o d if ic a t io n  o f  th e  o r i g i n a l  

p ro p o s a l  and now p ro p o se s  to  i s s u e  th e  Bonds in  th e  amount o f  

S ix  H undred Thousand D o l la r s  ($600 ,000) in  o r d e r  to  a c q u ir e  th e

s a id  la n d  a t  an e s t im a te d  c o s t  o f  a p p ro x im a te ly  $35 ,000  and to

f in a n c e  th e  c o n s t r u c t io n  o f  th e  n e c e s s a r y  b u i ld in g  a t  a c o s t  o f

a p p ro x im a te ly  $ 5 5 0 ,0 0 0 .

5 . The c o n s t r u c t io n  o f  th e  P r o je c t  w i l l  p ro v id e  co n ­

s i d e r a b l e  em ploym ent d u r in g  th e  p e r io d  o f  c o n s t r u c t io n ,  and w i l l  

'D rov ide  em ploym ent f o r  a p p ro x im a te ly  200 to  250 lo c a l  p e rs o n s

r ,  i t s  o p e r a t io n .

6 . For th e  r e a s o n s  above s e t  fo rth , and h e r e a f t e r  d i s ­

c lo s e d ,  th e  County B oard  h a s  found:

(a) T hat th e  p ro p o sed  D e sley  P r o je c t  w i l l  s u b s e rv e  th e

p u rp o se s  o f  th e  A c t.
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(b) T hat by re a s o n  o f  u n d e r ta k in g  th e  P r o je c t  no 

p e c u n ia ry  l i a b i l i t y  w i l l  r e s u l t  t o  th e  C ounty  n o r  w i l l  t h e r e  be 

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

(c) The p ro p o sed  L ease b e tw een  th e  C ounty Board and

D e s le y  w i l l  u n c o n d i t io n a l ly  o b l ig a t e  D e sley  to  pay  r e n t  in  ar.

amount a d e q u a te  to  p ro v id e  f o r  th e  p r i n c i p a l

i n t e r e s t  paym ents on th e  Bonds w hich m atu re

■as fo l lo w s :

, prem ium , i f  any

and b e a r  i n t e r e s t

RATE OF
INTEREST

i
DECEMBER 1

PRINCIPAL
PAYABLE

1971 $ 25 ,000 7.50%
1972 25 ,000 7.50%
1973 2 5 ,000 7.50%
1974 25 ,000 7.50%
1975 25 ,000 7.50%

11976 2 5 ,000 7.50%
1977 25 ,000 7.50%
1978 25 ,000 7.50%
1979 2 5 ,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 In d e n tu r e  w i l l  p ro v id e  t h a t  th e  Eonds w i l l  he c a l l a b l e  a t  
th e  o p t io n  o f  th e  C ounty on and a f t e r  December ' ,  1980 a t  
a p r i c e  o f  107-; ' o f  p a r  v a lu e ,  w hich  re d e m p tio n  p r i c e  w i l l  
red u ce  t h r e e - f o u r t h s  ( 3 /4 th )  o f  one p e r  centum  (12) in  e ach  
su b se q u e n t y e a r .

(d) Edson w i l l  u n c o n d i t io n a l ly  g u a ra n te e  th e  paym ent

o f  a l l  am ounts t o  become due u n d e r th e  p ro p o se d  L ease betw een  th e

C ounty E card  and D e s le y .

(e) In  v iew  o f  th e  f i n a n c i a l  in fo rm a tio n  r e l a t i ’-g to

D e sley  and Edson f u rn is h e d  to  th e  C ounty  E c a rd , i t  i s  v. <i c v  *■'. r \  

t o  e s t a b l i s h  r e s e r v e  fu n d s f o r  t h e  paym ent o f  such  p r in c ip a  ,
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i n t e r e s t ,  and prem ium, i f  any .

(f)  T hat th e  te rm s  o f  th e  L ease  w i l l  r e q u i r e  D e s le y  to  

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

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

7 . P u rsu a n t t o  S e c t io n  14 o f  th e  A c t, th e  C ounty Board

s e t s  f o r th  th e  fo llo w in g  in f o r m a t io n :

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

b u i ld in g  and o th e r  im provem ents w h ich  w i l l  be  n e c e s s a r y  f o r ,  and 

p a r t  o f ,  f a c i l i t i e s  f o r  t h e  m a n u fa c tu re  o f  d r a p e r i e s  and b ed sp read !;

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

•’’’r in g  th e  p e r io d  o f  i t s  c o n s t r u c t i o n  and w i l l  p ro v id e  perm anen t

employment f o r  a p p ro x im a te ly  200 to  250 lo c a l  p e r s o n s ,  r e p l a c in g  

th e  s im i l a r  b u t te m p o ra ry  o p e r a t io n  now b e in g  c o n d u c ted  by Edson 

in  D o rc h e s te r  County em p lo y in g  a b o u t 30 p e r s o n s .  I t  i s ,

t h e r e f o r e ,  b e l ie v e d  t h a t  th e  P r o j e c t  w i l l  h av e  an e x tre m e ly

b e n e f i c i a l  e f f e c t  upon th e  economy o f  th e  C ounty and a r e a s  a d ja c e n t

t h e r e t o .

(c) The c o s t  c f  th e  P r o j e c t  i s  a p p ro x im a te ly  S ix

Hundred Thousand D o l la r s  ($ 6 0 0 ,0 0 0 ) , in c lu d in g  c o n s t r u c t io n  c o s t ,

c o s t  o f  la n d , f in a n c in g  c o s t s  and a l l  o th e r  e x p e n se s  t o  be i n ­

c u rre d  in  c o n n e c tio n  t h e r e w i th .

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

th in g s ,  th e  fo l lo w in g :

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

t io n  th e  County w i l l  i s s u e  $ 6 0 0 ,0 0 0  o f  D o rc h e s te r  C ounty  F i r s t
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M ortgage  I n d u s t r i a l  Revenue Bonds, S e r ie s  1969 (D esley  F a b r i c s ,

I n c .  -  L essee ) . A l l  Bonds w i l l  be se c u re d  by a  p le d g e  o f  th e

' r e n t s  to  be  p a id  by D e sley  and w i l l  be f u r t h e r  s e c u re d  by a

T r u s t  I n d e n tu r e ,  a s  a u th o r iz e d  by S e c tio n  5 o f  th e  A c t ,  t o

The F i r s t  N a t io n a l  Bank o f  C h icago , as T r u s t e e .

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

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

r e q u i s i t i o n  o f  D e s le y  and th e  County and a p p l i e d  s o l e l y  f o r  th e  

paym ent o f  c o s t s  i n c id e n t  to  th e  a c q u i s i t i o n  and c o n s t r u c t io n  

o f  th e  P r o j e c t ,  in c lu d in g  th e  repaym ent o f  any  e x p e n se s  p r e v io u s ly

in c u r r e d  in  c o n n e c t io n  w ith  th e  P r o je c t  and th e  is s u a n c e  o f  th e

B onds.

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

iwhich D e s le y  w i l l  u n c o n d i t io n a l ly  a g re e  to  make p a y n e n ts  t o  

( < ••C hester C oun ty , to  any School D i s t r i c t  in  D o r c h e s te r  C ounty , 

ar.d t o  a l l  o th e r  p o l i t i c a l  u n i t s  in  w hich th e  P r o je c t  i s  s i t u a t e d  

in  l i e u  o f  t a x e s ,  in  su ch  amounts as w ould r e s u l t  from  ta x e s  

le v ie d  on th e  P r o j e c t  by D o rc h e s te r  C ounty , by any  such  S choo l 

D i s t r i c t ,  and by s a id  p o l i t i c a l  u n i t s  i f  th e  P r o je c t  w ere  owned 

,by  D e s le y , b u t  w i th  a p p r o p r i a te  re d u c t io n s  s i m i l a r  t o  th e  ta x  

r e d u c t io n s ,  i f  an y , w hich would be a f f o r d e d  to  D e lse y  w ere  i t  th e  

owner o f  th e  P r o j e c t .

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

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

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

f .  387
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9 . The p ro p o se d  T ru s t  I n d e n tu r e  i s  in  c o n v e n tio n a l

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

In c lu d e d  in  th e  g r a n t i n g  c lafose  o f  th e  m ortgage  w i l l  b e :

(a) A l l  r e a l  p r o p e r ty  and i n t e r e s t  t h e r e i n ,  a c q u ire d  

o r  t o  be  a c q u i r e d  f o r  th e  P r o j e c t .

(b) The r i g h t ,  t i t l e  and  i n t e r e s t  o f  th e  C ounty in

th e  L ea se .

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

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

t a x e s .

The I n d e n tu r e  makes p r o v i s io n  fo r  th e  is su a n c e  o f

S ix  Hundred Thousand D o l la r s  ($600 ,000) o f  Bonds to  be se c u re d

th e r e u n d e r .  I t  p r o v id e s  fo r  th e  paym ent and red em p tio n  o f  th e  

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

o f  th e  r e n t s  p a y a b le  by  D esley  a r e  p la c e d ,  and th e  u se  o f  s a id  fun 

f o r  th e  paym ent o f  th e  B onds. I t  im poses upon D e sley  as L essee  o f  

th e  P r o j e c t ,  th e  o b l i g a t i o n  to  p a y , i n  a d d i t i o n  to  th e  moneys 

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

i f  any , o f  th e  Bonds, a l l  o th e r  c o s t s  and ex p en ses  r e s u l t i n g  from  

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

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

10. The p ro p o se d  L ease  and L ease G u a ran ty  A greem ent and 

th e  p ro p o se d  T ru s t  In d e n tu r e  w i l l  be s u b s t a n t i a l l y  in  th e  form s 

h e r e t o f o r e  u sed  in  th e  is s u a n c e  o f  I n d u s t r i a l  Revenue Bonds 

p u r s u a n t  t o  th e  A c t, w i th  th e  a d d i t i o n  o f  a p r o v is io n  o b l ig a t in g  

D e s le y  to  p u rc h a s e  th e  P r o je c t  in  th e  e v e n t  l e g i s l a t i o n  sh o u ld  be  

e n a c te d  w hich w ould make i n t e r e s t  on th e  Bonds s u b je c t  t o  F ed e ra l

income t a x e s .
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11. D esley  h a s  a r ra n g e d  fo r  th e  p r i v a t e  p ’ a c e r e n t  o f

th e  Bonds to  a P u rc h a s e r .  For t h i s  re a so n  th e  p ro p o se d  s a le  o f  

th e  Bonds w i l l  n o t in v o lv e  a p u b l ic  o f f e r i n g  n o r  r e q u i r e  th e

s e r v i c e s  o f  an U n d e rw r i te r .

Upon th e  b a s i s  o f  th e  fo re g o in g ,  th e  C ounty Board

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

T hat th e  S t a t e  Budget and C o n tro l  B oard a c c e p t th e  f i l i

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

a s  soon  a s  p r a c t i c a b l e ,  make i t s  in d e p e n d e n t i n v e s t i g a t i o n  o f

th e  P r o je c t  and th e  te rm s  and p r o v i s io n  o f  th e  L ease  and L ease

G u a ra n ty  A greem ent and th e  T r u s t  I n d e n tu r e ,  a s  i t  deems a d v is a b le

and t h a t  t h e r e a f t e r ,  th e  s a id  S t a t e  Board make a f in d in g  t h a t  th e

p ro p o se d  P r o j e c t  w i l l  p rom ote  th e  p u rp o se  o f  th e  Act and t h a t  i t  

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

o f  su ch  f in d in g  t h a t  i t  d o es  ap p ro v e  th e  P r o j e c t ,  and g iv e  

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

S e c t io n  14 o f  th e  A c t.

g

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

DORCHESTER COUNTY, SOUTH CAROLINA

(SEAL) BY ^ -  .-41:_____________________I

C hairm an o f  th e  County Board 
o f  D i r e c to r s

A t t e s t :
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STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

I ,  th e  u n d e rs ig n e d , E x e c u tiv e  S e c r e ta r y  o f  th e  County 

Board o f  D i r e c to r s  o f  D o rc h e s te r  C o u n ty , DO HEREBY CERTIFY:

T hat th e  fo re g o in g  i s  a t r u e ,  c o r r e c t  and v e rb a t im

copy o f  th e  R e s o lu tio n  d u ly  a d o p te d  by s a id  C ounty Board o f  

D ir e c to r s  a t  a m ee tin g  d u ly  c a l l e d  and r e g u l a r l y  h e ld  and a t te n d e d  

by  a l l  members o f  th e  Board who rem ain ed  p r e s e n t  th ro u g h o u t th e  

m e e tin g .

T hat s a id  R e s o lu tio n  was p ro p o se d , seconded  and

u n an im o u sly  ad o p ted  and th e  same i s  in  f u l l  f o r c e  and e f f e c t ,

and h a s  n o t been  m o d if ie d , am ended, r e p e a le d  o r  r e s c in d e d .

IN WITNESS WHEREOF, I have  h e re u n to  s e t  my Hand and 

th e  S e a l o f  th e  s a id  B oard , t h i s  /  day  o f  ._______

1969.

(SEAL)
BoardE x e c u tiv e  S e c r e t a r y , b o u n t y  Board 

o f  D i r e c to r s  o f  D o rc h e s te r  C ounty
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  th e  C ounty  Board o f  D i r e c t o r s  o f

D o rc h e s te r  C ounty  ( th e  County B oard) d id ,  p u r s u a n t  t o  Act No. 

103 o f  th e  G e n e ra l A ssem bly  o f  th e  S t a te  o f  S o u th  C a r o l in a  f o r  

th e  y e a r  1967 ( th e  A c t ) , p e t i t i o n  th e  S t a te  B udget and C o n tro l

Board o f  South  C a ro lin a  ( th e  S t a t e  B oard) s e e k in g  th e  a p p ro v a l

o f  th e  S t a t e  B oard to  an u n d e r ta k in g  by th e  C ounty  B oard p u r s u ­

a n t  t o  th e  A c t ; and

O

R

I

G

I

N

A

L

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

a c q u i s i t i o n  by  th e  C ounty Board o f  a t r a c t  o f  la n d  lo c a te d  in  

D o r c h e s te r  C ounty , in c lu d in g  th e  b u i ld in g  u n d e r  c o n s t r u c t io n  t h e r  

on  w h ich  w i l l  house  eq u ip m en t and m ach in e ry  f o r  th e  m a n u fa c tu re  

o f  d r a p e r i e s  and b e d s p re a d s ;  and th e  C ounty p ro p o s e s  to  l e a s e  th e  

s a id  lan d  and b u i ld in g  ( h e r e i n a f t e r  r e f e r r e d  t o  a s  th e  P r o je c t )  

t o  D e s le y  F a b r i c s ,  I n c . ,  a New York c o r p o r a t io n  (D esley ) w hich 

w i l l  o p e r a te  th e  P r o je c t  as a p l a n t  f o r  th e  m a n u fa c tu re  o f  

d r a p e r i e s  and b e d sp re a d s , and th e  C ounty  B oard p ro p o se s  t o  f in a n c e  

th e  a c q u i s i t i o n  o f th e  s a id  lan d  and th e  c o n s t r u c t io n  o f  th e  s a id  

b u i ld in g  th ro u g h  th e  is s u a n c e  o f  re v e n u e  bonds p u r s u a n t  t o  th e

A c t ; and

WHEREAS, th e  P r o je c t  i s  to  be le a s e d  to  D e s le y  a t  a

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

D o rc h e s te r  C ounty h e r e a f t e r  r e f e r r e d  t o ,  and c o s t s  and e x p e n se s  

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

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

B oard p ro p o se s  to  p ro v id e  f o r  an i s s u e  o f  $600 ,000  o f  D o rc h e s te r

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

r e n t a l s  d e r iv e d  from  D e s le y  and a d d i t i o n a l l y  s e c u re d  by  a T ru s t

I n d e n tu r e ,  and E dson , I n c o r p o r a te d ,  a I l l i n o i s  c o r p o r a t io n

( th e  G u a r a n to r ) , w i l l  u n c o n d i t i o n a l ly  g u a ra n te e  th e  p e rfo rm an c e

o f  D e s le y 's  o b l i g a t i o n s  u n d er th e  L ease  A greem ent a s  w i l l  be more

f u l l y  s e t  f o r t h  in  a  L ease  G u a ra n ty  A greem ent be tw een  th e  G uaran ­

t o r  and D o r c h e s te r  C oun ty ; and

WHEREAS, th e  form s o f  th e  L ease  A greem ent b e tw een

D o rc h e s te r  C ounty  and D e s le y , th e  L ease  G u a ran ty  A greem en t, and

th e  T ru s t  I n d e n tu r e ,  h a v e  b een  re v ie w e d  by t h i s  B oard ;

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

1 . I t  h a s  b e en  found and d e te rm in e d  by th e  S t a t e

B o a rd :

(a) T h a t th e  s ta te m e n ts  o f  f a c t  s e t  f o r t h  i n  th e

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

(b) T h a t th e  C ounty  B oard h a s  f i l e d  a p r o p e r  

p e t i t i o n  t o  th e  S t a t e  B oard e s t a b l i s h i n g  a r e a s o n a b le  e s t im a te  

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

c o n d i t io n s  o f  th e  L ease  and th e  T r u s t  In d e n tu re  t o  be  made by th e  

C ounty  B oard and h a s  e s t a b l i s h e d  t h a t  D esley  w i l l  pay  a s  a d d i ­

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

6 o f  th e  A c t.

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

i t s  o p e r a t io n  f o r  a b o u t 200 to  250 p e r s o n s ,  and w i l l  b e  o f  b e n e ­

f i t  t o  D o r c h e s te r  C ounty  and a d jo in in g  a r e a s .
0' t _
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(d) T h at th e  P r o je c t  i s  in te n d e d  t o  p rom ote  th e

p u rp o se s  o f th e  Act and i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such

r e s u l t s .

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

u n d e r ta k in g  o f  th e  C ounty Board to  a c q u i r e  th e  la n d  and b u i ld in g

(w h ere in  D esley  w i l l  i n s t a l l  m a n u fa c tu r in g  equ ipm en t and m ach in e ry

in  w hich D o rc h e s te r  C ounty w i l l  have no i n t e r e s t )  in c lu d e d  in  th e

P r o j e c t ,  to  l e a s e  th e  P r o je c t  to  D e s le y  and t o  f in a n c e  th e  c o s t  o f

a c q u ir in g  th e  la n d  and c o n s t r u c t in g  th e  b u i ld in g  ( in c lu d in g  re im ­

bu rsem en t o f  moneys advanced  o r  lo a n s  in c u r r e d  f o r  such  p u rp o se s

by  th e  G u a ra n to r  o r  D esley ) th ro u g h  th e  is s u a n c e  o f  $600,000

D o rc h e s te r  C ounty  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds p a y a b le

from  th e  re v e n u e s  to  b e  d e r iv e d  from  th e  l e a s in g  o f  th e  P r o je c t

and a d d i t i o n a l l y  se c u re d  by th e  s a id  T ru s t  I n d e n tu r e ,  a l l  p u r s u ­

a n t  to  th e  A c t, be and same i s  h e re b y  a p p ro v e d .

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

a p p ro v a l to  th e  u n d e r ta k in g  o f  D o rc h e s te r  County above d e s c r ib e d

i n  p a ra g ra p h  2 , s u p ra , s h a l l  be p u b l is h e d  in  THE SUMMERVILLE

SCENE and in  THE NEWS & COURIER, b o th  o f  w hich a r e  n ew sp ap ers

h a v in g  g e n e ra l  c i r c u l a t i o n  in  D o rc h e s te r  C ounty .

4. T h a t n o t ic e  to  be p u b l is h e d  s h a l l  be  in  form

s u b s t a n t i a l l y  a s  s e t  f o r t h  a s  E x h ib i t  A o f  t h i s  R e s o lu t io n .
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NOTICE PURSUANT TO ACT NO. 103 OF 
THE ACTS OF THE GENERAL ASSEMBLY 
OF SOUTH CAROLINA FOR THE YEAR 1967

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

P e t i t i o n  by th e  C ounty Board o f  D ir e c to r s  o f  D o rc h e s te r  County

(th e  C ounty Board) t o  th e  S t a t e  Budget and C o n tr o l  B oard o f  S ou th

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

B oard , a t  i t s  m e e tin g  h e ld __________________ , 1970, to  th e  fo l lo w ­

in g  u n d e r ta k in g ,  v i z . :

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

c o n ta in in g  a p p ro x im a te ly  15 a c r e s  and lo c a te d  N o rth  o f  th e  Town

o f  S u m m erv ille , in  D o rc h e s te r  C ounty , a d ja c e n t  to  S um m erv ille

I n d u s t r i e s  p r o p e r ty  and th e  S o u th e rn  R a ilro a d  r i g h t  o f  way, t o ­

g e th e r  w ith  th e  b u i ld in g  u n d er c o n s t r u c t io n  th e r e o n  ( s a id  la n d  and

b u i ld in g  b e in g  h e r e i n a f t e r  r e f e r r e d  to  as th e  P r o j e c t ) ; and th e

f in a n c in g  o f  th e  c o s t  o f  a c q u i r in g  and c o n s t r u c t in g  th e  P r o je c t

th ro u g h  th e  is s u a n c e  by th e  C ounty Board o f  $600 ,000  D o rc h e s te r

C ounty F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds p u r s u a n t  to  th e

p r o v i s io n s  o f  A ct No. 103 o f  th e  A cts o f  th e  S o u th  C a ro lin a  

G e n e ra l A ssem bly fo r  th e  y e a r  1967. The County B oard p ro p o se s  t o  

l e a s e  th e  P r o j e c t  when a c q u ir e d  to  D esley  F a b r ic s ,  I n c . ,  a New

York c o r p o r a t io n  (D esley ) and th e  s a id  bonds w i l l  b e  p a y a b le

s o l e ly  from  th e  r e n t a l s  to  be p a id  to  th e  County b y  D e s le y , 

w hich h a s  i r r e v o c a b ly  co v en a n te d  and a g re ed  to  p ay  when due a l l  

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

th e re o n  and th e  bonds w i l l  be a d d i t i o n a l l y  se c u re d  by a T ru s t

In d e n tu r e  w hich w i l l  c o n s t i t u t e  a f o r e c lo s e a b le  l i e n  upon

th e  P r o j e c t .  The p e rfo rm a n c e  o f  D e s le y 's  o b l ig a t io n s  under

th e  L ease  A greem ent h e r e i n a f t e r  m en tioned  w i l l  be u n c o n d i t io n a l ly
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g u a ra n te e d  by E dson , I n c o r p o r a te d ,  a I l l i n o i s  c o r p o r a t io n .  On th

b a s i s  o f  an  ag reem en t h e r e t o f o r e  made by th e  C ounty Eoard to  unde 

ta k e  th e  a f o r e s a id  f in a n c in g ,  E dson, I n c o r p o r a te d , and D esley  (a 

w h o lly  owned s u b s id i a r y  o f  E dson, I n c o r p o r a te d )  have  p roceeded  

to  a c q u i r e  th e  s a id  la n d  to  c o n s t r u c t  th e  s a id  b u i ld in g  and D esle ' 

and E dson , I n c o r p o r a te d ,  w i l l  be r e p a id  from  th e  p ro c e e d s  o f  th e  

s a id  bonds fo r  any fu n d s  expended  o r  lo a n s  in c u r r e d  f o r  th e  p u r ­

pose  o f  a c q u i r in g  and c o n s t r u c t in g  th e  P r o j e c t .

When th e  P r o j e c t  i s  in  o p e r a t io n  i t  w i l l  p ro v id e  em ploy­

ment f o r  200 t o  250 p e r s o n s ,  and th e  P r o je c t  w i l l  r e p la c e  a

s i m i l a r  o p e r a t io n  now b e in g  c o n d u c te d  by Edson, In c o rp o ra te d  ,

in  D o rc h e s te r  C ounty  em p loy ing  a b o u t 30 p e r s o n s .

U nder th e  te rm s  o f  th e  L ease  A greem ent by w hich D orches­

t e r  C ounty  w i l l  l e a s e  th e  P r o j e c t  t o  D e s le y , D es ley  h a s  a g re ed  to

i n s t a l l  in  th e  b u i ld in g  fo rm in g  a  p a r t  o f  th e  P r o je c t  equipm ent

and m a c h in e ry  n e c e s s a r y  f o r  th e  m a n u fa c tu re  o f  d r a p e r i e s  and bed ­

s p r e a d s ,  b u t  su ch  m ac h in e ry  and eq u ip m en t w i l l  n o t be a p a r t  o f 

th e  P r o je c t  a c q u ir e d  by th e  C ounty  and th e  C ounty w i l l  have no

i n t e r e s t  t h e r e i n .  In  a d d i t i o n ,  D e s ley  h a s  a g re e d  to  pay as

a d d i t i o n a l  r e n t a l s  to  D o rc h e s te r  C oun ty , th e  S choo l D i s t r i c t ,  and

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

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

P r o j e c t  by  D o rc h e s te r  C oun ty , th e  s a id  S choo l D i s t r i c t ,  and th e  

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

P r o j e c t  w ere owned by D e sley  b u t w ith  a p p r o p r i a te  r e d u c t io n s  

s i m i l a r  t o  th e  ta x  e x e m p tio n s , i f  any , w hich would be a f fo rd e d

to  D e sley  i f  i t  w ere th e  owner o f  th e  P r o j e c t .
s
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The s a id  L ease  A greem ent u n d e r w hich  th e  C ounty  w i l l

l e a s e  th e  P r o j e c t  t o  D e s le y  w i l l  g iv e  D e s le y  th e  r i g h t  t o  p u r ­

c h a se  th e  P r o j e c t  upon th e  paym ent o f  th e  bonds f o r  th e  nom inal

sum o f  $ 1 .0 0 .

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

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

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

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

th e  C ounty  B oard by a c t i o n  de novo i n s t i t u t e d  in  th e  C ourt o f

Common P le a s  f o r  D o rc h e s te r  C oun ty .

THE STATE BUDGET AND CONTROL BOARD

BY P. C. SMITH, SECRETARY

PUBLICATION DATE:
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S I N K L E R ,  G l B B S  Si S I M O N S  

A T T O R N E Y S  S C O U N S E L L O R S  A T  L A W

T E l I P M O N I  7 1 1 - 3 3 6 7  

A R E A  C O D E  6 0 3

H U G E R  S I N K U E R  
C H A R L E S  H  G I B B S  

a l b e r t  s i m o n s  j r
Th e o d o r e  b  o u e r a r d  2  P R I O L E A U  S T R E E T

G  D A N A  S lN K L E R
t m o m  a s  o b u i s t  C H A R L E S T O N .  S .  C .  2  9 4 0 2

R U T H  W IL L IA M S
G E O R G E  C E V A N S  P O S T  O F F IC E  BO X 3 4 0

Ja n u a ry  6 th ,  1970

H onorab le  P. C. Sm ith 
S t a t e  A u d ito r  
P. 0 .  Box 11333 
C olum bia, S ou th  C a ro lin a

D ear P a t :

Re: $600 ,000  D o rc h e s te r  C oun ty , S o u th  C a r o l in a ,
F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds, 
S e r i e s  1969 (D esley  F a b r i c s ,  I n c .  -  L essee)

In  c o n n e c tio n  w ith  th e  P e t i t i o n  o f  th e  D o rc h e s te r  C ounty  
Board o f  D i r e c to r s  f o r  a p p ro v a l  o f  th e  D e s le y  P r o j e c t ,  we now 
e n c lo s e  a copy o f  th e  form  o f  L ease  A greem ent (w ith  L ease 
G u a ran ty  A greem ent a t ta c h e d )  and T r u s t  I n d e n tu r e ,  w hich  w i l l  be 
used  in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  th e  c a p t io n e d  b o n d s. 
W hile th e s e  docum ents a re  n o t n e c e s s a r i l y  in  f i n a l  form  we 
do n o t a n t i c i p a t e  any m a te r i a l  c h a n g e s .

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

TBG/bhs
E n c lo su re s
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TRUST INDENTURE

THIS TRUST INDENTURE made and e n te r e d  in to  as o f  th e  f i r s t  

day  o f D ecem ber, 1969, b y  and be tw een  D o rc h e s te r  C oun ty , a boay  

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

o f  S o u th  C a r o l in a  ( h e r e i n a f t e r  som etim es r e f e r r e d  to  as th e

" C o u n ty " ) , as p a r t y  o f  th e  f i r s t  p a r t ,  and The F i r s t  N a t io n a 1 

Bank o f  C h ica g o , a  b an k in g  c o rp o r a t io n  d u ly  o r g a n iz e d ,  e x i s t ­

in g  and a u th o r iz e d  to  a c c e p t  and e x e c u te  t r u s t s  o f  th e  c h a r a c t e r  

h e r e in  s e t  o u t ,  u n d er and by v i r t u e  o f  th e  law s o f  th e  U n ite d

S t a t e s ,  a s  T r u s te e ,  p a r t y  o f  th e  second  p a r t ;

WITNESSETH:

WHEREAS th e  C ounty i s  a u th o r iz e d  and empowered by th e  p r o v i ­

s io n s  o f  A ct No. 103 o f  th e  A cts and J o i n t  R e s o lu t io n s  e n a c te d

a t  th e  1967 S e s s io n  o f  th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f 

S o u th  C a r o l in a ,  and a p p e a r in g  as A r t i c l e  2 .1 ,  C h a p te r  8, T i t l e

14, Code o f  Laws o f  S o u th  C a r o l in a ,  1962, 1969 C u m u la tiv e  

S upp lem en t ( th e  "A ct") t o  a c q u i r e ,  own, l e a s e ,  d is p o s e  o f ,  and 

m o rtg ag e  th e  p r o p e r t i e s  h e r e i n a f t e r  d e s c r ib e d  in  o rd e r  t h a t  th e  

i n d u s t r i a l  d ev e lopm en t o f  S o u th  C a r o l in a  w i l l  be p rom oted  and 

t r a d e  d e v e lo p e d  by in d u c in g  m a n u fa c tu r in g  e n t e r p r i s e s  to  l o c a te  

i n  S o u th  C a r o l in a  and th u s  u t i l i z e  and employ manpower and o th e r

r e s o u r c e s  o f  S ou th  C a r o l in a ;  and

WHEREAS th e  C ounty i s  f u r t h e r  a u th o r iz e d  by th e  A ct to  i s s u e  

re v e n u e  bonds p a y a b le  s o l e l y  from  th e  l e a s e  r e n t a l s ,  re v e n u e s  

and r e c e i p t s  from any su ch  p r o j e c t  and se c u re d  b y  a p le d g e  o f 

s a id  le a s e  r e n t a l s ,  r e v e n u e s , and r e c e i p t s  and b y  a m ortgage  on 

th e  la n d , b u i ld in g s  and im provem ents so  a c q u ir e d ;  and
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WHEREAS th e  C ounty h a s  made th e  n e c e s s a r y  a rra n g e m e n ts  w ith

D esley  F a b r ic s ,  I n c . ,  a c o r p o r a t io n  o rg a n iz e d  and e x i s t i n g  u n d e r

th e  laws o f  th e  S t a t e  o f  New Y ork, and d u ly  a u th o r iz e d  to  co n d u ct

b u s in e s s  in  th e  S t a t e  o f  S ou th  C a r o l in a  ( h e r e i n a f t e r  som etim es

r e f e r r e d  to  as th e  " L e s s e e " ) ,  f o r  th e  a c q u i s i t i o n  and c o n s t r u c ­

t i o n  o f  f a c i l i t i e s  t o  h o u se  a m a n u fa c tu r in g  p la n t  fo r  th e  manu­

f a c tu r e  o f  ( i )  d r a p e r i e s  and b e d sp re a d s  and ( i i )  such  o th e r  p ro d ­

u c t s  a s  th e  L essee  may deem a p p r o p r i a t e ,  in c lu d in g  th e  n e c e s s a ry

la n d , e a se m e n ts , b u i ld in g  and o th e r  f a c i l i t i e s  ( h e r e i n a f t e r  some­

tim e s  r e f e r r e d  to  a s  th e  " P r o je c t" )  w hich  w i l l  be o f  th e  c h a r a c t e r

and a cc o m p lish  th e  p u rp o se  p ro v id e d  by th e  A c t, and th e  C ounty h a s

f u r t h e r  e n te r e d  in to  a L ease  A greem ent w ith  th e  L essee  s p e c i f y in g

th e  te rm s and c o n d i t io n s  o f  th e  a c q u i s i t i o n  o f  th e  P r o je c t  and

th e  l e a s in g  o f  th e  same t o  th e  L e s se e ;  and th e  o b l ig a t io n s  o f  th e

L essee  u n d er th e  L ease  A greem ent have b een  u n c o n d i t io n a l ly  g u a ra n  ■

te e d  by E dson, I n c o r p o r a te d ,  an I l l i n o i s  c o r p o r a t io n ;  and

WHEREAS th e  e x e c u tio n  and d e l i v e r y  o f  t h i s  T ru s t  In d e n tu re

( h e r e i n a f t e r  som etim es r e f e r r e d  to  as th e  " In d e n tu re " )  have been

a u th o r iz e d  by R e s o lu t io n s  d u ly  a d o p te d  by  th e  C ounty B oard o f

D i r e c to r s  o f  D o rc h e s te r  C ounty  ( h e r e i n a f t e r  som etim es r e f e r r e d

to  as th e  "C ounty B oard") w hich  i s  th e  g o v e rn in g  body o f th e

C oun ty , a s c o n s t i t u t e d  by A r t i c l e  1, C h a p te r  34, T i t l e  14, Code

of Laws o f  S o u th  C a r o l in a ,  1962, a s  amended and th e  C ounty B oard 

in  acc o rd a n c e  w ith  th e  r e q u ire m e n ts  o f  S e c t io n  14 o f  th e  Act h as 

su b m itte d  i t s  P e t i t i o n  to  th e  S t a t e  B udget and C o n tro l  Board of 

S ou th  C a r o l in a ,  in c lu d in g  a g e n e r a l  summary o f  th e  te rm s and

c o n d i t io n s  o f  th e  I n d e n tu r e ,  and th e  S t a t e  B udget and C o n tro l

Board o f S ou th  C a r o l in a  h as d u ly  app roved  th e  P r o j e c t  in
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a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  Act and th e r e b y  a u th o r iz e d  

th e  County Board to  p ro c e e d  w ith  th e  a c q u i s i t i o n  and f in a n c in g  

o f  th e  P r o je c t .  N o tic e  o f  th e  a p p ro v a l was d u ly  p u b l is h e d  in  a 

new spaper h a v in g  g e n e r a l  c i r c u l a t i o n  in  D o rc h e s te r  C ounty  and 

n o tw ith s ta n d in g  more th a n  tw e n ty  d ay s  have e la p s e d  from  th e  d a te  

o f  th e  p u b l ic a t io n  o f  such  n o t i c e ,  no c h a l le n g e  was made to  th e  

v a l i d i t y  o f  su ch  a p p ro v a l as p ro v id e d  in  th e  A c t;  and

WHEREAS i t  has b e en  d e te rm in e d  t h a t  th e  e s t im a te d  amount 

n e c e s s a ry  to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t ,  i n c lu d in g  n e c e s s a ry  

ex p en ses  in c id e n ta l  t h e r e to  w i l l  r e q u i r e  th e  i s s u a n c e ,  s a l e  

and d e l iv e r y  o f Bonds d e s ig n a te d  a s  F i r s t  M ortgage  I n d u s t r i a l  

Revenue Bonds, S e r ie s  1969 (D e sley  F a b r i c s ,  I n c .  -  L e sse e )  in  th e

a g g re g a te  p r i n c i p a l  am ount o f  $ 6 0 0 ,0 0 0 , as h e r e i n a f t e r  p ro v id e d ;

and

WHEREAS th e  is s u a n c e  o f  su ch  Bonds u n der th e  A ct h a s  been

i n  a l l  r e s p e c t s  du ly  and v a l i d l y  a u th o r iz e d  by  r e s o l u t i o n s  d u ly  

p a s se d  and approved  by  th e  C ounty  E o ard ; and

WHEREAS th e  $600 ,000  a g g re g a te  p r i n c i p a l  am ount o f  Bonds to  

b e  i s s u e d ,  th e  i n t e r e s t  coupons to  be  a t t a c h e d  t h e r e t o ,  and th e

T r u s t e e 's  C e r t i f i c a t e  o f  A u th e n t ic a t io n  to  be  e n d o rs e d  on such

Bonds, a re  a l l  to  be in  s u b s t a n t i a l l y  th e  f o l lo w in g  fo rm s , w i th  

n e c e s s a ry  and a p p r o p r ia te  v a r i a t i o n s ,  o m is s io n s  and i n s e r t i o n s

as  p e rm it te d  o r  r e q u i r e d  by t h i s  T r u s t  I n d e n tu r e ,  t o  w i t :

4 0 0
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(Form o f  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 t h a t  D o rc h e s te r  C ounty  a 

body p o l i t i c  and c o r p o r a t e ,  and a p o l i t i c a l  s u b d iv i s io n  o f  th e  

S t a t e  o f  S o u th  C a r o l in a  ( h e r e i n a f t e r  c a l l e d  th e  " C o u n ty " ) , f o r  

v a lu e  r e c e iv e d  p ro m ise s  to  pay , b u t o n ly  from  th e  s o u rc e  and as 

h e r e i n a f t e r  p r o v id e d ,  to  b e a r e r ,  o r ,  i f  t h i s  Bond be  r e g i s t e r e d ,  

to  th e  r e g i s t e r e d  h o ld e r  h e r e o f ,  on December 1, 1 9 . . . ,  th e  p r i n c i  

p a l  sum o f  f iv e  th o u sa n d  d o l l a r s  and in  l i k e  m anner to  pay i n t e r ­

e s t  on s a i d  sum from  th e  d a te  h e re o f  a t  th e  r a t e  o f  se v en  and o n e -

h a l f  p e r  centum  (7lj% )per annum on June 1, 1970 and  s e m i-a n n u a l ly

t h e r e a f t e r  on Ju n e  1 and December 1 o f  each  y e a r  u n t i l  s a id  

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

s e t  f o r t h  w ith  r e s p e c t  t o  red em p tio n  p r i o r  to  m a tu r i t y  may 

become a p p l i c a b le  h e r e t o ,  p r i n c i p a l  o f ,  prem ium , i f  any , and 

i n t e r e s t  on t h i s  Bond b e in g  p a y a b le  in  la w fu l money o f  th e  U n ite d  

S t a t e s  o f  A m erica a t  th e  p r i n c i p a l  o f f i c e  o f  The F i r s t  N a t io n a l  

dank o f  C h ica g o , in  th e  C i ty  o f  C h icago , S t a t e  o f  I l l i n o i s ,  o r

i t s  s u c c e s s o r  in  t r u s t .

T h is  Bond i s  one o f  an a u th o r iz e d  i s s u e  o f  Bonds l im i te d  

t o  th e  a g g re g a te  p r i n c i p a l  amount o f $600 ,000  i s s u e d  f o r  th e  

p u rp o se  o f  a c q u i r in g  la n d , b u i ld in g  and o th e r  f a c i l i t i e s  in
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c o n n e c tio n  th e r e w i th ,  and l e a s in g  th e  same to  D esley  F a b r ic s ,  In c .

a New York c o r p o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  to  as th e  "L essee")

(such  la n d , b u i ld in g  and o th e r  f a c i l i t i e s  b e in g  h e r e i n a f t e r  c a l le d  

th e  " P r o je c t " )  and p a y in g  n e c e s s a ry  ex p en se s  i n c i d e n t a l  t h e r e to  

so as to  th e re b y  p rom ote  in d u s t r y  and d e v e lo p  t r a d e  in  S ou th

C a r o l in a .  S a id  Bonds a re  i s s u e d  u n d e r  and a re  to  be e q u a l ly  and 

r a t a b l y  s e c u re d  and e n t i t l e d  t o  th e  p r o t e c t i o n  g iv e n  by  a T ru s t  

I n d e n tu r e  ( h e r e i n a f t e r  c a l l e d  th e  " I n d e n tu r e " ) ,  d a te d  as o f  

December 1, 1969, d u ly  e x e c u te d  and d e l iv e r e d  by th e  C ounty to  

The F i r s t  N a t io n a l  Bank o f  C h icag o , a s  T ru s te e  ( th e  te rm  " T ru s te e "

w here used  h e r e in  r e f e r r i n g  c o l l e c t i v e l y  to  s a id  T ru s te e  o r  i t s

s u c c e s s o r s  in  s a id  t r u s t ) , and r e f e r e n c e  i s  h e re b y  made to  th e

I n d e n tu r e  and to  a l l  in d e n tu r e s  s u p p le m e n ta l  t h e r e to  f o r  a 

d e s c r i p t i o n  o f  th e  s e c u r i t y ,  th e  p r o v i s i o n s ,  among o th e r s ,  w ith  

r e s p e c t  to  th e  n a tu r e  and e x te n t  o f  th e  s e c u r i t y ,  th e  r i g h t s ,  

d u t i e s  and o b l i g a t i o n s  o f  th e  C oun ty , th e  T ru s te e  and th e  h o ld e r s  

o f  th e  Bonds and th e  coupons a p p e r t a in in g  t h e r e to  and th e  term s 

upon w hich th e  Eonds a re  i s s u e d  and s e c u re d .

T h is  Eond and a p p u r te n a n t  coupons a re  f u l l y  n e g o t i a b le  

and s h a l l  p a s s  by  d e l i v e r y ,  b u t  t h i s  Bond may be  r e g i s t e r e d  as 

to  p r i n c i p a l  o n ly  on th e  r e g i s t r a t i o n  books o f  th e  County in  th e  

p r i n c i p a l  o f f i c e  o f  th e  T ru s te e  as Bond R e g i s t r a r ,  upon p r e s e n t a ­

t i o n  h e re o f  a t  su ch  o f f i c e  and th e  n o t a t i o n  o f  su ch  r e g i s t r a t i o n  

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

a f t e r  be t r a n s f e r r e d  on su ch  books a t  th e  w r i t t e n  r e q u e s t  o f  th e  

r e g i s t e r e d  h o ld e r  o r  by  h i s  l e g a l  r e p r e s e n t a t i v e ,  e v id e n c e  o f 

su ch  t r a n s f e r  to  be  in  l i k e  m anner e n d o rse d  h e re o n . Such 

t r a n s f e r  may be t o  b e a r e r ,  and th e r e b y  t r a n s f e r a b i l i t y  by 

d e l i v e r y  s h a l l  be  r e s t o r e d ,  s u b j e c t ,  how ever, t o  s u c c e s s iv e  

r e g i s t r a t i o n s  and t r a n s f e r s  a s  b e f o r e .  The p r i n c i p a l  o f  t h i s

r 402
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Bond, i f  r e g i s t e r e d ,  u n le s s  r e g i s t e r e d  to  b e a r e r ,  s h a l l  be  p a y a b le  

o n ly  to  o r  upon th e  o rd e r  o f  th e  r e g i s t e r e d  h o ld e r  o r  h i s  le g a l  

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

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

coupons as th e y  r e s p e c t i v e l y  become d u e , and r e g i s t r a t i o n  of t h i s  

Bond as to  p r i n c i p a l  as a f o r e s a id  w i l l  n o t  a f f e c t  th e  t r a n s f e r -  

a b i l i t y  by d e l iv e r y  o f  su ch  co u p o n s.

The h o ld e r  o f  any coupon Bond o r  Bonds (w h e th e r o r  n o t  

r e g i s t e r e d  as to  p r i n c i p a l )  may s u r r e n d e r  th e  same, w ith  a l l  

unm atu red  coupons a t t a c h e d ,  a t  th e  p r i n c i p a l  o f f i c e  o f th e

T r u s te e ,  i n  ex ch an g e  f o r  an e q u a l  a g g re g a te  p r i n c i p a l  am ount o f 

f u l l y  r e g i s t e r e d  Bonds o f  any a u th o r iz e d  d e n o m in a tio n  in  th e  

m anner and s u b je c t  to  th e  c o n d i t io n s  p ro v id e d  in  th e  I n d e n tu r e .

In  l i k e  m anner and s u b je c t  to  su c h  c o n d i t i o n s ,  th e  ow ner o f  any 

f u l l y  r e g i s t e r e d  Bond o r  Bonds may s u r r e n d e r  th e  same to  th e  

T ru s te e  a t  i t s  p r i n c i p a l  o f f i c e  ( to g e th e r  w ith  a w r i t t e n  i n s t r u ­

m ent o f t r a n s f e r  s a t i s f a c t o r y  t o  th e  T ru s te e  d u ly  e x e c u te d  by  

th e  r e g i s t e r e d  ow ner o r  h i s  d u ly  a u th o r iz e d  a t t o r n e y ) , in  

exchange  f o r  an e q u a l a g g re g a te  p r i n c i p a l  amount o f  coupon Bonds 

(w hich may be r e g i s t e r e d  as to  p r i n c i p a l  i f  r e q u e s te d )  w ith  

a p p r o p r i a t e  coupons a t t a c h e d ,  o r  o f  f u l l y  r e g i s t e r e d  Bonds o f  

any a u th o r iz e d  d e n o m in a tio n .

The Eonds o f  t h i s  i s s u e  a r e  n o n c a l la b le  f o r  re d e m p tio n  p r i o r  

to  Decem ber 1 , 1979, e x c e p t in  th e  e v e n t o f  (1) co n d em n atio n  o f  

th e  P r o j e c t  o r  any p a r t  t h e r e o f  t o  th e  e x te n t  p ro v id e d  in  S e c t io n  

7 .2  o f  th e  L ease  A greem ent b e tw ee n  th e  C ounty and th e  L essee

d a te d  a s  o f  Decem ber 1, 1969 ( h e r e in  r e f e r r e d  to  as t h e  "L ease  

A g reem en t") , ( 2 )  e x e r c i s e  by th e  L essee  o f  i t s  o p t io n s  to  p u rc h a se  

th e  P r o j e c t  a s  p ro v id e d  in  S e c t io n  11.2 o f th e  L ease  A greem ent, o r  

(3) p u rc h a se  o f th e  P r o je c t  by L essee  p u r s u a n t  t o  403
I- *
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in  e i t h e r  of such e v e n t s ,  su c h  Bonds s h a l l  be  s u b je c t  to

re d e m p tio n  by  th e  C ounty  a t  any t im e , in  w ho le  o r  ( in  th e  c a s e  

o f  re d e m p tio n  p u r s u a n t  t o  S e c t io n  7 .2  o f  th e  L ease A greem ent) in  

p a r t  in  th e  in v e r s e  o r d e r  o f  t h e i r  m a tu r i ty  ( l e s s  th a n  a l l  o f  

s a id  Bonds o f  a  s i n g l e  m a tu r i ty  to  be  s e l e c t e d  by  l o t  in  such  

m anner as may be  d e s ig n a te d  by  th e  T r u s te e ) ,  a t  th e  p r i n c i p a l  

amount th e r e o f  p lu s  a c c ru e d  i n t e r e s t  t o  th e  re d e m p tio n  d a te .

In  a d d i t i o n ,  th e  Bonds m a tu r in g  on  and a f t e r  Decem ber l ,1 9 8 0 i  

a r e  a l s o  s u b je c t  to  re d e m p tio n  by  th e  C ounty  p r i o r  to  m a tu r i ty  

on any i n t e r e s t  paym ent d a te  on o r  a f t e r  Decem ber 1, 1979, in  

w hole o r in  p a r t  ( le s s  th a n  a l l  o f  such  Bonds o f  a s i n g l e  m a tu r i t y  

to  be s e l e c t e d  by  l o t  in  su c h  m anner as may be d e s ig n a te d  by  th e  

T ru s te e )  , a t  th e  re d e m p tio n  p r i c e s  (e x p re s s e d  as p e r c e n ta g e s  o f 

p r i n c i p a l  am ount) s e t  f o r t h  in  th e  t a b l e  be lo w  p lu s  a c c ru e d  

i n t e r e s t  t o  th e  re d e m p tio n  d a te .

R edem ption  D ate  
(r ia tc s  i n c lu s iv e )

Decem ber 1, 1979 and  Ju n e  1, 1930 
D ecem ber 1, 1930 and Ju n e  1, 1931 
Decem ber 1, 1931 and Ju n e  1, 1932 
D ecem ber 1 , 1932 anc Ju n e  1, 1933 
Decem ber 1, 1933 and Ju n e  . ,  19c4 
D ecem ber 1, 1984 and Ju n e  1, 1935 
D ecem ber 1 , 1985 and Ju n e  1, 1936 
D ecem ber 1 , 193b anc Ju n e  1, 19o7 
Decem ber 1, ly 3 7  and Ju n e  1, 1933 
Decem ber 1 , 1933 anc Ju n e  1, 19o9

R edem ption  P r ic e

107.50%
106.75%
106.00%
105.25%
104.50%
103.75%
103.00%
102 .2  5% 
101.50%  
100.75%

a f o r e s

w i

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

a i d .  n o t ic e  t h e r e o f  i d e n t i f y i n g  th e  Bonds to  be  redeem ed 

i l l  b e  g iv e n  b y  p u b l i c a t i o n  n o t l e s s  th a n  t h i r t y  d ay s  and n o t  

more th a n  s i x t y  day s p r i o r  to  th e  re d e m p tio n  d a te  in  a n ew spaper 

o r  f i n a n c i a l  jo u r n a l  o f  g e n e r a l  c i r c u l a t i o n  p u b l is h e d  in  th e  

C i ty  o f  New Y ork. New Y ork , and in  th e  c a s e  o f th e  re d e m p tio n  

o f  Bonds a t  th e  t im e  r e g i s t e r e d  as to  p r i n c i p a l  (e x c e p t  t o  

b e a r e r )  upon m a i l in g  a  copy o f  th e  re d e m p tio n  n o t i c e  b y  f i r s t

rn 4 0 4r- -
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c l a s s  m a il  a t  l e a s t  t h i r t y  days p r i o r  to  th e  d a te  f i x e d  f o r  

re d e m p tio n  to  th e  r e g i s t e r e d  h o ld e r  o f  e ac h  Bond to  b e  redeem ed 

a t  th e  a d d re s s  shown on th e  r e g i s t r a t i o n  b o o k s; p ro v id e d ,  how ever, 

t h a t  f a i l u r e  to  g iv e  su ch  n o t ic e  by m a i l in g ,  o r any d e f e c t  t h e r e ­

in ,  s h a l l  n o t  a f f e c t  th e  v a l i d i t y  o f  any p ro c e e d in g s  f o r  th e  

re d e m p tio n  o f  B onds. I f  a l l  o f  th e  Bonds to  be redeem ed a r e  a t  

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

by  m a i l in g  g iv e n  by  f i r s t  c l a s s  m a il  t o  th e  r e g i s t e r e d  h o ld e r  o r  

h o ld e r s  t h e r e o f ,  a t  th e  a d d re s s e s  shown on  th e  r e g i s t r a t i o n  

b o o k s, n o t  l e s s  th a n  t h i r t y  days p r i o r  to  th e  d a te  f ix e d  f o r  

re d e m p tio n  a s  a f o r e s a id  s h a l l  be s u f f i c i e n t  and p u b l is h e d  

n o t ic e  o f  th e  c a l l  f o r  re d e m p tio n  need n o t  b e  g iv e n  and f a i l u r e  

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

t o  th e  r e g i s t e r e d  h o ld e r  o f  any Bond d e s ig n a te d  f o r  re d e m p tio n  

s h a l l  n o t  a f f e c t  th e  v a l i d i t y  o f  th e  p ro c e e d in g s  f o r  th e  redem p­

t i o n  o f  any o th e r  Bond. A ll  Bonds so c a l l e d  f o r  re d e m p tio n  w i l l  

c e a s e  to  b e a r  i n t e r e s t  on th e  s p e c i f i e d  re d e m p tio n  d a te ,  p ro v id e d  

fu n d s f o r  t h e i r  re d e m p tio n  a re  on  d e p o s i t  a t  th e  p la c e  o f paym ent 

a t  t h a t  t im e , and s h a l l  n o t  lo n g e r  be  p r o t e c te d  by th e  In d e n tu r e  

and s h a l l  n o t  b e  deemed to  be o u ts ta n d in g  u n der th e  p r o v i s io n s

o f  th e  I n d e n tu r e .  I f ,  b e c a u se  o f  th e  te m p o ra ry  o r p e rm a n en t 

s u s p e n s io n  o f  th e  p u b l i c a t i o n  o r  g e n e r a l  c i r c u l a t i o n  o f  any 

new spaper o r  f i n a n c i a l  j o u r n a l  o r  f o r  any o th e r  r e a s o n ,  i t  i s  

im p o s s ib le  o r  im p r a c t i c a l  to  p u b l i s h  su ch  n o t ic e  o f  c a l l  f o r  

re d e m p tio n  i n  th e  m anner h e r e in  p ro v id e d , th e n  su ch  p u b l i c a t i o n  

in  l i e u  t h e r e o f  as s h a l l  be  made w ith  th e  a p p ro v a l o f  th e  T r u s te e  

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

T h is  Bond and th e  i s s u e  o f  w hich i t  form s a p a r t  a r e  i s s u e d  

p u rs u a n t  to  th e  a u th o r i z a t i o n  o f  and fo r  th e  p u rp o se s  p r e s c r ib e d

4 0 5
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by Act No. 103 o f  th e  A cts and J o i n t  R e s o lu t io n s  e n a c te d  a t th e

1967 S e s s io n  o f  th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  S o u th  

C a r o l in a ,  and p u r s u a n t  to  r e s o l u t i o n s  d u ly  a d o p te d  by  th e  C ounty

B oard o f  D i r e c to r s  o f  D o rc h e s te r  C ounty  and w ith  th e  a p p ro v a l o f

th e  S t a t e  B udget and C o n tr o l  B oard o f  S o u th  C a r o l in a .  T his Bond

and th e  i s s u e  o f  w hich  i t  fo rm s a p a r t  and th e  i n t e r e s t  coupons

a p p e r t a in in g  h e r e to  a r e  l im i te d  o b l i g a t i o n s  o f  th e  C oun ty  and

a re  p a y a b le  s o l e l y  o u t  o f  th e  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s

(e x c lu d in g  am ounts p a id  by  th e  L essee  to  l o c a l  ta x in g  a u t h o r i t i e s

in  l i e u  o f  t a x e s ,  p u r s u a n t  to  S e c t io n  5 .5  o f  th e  L ease A greem ent)

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

th e  i s s u a n c e  o f  th e  Bonds and w hich  h as b een  le a s e d  to  th e  L e s s e e .

U nder th e  L ease  A greem ent th e  L e s se e  m ust p ay  to  th e  C ounty such

r e n t a l s  as w i l l  be  f u l l y  s u f f i c i e n t  to  pay  th e  p r i n c i p a l  o f ,

prem ium , i f  any , and i n t e r e s t  on  th e  Bonds as th e  same m atu re  and

become d u e , and u n d er s a i d  L ease  A greem ent i t  i s  th e  o b l ig a t io n

o f  th e  L e s se e  to  pay  th e  c o s t s  o f m a in ta in in g  th e  P r o je c t  in  

good r e p a i r  and to  k e e p  i t  p r o p e r ly  in s u r e d .  P u rsu a n t to  a L ease

G u aran ty  A greem ent d a te d  a s  o f  December 1, 1969, E dson, I n c o r p o r a t  

ed , an I l l i n o i s  c o r p o r a t io n ,  h a s  u n c o n d i t i o n a l ly  g u a ra n te e d  th e

p e rfo rm a n c e  o f  th e  L e s s e e 's  o b l ig a t io n s  u n d e r th e  L ease A greem ent.

T h is  :Bond and th e  i n t e r e s t  coupons a p p e r ta in in g  h e r e to  a re

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

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

s t a t u t o r y  l i m i t a t i o n  and s h a l l  n e v e r  c o n s t i t u t e  n o r g iv e  r i s e  t o  

a  p e c u n ia ry ^  l i a b i l i t y  o f  th e  C ounty  o r  a c h a rg e  a g a in s t  i t s

g e n e r a l  c r e d i t  o r  ta x in g  p o w e rs .

P u r s u a n t  to  th e  L ease  A greem ent, r e n t a l  paym ents s u f f i c i e n t  

f o r  th e  p rom p t paym ent when due o f  th e  p r i n c i p a l  o f ,  prem ium , i f  

an y , and i n t e r e s t  on th e  Bonds a re  to  be  p a id  to  th e  T ru s te e  fo r  

th e  a c c o u n t o f  th e  C ounty  and d e p o s i te d  in  a s p e c i a l^ a

c r e a t e d  by  th e  C ounty  a n :  d e s ig n a te d  " D o rc h e s te r  C ounty  In u u m tri
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Revenue Bond Tund -  D e s le y  P r o je c t"  and have  b e en  p le d g e d  f o r  

t h a t  p u rp o se , and in  a d d i t io n  th e  P r o j e c t  has been  s u b je c te d  to  

th e  l i e n  o f  th e  In d e n tu re  to  s e c u re  paym ent o f  su ch  p r i n c i p a l

and i n t e r e s t  and prem ium .

The h o ld e r  o f t h i s  Bond and th e  b e a r e r s  o f  th e  coupons

a p p e r t a in in g  h e re to  s h a l l  have no r i g h t  to  e n fo r c e  th e  p r o v i s io n s

o f  th e  In d e n tu r e  o r  to  i n s t i t u t e  a c t io n  to  e n fo r c e  th e  c o v e n a n ts

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

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

any s u i t  o r  o th e r  p ro c e e d in g s  w ith  r e s p e c t  t h e r e t o ,  e x c e p t  as

p ro v id e d  in  th e  I n d e n tu r e .  In  c e r t a i n  e v e n ts ,  on th e  c o n d i t i o n s ,

in  th e  m anner and w ith  th e  e f f e c t  s e t  f o r t h  in  th e  I n d e n tu r e ,

th e  p r i n c i p a l  o f a l l  o f  th e  Bonds i s s u e d  u n d er th e  I n d e n tu r e  and

th e n  o u ts ta n d in g  may become o r may b e  d e c la r e d  due and p a y a b le

b e f o r e  th e  s t a t e d  m a tu r i ty  t h e r e o f ,  to g e th e r  w ith  i n t e r e s t

a c c ru e d  th e r e o n .  M o d if ic a tio n s  o r  a l t e r a t i o n s  o f  th e  I n d e n tu r e ,

o r  o f  any su p p lem en ts  t h e r e t o ,  may b e  made o n ly  to  th e  e x t e n t

and in  th e  c irc u m s ta n c e s  p e r m i t te d  by  th e  I n d e n tu r e .

IT  IS HEREEY CERTIFIED, RECITED AND DECLARED t h a t  a l l  a c t s ,

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

p r e c e d e n t  to  and in  th e  e x e c u tio n  and d e l i v e r y  o f  th e  I n d e n tu r e

and th e  i s s u a n c e  o f  t h i s  Bond do e x i s t ,  have happened  and hav e

b e e n  p e rfo rm ed  in  due t im e , form and m anner as r e q u i r e d  by  law ;

and t h a t  th e  is s u a n c e  o f  t h i s  Eond and th e  i s s u e  o f  w hich  i t

fo rm s a p a r t ,  to g e th e r  w ith  a l l  o th e r  o b l ig a t io n s  o f  th e  C oun ty ,

do es n o t e x ceed  o r  v i o l a t e  any c o n s t i t u t i o n a l  o r  s t a t u t o r y

l i m i t a t i o n .

T h is  Bond and th e  i n t e r e s t  coupons a p p e r t a in in g  h e r e to  s h a l l  

n o t be v a l i d  o r  become o b l ig a to r y  f o r  any p u rp o se  o r  b e  e n t i t l e d  

t o  any s e c u r i t y  o r b e n e f i t  under th e  In d e n tu r e  u n t i l  th e  T r u s te e  *--
r  407
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c e r t i f i c a t e  o f  a u th e n t i c a t i o n  h e re o n  s h a l l  have been  d u ly  e x e c u te d

by  th e  T r u s te e .

IN WITNESS WHEREOF, D o rc h e s te r  C oun ty , S ou th  C a r o l in a ,  has

c au se d  t h i s  Bond to  be e x e c u te d  by th e  Chairm an o f  i t s  C oun ty

B oard o f  D i r e c t o r s ,  by  h i s  m anual s ig n a tu r e ,  and i t s  c o r p o r a te

s e a l  o r  a f a c s im i l e  th e r e o f  t o  be im p ressed  o r  re p ro d u c e d  h e re o n ,

and a t t e s t e d  by th e  E x e c u tiv e  S e c r e ta r y  o f  i t s  County Board o f 

D i r e c t o r s ,  by h i s  m anual s i g n a tu r e ,  and has cau sed  th e  i n t e r e s t  

coupons a t ta c h e d  h e r e to  to  be  e x e c u te d  by th e  f a c s im i le  s i g n a ­

t u r e s  o f  s a id  C hairm an and s a i d  E x e c u tiv e  S e c r e ta r y ,  a l l  as o f

th e  f i r s t  day o f D ecem ber, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA

By.......................................................................
C hairm an o f  th e  County B oard  
o f  D i r e c to r s  o f D o rc h e s te r  
C ounty

A t t e s t :

E x e c u tiv e  S e c r e ta r y  of- th e  
C ounty Board o f  D i r e c to r s  
o f  D o rc h e s te r  County

f .  4 0 8
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(Form o f T r u s t e e 's  C e r t i f i c a t e  o f  A u th e n t ic a t io n )

T h is  Bond i s  one  o f  th e  Bonds o f th e  i s s u e  d e s c r ib e d  in

th e  w i th in  m en tio n ed  T r u s t  I n d e n tu r e .

B y -------------------------------------
A u th o r iz e d  O f f i c e r

(Form o f  I n t e r e s t  Coupon)

No____________________ '  $ _______________

On th e  f i r s t  day o f -----------------------, 1 9 - - ,  D o rc h e s te r  C ounty ,

S o u th  C a r o l in a  ( u n le s s  th e  Bond to  w hich  t h i s  coupon a p p e r ta in s  

s h a l l  h a v e  b e e n  d u ly  c a l l e d  f o r  p r e v io u s  re d e m p tio n  and paym ent 

o f  th e  re d e m p tio n  p r i c e  made o r  p ro v id e d  fo r )  w i l l  pay  to  

b e a r e r ,  s u b j e c t  t o  th e  p r o v i s io n s  o f  th e  In d e n tu r e  and upon 

p r e s e n t a t i o n  and s u r r e n d e r  o f  t h i s  coupon a t  th e  p r i n c i p a l  

o f f i c e  o f  th e  T r u s te e ,  The F i r s t  N a t io n a l  Bank o f  C h icag o , o r  i t s  

s u c c e s s o r  i n  t r u s t ,  th e  amount shown h e r e in  in  la w fu l money o f  

th e  U n ite d  S t a t e s  o f  A m erica , as p ro v id e d  in  and b e in g  sem i-annua  

i n t e r e s t  th e n  due on i t s  F i r s t  M ortgage  I n d u s t r i a l  Revenue Bond, 

S e r i e s  1969 (D esley  F a b r i c s ,  I n c .  -  L e s s e e ) ,  d a te d  a s  o f  December 

1, 1969, n u m b ere d _________________ ____________

DORCHESTER COUNTY, SOUTH CAROLINA

B y ----------------------------------------------------
C hairm an o f  th e  C ounty Board 
o f  D i r e c to r s  o f  D o rc h e s te r  
C ounty

E x e c u tiv e  S e c r e t a r y  o f  th e  C ounty 
Board o f  D i r e c to r s  o f  D o rc h e s te r  

i C ounty
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(Form o f F u l ly  R e g is te r e d  Bond)

UNITED STATES OF AMERICA

STATE OF SOUTH CAROLINA

DORCHESTER COUNTY

F IR S T  MORTGAGE IN D U STR IA L REVENUE BOND, S E R IF S  1 Q69

(DESLEY FABRICS, INC. -  LESSEE)

Number R $_________ _

KNOW ALL MEN BY THESE PRESENTS t h a t  D o r c h e s te r  C ounty  a body

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

S o u th  C a r o l in a  ( h e r e i n a f t e r  c a l l e d  th e  "C o u n ty " ) , f o r  v a lu e  r e ­

c e iv e d  p ro m is e s  to  p ay , b u t  o n ly  from  th e  s o u rc e  and as h e r e i n ­

a f t e r  p r o v id e d ,  to  , o r  a s s ig n s  ( c a l l e d  P a y e e ) , th e

p r i n c i p a l  sum o f  d o l l a r s  on th e  f i r s t  day  o f  D ecem ber,

19__  and in  l i k e  m anner t o  p ay  i n t e r e s t  in  su ch  c o in  o r  c u r r e n c y

o f  th e  U n ite d  S t a t e s  o f  A m erica as a t  th e  tim e  o f  paym ent s h a l l  be

l e g a l  t e n d e r  f o r  th e  paym ent o f  p u b l ic  and p r i v a t e  d e b ts ,  on s a id

sum from  th e  d a te  h e r e o f  a t  th e  r a t e  o f  sev en  and one  h a l f  p e r

centum  (7^%) p e r  annum on Ju n e  1, 1970, and s e m i- a n n u a l ly  t h e r e ­

a f t e r  on Ju n e  1 and Decem ber 1 o f  e a c h  y e a r  u n t i l  s a id  p r i n c i p a l

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

s p e c t  to  re d e m p tio n  p r i o r  to  m a tu r i ty  may become a p p l i c a b l e  

h e r e t o .  Paym ents o f  i n t e r e s t  s h a l l  be made by  ch eck  o r  d r a f t  

m a ile d  by  The F i r s t  N a t io n a l  Bank o f  C h ic a g o , a s  T r u s te e  ( c a l l e d  

T ru s te e " )  to  th e  Payee w i th o u t  th e  n e c e s s i t y  o f  s u r r e n d e r in g  t h i s  

Bond and a l l  su ch  paym ents s h a l l  f u l l y  d i s c h a r g e  th e  o b l i g a t i o n  oi 

th e  C ounty  h e r e in  to  th e  e x te n t  o f  th e  paym en ts so  m ade. The 

T r u s te e  s h a l l  k e e p  a r e c o r d  o f  a l l  su ch  p a y m e n ts . The p r i n ­

c i p a l  o f  t h i s  Bond i s  p a y a b le  to  o r  upon th e  o r d e r  o f  th e  

r e g i s t e r e d  ow ner o r  h i s  l e g a l  r e p r e s e n t a t i v e  a t  th e  p r i n c i p a l

411
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o f f i c e  o f  th e  T r u s te e  upon p r e s e n t a t i o n  and s u r r e n d e r  o f  t h i s

Bond fo r  c a n c e l l a t i o n .

T h is Bond i s  one o f  an  a u th o r iz e d  is s u e  o f  Bonds l im i te d

to  th e  a g g re g a te  p r i n c i p a l  amount o f  $600 ,000  is s u e d  fo r  th e

p u rp o se  o f  a c q u i r in g  la n d , b u i ld in g  and o th e r  f a c i l i t i e s  in

c o n n e c tio n  th e r e w i th ,  and l e a s in g  th e  same to  D e sley  F a b r ic s ,  In c

a New York c o r p o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  to  as th e  " L e sse e " )

(su ch  la n d , b u i ld in g  and o th e r  f a c i l i t i e s  b e in g  h e r e i n a f t e r

c a l l e d  th e  " P r o je c t " )  and p a y in g  n e c e s s a r y  e x p en se s  i n c i d e n t a l

t h e r e to  so as to  th e r e b y  p rom ote  i n d u s t r y  and d e v e lo p  t r a d e  i n

S o u th  C a r o l in a .  S a id  Bonds a re  i s s u e d  u n der and a re  to  be  e q u a l ly

and r a t a b l y  s e c u re d  and e n t i t l e d  to  th e  p r o t e c t i o n  g iv e n  b y  a

T r u s t  I n d e n tu re  ( h e r e i n a f t e r  c a l l e d  th e  " I n d e n tu r e " ) ,  d a te d  a s

o f  December 1 ,1 9 6 9 , d u ly  e x e c u te d  and d e l iv e r e d  by th e  C ounty

to  The F i r s t  N a t io n a l  Bank o f  C h ic a g o , a s  T ru s te e  ( th e  te rm

" T ru s te e "  w here u sed  h e r e in  r e f e r r i n g  c o l l e c t i v e l y  to  s a id

T ru s te e  o r  i t s  s u c c e s s o r s  in  s a id  t r u s t ) , and r e f e r e n c e  i s

h e re b y  made t o  th e  I n d e n tu re  and t o  a l l  in d e n tu r e s  su p p le m e n ta l

t h e r e to  f o r  a d e s c r i p t i o n  o f th e  s e c u r i t y ,  th e  p r o v i s io n s ,  among

o t h e r s ,  w ith  r e s p e c t  to  th e  n a tu r e  and e x te n t  o f  th e  s e c u r i t y ,

th e  r i g h t s ,  d u t i e s  and o b l ig a t io n s  o f  th e  C oun ty , th e  T ru s te e  and

th e  h o ld e r s  o f  th e  Bonds and th e  te rm s  upon w hich th e  Bonds a re

is s u e d  and s e c u re d .

The h o ld e r  o f  any coupon Bond o r  Bonds (w hether o r n o t

r e g i s t e r e d  as to  p r i n c i p a l )  may s u r r e n d e r  th e  sam e, w ith  a l l

unm atured  coupons a t t a c h e d ,  a t  th e  p r i n c i p a l  o f f i c e  o f  th e

T r u s te e ,  i n  exchange f o r  an e q u a l a g g re g a te  p r i n c i p a l  amount o f

4 1 2
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f u l l y  r e g i s t e r e d  Bonds o f  any a u th o r iz e d  d e n o m in a tio n  in  th e  

m anner and s u b je c t  to  th e  c o n d i t io n s  p ro v id e d  in  th e  I n d e n tu r e .

: I n  l i k e  m anner and s u b je c t  to  such  c o n d i t i o n s ,  th e  owner o f any

! f u l l y  r e g i s t e r e d  Bond o r  Eonds may s u r r e n d e r  th e  same to  th e  

;• T ru s te e  a t  i t s  p r i n c i p a l  o f f i c e  ( to g e th e r  w ith  a w r i t t e n  i n s t r u -

m ent o f  t r a n s f e r  s a t i s f a c t o r y  to  th e  T ru s te e  d u ly  e x e c u te d  by

th e  r e g i s t e r e d  owner o r  h i s  d u ly  a u th o r iz e d  a t t o r n e y ) , in

exchange  f o r  an e q u a l  a g g re g a te  p r i n c i p a l  am ount o f  coupon Bonds 

1 (w hich may be  r e g i s t e r e d  as to  p r i n c i p a l  i f  r e q u e s te d )  w ith

a p p r o p r i a te  coupons a t t a c h e d ,  o r o f  f u l l y  r e g i s t e r e d  Bonds o f  

! any a u th o r iz e d  d e n o m in a tio n .

The Bonds o f t h i s  i s s u e  a re  n o n c a l la b le  f o r  red e m p tio n  p r i o r

to  December 1 ,1 9 7 9 , e x c e p t  in  th e  e v e n t  o f  (1) co ndem nation  o f

th e  P r o j e c t  o r any p a r t  t h e r e o f  t o  th e  e x t e n t  p ro v id e d  in  S e c t io n

7 .2  o f  th e  L ease  A greem ent b e tw een  th e  C ounty and th e  L essee

d a te d  as o f  December 1 ,1 9 6 9  ( h e r e in  r e f e r r e d  to  as th e  "L ease

A g re em en t" ), (2) e x e rc ise?  by th e  L essee  o f  i t s  o p t io n s  to  p u rc h a s e

th e  P r o j e c t  as p ro v id e d  in  S e c t io n  11.2 o f  th e  L ease  A g reem en t,o r 

(3) p u rc h a s e  o f  th e  P r o j e c t  by  L essee  p u r s u a n t  to  th e  r e q u ire m e n ts

o f  S e c t io n  12.2  o f  th e  L ease  A greem ent. I f  c a l l e d  fo r  red e m p tio n

in  e i t h e r  o f  such  e v e n ts ,  su c h  Bonds s h a l l  be  s u b je c t  to  redem p-

w hole o r  ( in  th e  c a se  o f

o f  th e  L ease  A greem ent) in

m a tu r i ty  ( l e s s  th a n  a l l  o f  

be s e l e c t e d  by  l o t  in  su ch

T r u s t e e ) , a t  th e  p r i n c i p a l

am ount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a te .

In  a d d i t i o n ,  th e  Bonds m a tu r in g  on and a f t e r  December 1 , I9 6 0 ,

a r e  a l s o  s u b j e c t  to  re d e m p tio n  by th e  C ounty p r i o r  to  m a tu r i ty

in

t i o n  by  th e  C ounty a t  any t im e , m

re d e m p tio n  p u r s u a n t  t o  S e c t io n  7 .2  

p a r t  i n  th e  in v e r s e  o r d e r  o f  t h e i r

! s a i d  Bonds o f  a s i n g l e  m a tu r i ty  t o

m anner as may be d e s ig n a te d  by th e

on any i n t e r e s t  oaym ent d a te  on o r  a f t e r  Decem ber 1, 1979,

; w hol^ o r  in  p a r t  ( lo ~ s  th a n  a l l  o f  su ch  Bon ..; o ’ a s i n g l e
113



m a tu r i ty  to  be s e l e c te d  by  l o t  in  su ch  m anner as may be 

d e s ig n a te d  by th e  T r u s t e e ) , a t  th e  re d e m p tio n  p r i c e s  (e x p re s s e d  

as p e rc e n ta g e s  o f p r i n c i p a l  amount) s e t  f o r t h  in  th e  t a b l e  be low  

p lu s  a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a t e .

R edem ption  D a te
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(d a t e s  in c lu s iv e ) R edem otion

December 1, 1979 and Ju n e 1, 1980 107.501-
December 1, 1930 and Ju n e 1, 1981 106.75%
December 1, 19S1 and Ju n e 1, 1982 106.00%
December 1, 1932 and J  one 1, 1933 105.2  5%
December 1, 1933 and Ju n e 1, 1984 104.50%
December 1, 1934 and Ju n e 1, 1985 103.75%
December 1, 19S5 and Ju n e 1, 1986 103.00%
December 1, 1936 and J une 1, 1987 102 .2  5%
December 1, 1937 ano Ju n e 1, 1983 101.50%
December 1, 1988 and Ju n e 1, 1989 100.75%

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

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

w i l l  be g iv en  by p u b l i c a t i o n  n o t  l e s s  th a n  t h i r t y  days and n o t  

more th a n  s i x t y  days p r i o r  to  th e  re d e m p tio n  d a te  in  a new spaper 

o r  f i n a n c i a l  jo u r n a l  o f  g e n e r a l  c i r c u l a t i o n  p u b l is h e d  in  th e  C i ty  

o f  New Y ork, New Y ork , and in  th e  c a s e  o f  th e  re d e m p tio n  o f  f u l  y 

r e g i s t e r e d  Bonds o r  Bonds a t  th e  tim e  r e g i s t e r e d  as to  p r i n c i p a l  

(e x c e p t to  b e a re r )  upon m a i l in g  a copy o f  th e  re d e m p tio n  n o t ic e  tc  

f i r s t  c l a s s  m a il  a t  l e a s t  t h i r t y  day s p r i o r  t o  th e  d a te  f i x e d  fo r  

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

a t  th e  a d d re ss  shown on th e  r e g i s t r a t i o n  b o o k s ; p ro v id e d ,  how ever, 

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

in ,  s h a l l  n o t a f f e c t  th e  v a l i d i t y  o f any p ro c e e d in g s  f o r  th e

re d e m p tio n  o f  B ends. I f  a l l  o f  th e  Bonds to  be  redeem ed a re  a t  

th e  tim e f u l ly  r e g i s t e r e d  o r  r e g i s t e r e d  a s  to  p r i n c i p a l  

o n ly  (e x c e p t t o  b e a r e r )  n o t ic e  by m a il in g  g iv e n  by f i r s t  

c l a s s  m a il t o  th e  r e g i s t e r e d  h o ld e r  o r h o ld e r s  t h e r e o f ,  

a t  th e  a d d re s s e s  shown on th e  r e g i s t r a t i o n  L ooks, 

l e s s  th a n  t h i r t y  days p r i o r  to  th e  d a te  ix ed  f o r  

as a fo r- s a id  :ihal 1 b*' su l f i e j .  n t  and pul

n o t

re - ’ r • >tio n

i l l- ! • -
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o f  th e  c a l l  f o r  re d e m p tio n  need n o t be  g iv e n  and f a i l u r e  d u ly  to  

g iv e  su ch  n o t i c e  by  m a i l in g ,  o r any d e f e c t  in  th e  n o t i c e ,  t o  th e  

r e g i s t e r e d  h o ld e r  o f  any Bond d e s ig n a te d  fo r  re d e m p tio n  s h a l l

n o t  a f f e c t  th e  v a l i d i t y  o f  th e  p ro c e e d in g s  fo r  th e  re d e m p tio n  o f  

any o th e r  Eond. A ll Bonds so  c a l l e d  fo r  re d e m p tio n  w i l l  c e a s e  

t o  b e a r  i n t e r e s t  on th e  s p e c i f i e d  red em p tio n  d a te ,  p ro v id e d  fu n d s  

f o r  t h e i r  re d e m p tio n  a r e  on d e p o s i t  a t  th e  p la c e  o f  paym ent a t

t h a t  t im e , and s h a l l  n o t  lo n g e r  be  p r o te c te d  by th e  I n d e n tu r e  and

s h a l l  n o t  be  deemed to  be o u ts ta n d in g  under th e  p r o v i s io n s  o f  th e

I n d e n tu r e .  I f ,  b e c a u se  o f  th e  tem p o ra ry  o r  p e rm an en t s u s p e n s io n

o f th e  p u b l i c a t i o n  o r g e n e r a l  c i r c u l a t i o n  of any n ew sp ap er o r  

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

im p r a c t i c a l  t o  p u b l i s h  su c h  n o t ic e  o f  c a l l  f o r  re d e m p tio n  i n  th e  

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

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

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

T h is  Bond and th e  i s s u e  o f  w hich  i t  form s a p a r t  a r e  i s s u e d  

p u r s u a n t  to  th e  a u th o r i z a t i o n  o f  and fo r  th e  p u rp o se s  p r e s c r i b e d  

by  A ct No. 103 o f  th e  A c ts  and J o i n t  R e s o lu tio n s  e n a c te d  a t  th e  

1967 S e s s io n  o f  th e  G e n e ra l  A ssem bly o f  th e  S t a t e  o f  S o u th  

C a r o l in a ,  and p u r s u a n t  to  r e s o l u t i o n s  du ly  ad o p ted  by th e  C ounty  

B oard o f  D i r e c to r s  o f  D o rc h e s te r  C ounty  and w ith  t h e  a p p ro v a l  o f  

th e  S t a t e  B udget and C o n tro l  E card  o f  South  C a r o l in a .  T h is  Eond 

and th e  i s s u e  o f  w hich i t  form s a p a r t  a re  l im i te d  o b l i g a t i o n s  o f  

th e  C ounty  and a re  p a y a b le  s o l e l y  o u t o f th e  le a s e  r e n t a l s ,  

re v e n u e s  and r e c e i p t s  (e x c lu d in g  am ounts p a id  by th e  L essee  to  

l o c a l  ta x in g  a u t h o r i t i e s  in  l i e u  of ta x e s ,  p u r s u a n t  to  S e c t io n  

5 .5  o f  th e  L ease  A greem ent) d e r iv e d  from th e  le a s in g  o r  s a l e  o f  

th e  P r o j e c t ,  f in a n c e d  th ro u g h  th e  is s u a n c e  o f  th e  Bonds and w hich  

h a s  b een  le a s e d  to  th e  L e s s e e . Under the- L ease A greem ent th e
F_ 4 1 5

L e sse e  m ust pay  to  th e  C ounty  such  r e n t a l s  as w i l l  he  f u l l y



s u f f i c i e n t  to  pay  th e  p r i n c i p a l  o f ,  prem ium , i f  an y , and i n t e r e s t  

on th e  bonds as th e  same m a tu re  and become d u e , and u n d er s a id

L ea se  A greem ent i t  i s  th e  o b l i g a t i o n  o f  th e  L essee  to  pay th e  cosi s 

o f  m a in ta in in g  th e  P r o j e c t  in  good r e p a i r  and to  keep  i t  p r o p e r ly  

in s u r e d .  P u rs u a n t t o  a L ease  G u a ra n ty  A greem ent d a te d  a s  o f  Decei 

b e r  1, 1969, E dson, I n c o r p o r a te d ,  an I l l i n o i s  c o r p o r a t io n ,  h as  un

c o n d i t i o n a l l y  g u a ra n te e d  th e  p e rfo rm a n c e  o f  th e  L e s s e e 's  o b l ig a ­

t i o n s  u n d e r th e  L ease A greem en t.— <

T h is  Bond i s  n o t and s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  

o f  th e  C ounty w i th in  th e  m eaning o f  any  s t a t e  c o n s t i t u t i o n a l  p r o ­

v i s i o n  o r  s t a t u t o r y  l i m i t a t i o n  and s h a l l  n e v e r  c o n s t i t u t e  no r g iv e  

r i s e  t o  a p e c u n ia ry  l i a b i l i t y  o f  th e  C ounty  o r  a c h a rg e  a g a in s t  

i t s  g e n e r a l  c r e d i t  o r  t a x in g  p o w ers .

P u rs u a n t t o  th e  L ease  A greem en t, r e n t a l  paym ents s u f f i c i e n t

f o r  th e  prom pt paym ent when due o f  th e  p r i n c i p a l  o f ,  prem ium , i f  

a n y , and i n t e r e s t  on th e  Bonds a r e  t o  be p a id  t o  th e  T ru s te e  f o r  

th e  a cc o u n t o f  th e  C ounty  and d e p o s i te d  in  a s p e c i a l  a cc o u n t 

c r e a t e d  by  th e  C ounty and d e s ig n a te d  " D o rc h e s te r  C ounty I n d u s t r i a  

Revenue Bond Fund -  D e s le y  P r o je c t"  and h av e  been  p le d g e d  fo r  

t h a t  p u rp o s e , and in  a d d i t i o n  th e  P r o j e c t  h a s  b een  s u b je c te d  to  

th e  l i e n  o f  th e  I n d e n tu r e  t o  s e c u re  paym ent o f  such  p r i n c i p a l  and 

i n t e r e s t  and prem ium .

The h o ld e r  o f  t h i s  Bond s h a l l  h av e  no r i g h t  to  e n fo rc e  th e  

p r o v i s io n s  o f  th e  I n d e n tu r e  o r  t o  i n s t i t u t e  a c t io n  to  e n fo rc e  th e  

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

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

o r  d e fe n d  any s u i t  o r  o th e r  p ro c e e d in g s  w ith  r e s p e c t  t h e r e t o ,  

e x c e p t a s  p ro v id e d  in  th e  I n d e n tu r e .  In  c e r t a i n  e v e n ts ,  on th e  

c o n d i t i o n s ,  in  th e  m anner and w ith  th e  e f f e c t  s e t  f o r t h  in  th e  

I n d e n tu r e ,  th e  p r i n c i p a l  o f  a l l  o f  th e  Bonds i s s u e d  u n d er th e  

I n d e n tu re  and th e n  o u ts ta n d in g  may become o r  may be d e c la r e d  due 

and p a y a b le  b e fo r e  th e  s t a t e d  m a tu r i ty  t h e r e o f ,  t o g e th e r  w ith  

i n t e r e s t  a c c ru e d  th e r e o n .  M o d if ic a t ic n s  o r  a l t e r a t i o n s  o f  th e

I n d e n t u r e ,  o r  an y  s u p p l e r  a n t s  t h e r e t o ,  may b e  m add h e



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

P o r t io n s  o f  any f u l l y  r e g i s t e r e d  Bond in  an a u th o r i z e d ’ d e -  

1 n o m in a tio n  o f  more th a n  $ 5 ,0 0 0  to  be redeem ed s h a l l  b e  s e l e c te d  by 

l o t  by th e  T ru s te e  in  th e  p r i n c i p a l  amount o f $ 5 ,0 0 0  o r  a 

| m u l t i p l e  t h e r e o f  in  su ch  m anner a s  th e  T ru s te e  in  i t s  d i s c r e t i o n  

! may d e te rm in e , and upon th e  s u r r e n d e r  o f  such  Eond th e r e  w i l l  be  

I i s s u e d  to  th e  r e g i s t e r e d  owner t h e r e o f ,  w ith o u t c h a r g e ,  fo r  th e  

: unredeem ed b a la n c e  o f  th e  p r i n c i p a l  am ount o f such  Bond, a t  th e  

; o p t io n  o f  su ch  ow ner, e i t h e r  coupon Bonds o r  r e g i s t e r e d  Bonds o f 

l i k e  m a tu r i ty  in  any o f  th e  a u th o r iz e d  d e n o m in a tio n s  a s  p ro v id e d  

f o r  in  th e  I n d e n tu r e .

T h is  bond i s  t r a n s f e r a b l e ,  as p ro v id e d  in  th e  I n d e n tu r e ,  by 

th e  r e g i s t e r e d  ow ner h e re o f  in  p e r s o n ,  o r  by  h i s  d u ly  a u th o r iz e d  

a t t o r n e y ,  upon p r e s e n t a t i o n  o f  t h i s  bond a t  th e  p r i n c i p a l  o f f i c e  

o f  th e  T ru s te e  w ith  th e  a ss ig n m e n t h e re o n  d u ly  e x e c u te d  by th e  

r e g i s t e r e d  owner o r  h i s  d u ly  a u th o r iz e d  a t t o r n e y ,  a n d  th e re u p o n  

th e  T ru s te e  s h a l l  n o te  th e  t r a n s f e r  upon th e  r e g i s t r a t i o n  books 

k e p t  by  th e  T ru s te e  as bond r e g i s t r a r .

The h o ld e r  o f any coupon Bond o r  Eonds (w hether o r  n o t

r e g i s t e r e d  a s  t o  p r i n c i p a l )  may s u r r e n d e r  th e  sam e, w ith  a l l  

unm atu red  coupons a t t a c h e d ,  a t  t h e  p r i n c i p a l  o f f i c e  o f  th e  

T r u s te e ,  in  exchange  fo r  an e q u a l  a g g re g a te  p r i n c i p a l  amount o f 

j f u l l y  r e g i s t e r e d  Bonds o f  any a u th o r iz e d  d e n o m in a tio n  in  th e  

m anner and s u b je c t  to  th e  c o n d i t io n s  p ro v id e d  in  th e  I n d e n tu r e .

I n  l i k e  m anner and s u b je c t  to  su c h  c o n d i t i o n s ,  th e  owner o f any 

f u l l y  r e g i s t e r e d  Bond o r Bonds may s u r r e n d e r  th e  same to  th e  

! T ru s te e  a t  i t s  p r i n c i p a l  o f f i c e  ( to g e th e r  w ith  a w r i t t e n  i n s t r u -  

m ent o f t r a n s f e r  s a t i s f a c t o r y  t o  th e  T ru s te e  d u ly  e x e c u te d  by  th e  

r e g i s t e r e d  owner o r  h i s  d u ly  a u th o r iz e d  a t t o r n e y ) , in  exchange  

f o r  an  e q u a l a g g re g a te  p r i n c i p a l  amount o f  c

: may b e  r e g i s t e r e d  a ; t o  p r i n c i p a l  i f  r e c u  s t e d )  w i t h  a p p r o o r i a t

-2 0 -
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coupons a t t a c h e d ,  o r  o f  f u l l y  r e g i s t e r e d  Bonds o f any a u th o r iz e d  

d e n o m in a tio n .

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

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

p r e c e d e n t  to  and in  th e  e x e c u tio n  and d e l i v e r y  o f  th e  In d e n tu r e  

and th e  is s u a n c e  o f  t h i s  Bond do e x i s t ,  have happened  and have 

b een  p e rfo rm ed  in  due t im e , form  and m anner a s  r e q u i r e d  by  law ; 

and t h a t  th e  is s u a n c e  o f  t h i s  Bond and th e  i s s u e  o f  w hich  i t  

form s a p a r t ,  t o g e th e r  w ith  a l l  o th e r  o b l i g a t i o n s  o f  th e  C ounty , 

do es n o t exceed  o r  v i o l a t e  any c o n s t i t u t i o n a l  o r  s t a t u t o r y  

l i m i t a t i o n .

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

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

In d e n tu r e  u n t i l  th e  T r u s t e e 's  c e r t i f i c a t e  o f  a u t h e n t i c a t i o n  

h e re o n  s h a l l  have  b e en  d u ly  e x e c u te d  by th e  T r u s te e .

IN WITNESS WHEREOF, D o rc h e s te r  C ounty , S ou th  C a r o l in a ,  h as  

c a u se d  t h i s  Bond to  be e x e c u te d  by th e  C hairm an o f  i t s  C ounty 

B oard o f  D i r e c t o r s ,  by h i s  m anual s i g n a t u r e ,  and i t s  c o r p o r a te  

s e a l  o r  a f a c s im i l e  t h e r e o f  to  be im p re ssed  o r re p ro d u c e d  h e re o n , 

and a t t e s t e d  b y  th e  E x e c u tiv e  S e c r e t a r y  o f  i t s  C oun ty  B oard  o f  

D i r e c t o r s ,  by  h i s  m anual s i g n a tu r e ,  and h as c a u se d  th e  i n t e r e s t  

coupons a t ta c h e d  h e r e to  to  be e x e c u te d  by th e  f a c s i m i l e  s ig n a -  

t u r e s  o f  s a id  C hairm an and s a id  E x e c u tiv e  S e c r e t a r y ,  a l l  as o f 

th e  f i r s t  day o f  D ecem ber, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA

By ......................................................................
C hairm an o f  th e  C ounty  B oard 
o f  D i r e c to r s  o f D o rc h e s te r  
C ounty

I A t t e s t :

E x e c u tiv e  S e c r e ta r y  o f  th e  iL  418
C ounty Board o f  D i r e c to r s  
o t  D o rc h e s te r  County
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(Form o f  T r u s t e e 's  C e r t i f i c a t e  o f A u th e n t ic a t io n )

T h is  Bond i s  one o f  th e  Bonds o f th e  i s s u e  d e s c r ib e d  in

th e  w i th in  m en tio n ed  T ru s t  I n d e n tu r e .

By ---------------------------------------
A u th o r iz e d  O f f i c e r

(Form o f  A ssignm en t)

FOR VALUE RECEIVED th e  u n d e rs ig n e d  h e re b y  s e l l s ,  a s s ig n s

and t r a n s f e r s  u n to

(P le a s e  p r i n t  o r  ty p e w r i te  name and a d d re s s  o f  t r a n s f e r e e )

th e  w i th in  bond and a l l  r i g h t s  th e r e u n d e r ,  and h e re b y  
i r r e v o c a b ly  c o n s t i t u t e s  and a p p o in ts

_________________________________________________________________ a t t o r n e y
to  t r a n s f e r  th e  w i th in  bond on th e  books k e p t  f o r  r e g i s t r a t i o n  
t h e r e o f ,  w ith  f u l l  power o f  s u b s t i t u t i o n  in  th e  p re m is e s .

D a te d : ________________________________

NOTICE: The s i g n a tu r e  to  t h i s
a ss ig n m e n t m ust c o rre sp o n d  
w ith  th e  name as i t  a p p e a rs  
upon th e  fac e  o f  th e  w i th in  
bond i n  e v e ry  p a r t i c u l a r ,  
w i th o u t  a l t e r a t i o n  o r  e n ­
la rg e m e n t o r  any change w h a t­
e v e r  .
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WHEREAS a l l  t h in g s  n e c e s s a r y  tc  make th e  B onds, when

a u t h e n t i c a t e d  b y  th e  T ru s te e  and i s s u e d  as in  t h i s  I n d e n tu re  

p r o v id e d ,  th e  v a l i d ,  b in d in g  and l e g a l  o b l i g a t i o n s  o f  th e  County

a c c o rd in g  to  th e  im p o rt t h e r e o f ,  and to  c o n s t i t u t e  t h i s  In d e n tu re

a v a l i d  l i e n  on th e  p r o p e r t i e s  m o rtg ag ed  and a v a l i d  p le d g e  o f  

th e  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  h e r e in  made to  th e  p a y ­

ment o f  th e  p r i n c i p a l  o f ,  prem ium , i f  any , and i n t e r e s t  on th e

Bonds, h av e  b een  done and p e rfo rm e d  and th e  c r e a t i o n ,  e x e c u tio n

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

is s u a n c e  o f  th e  B onds, s u b j e c t  t o  th e  te rm s  h e r e o f ,  have  in  a l l

r e s p e c t s  b een  d u ly  a u th o r iz e d ;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TRUST

INDENTURE WITNESSETH:

T h a t th e  C ounty  in  c o n s id e r a t i o n  o f  th e  p re m is e s  and th e

a c c e p ta n c e  by  th e  T r u s te e  o f  th e  t r u s t s  h e re b y  c r e a t e d  and o f

th e  p u r c h a s e  and a c c e p ta n c e  o f  th e  Bonds by  th e  h o ld e r s  and

ow ners t h e r e o f ,  and o f  th e  sum o f  one d o l l a r ,  la w fu l  money of th e

U n ite d  S t a t e s  o f A m erica to  i t  d u ly  p a id  by th e  T ru s te e  a t  o r

b e f o r e  th e  e x e c u t io n  and d e l i v e r y  o f  t h e s e  p r e s e n t s ,  and fo r

o th e r  good  and v a lu a b le  c o n s i d e r a t i o n s ,  th e  r e c e i p t  o f  w hich i s

h e re b y  ack n o w led g ed , in  o r d e r  to  s e c u re  th e  paym ent o f  th e

p r i n c i p a l  o f ,  prem ium , i f  an y , and i n t e r e s t  on th e  Bonds a c c o rd in

t o  t h e i r  t e n o r  and e f f e c t  and th e  p e rfo rm an c e  and o b se rv a n c e

by th e  C ounty  o f  a l l  th e  c o v e n a n ts  e x p re s s e d  o r  im p lie d  h e r e in

and in  t h e  Bonds, do es h e re b y , s u b je c t  to  th e  te rm s  and p r o v is io n

o f  th e  L ea se  A greem en t, g r a n t ,  b a r g a in ,  s e l l ,  convey , m o rtgage

p le d g e  and a s s ig n  u n to  The F i r s t  N a tio n a l  Bank o f  C h ica g o , as

T r u s te e ,  and u n to  i t s  s u c c e s s o r s  in  t r u s t ,  and to  i t s  a s s ig n s

f o r e v e r ,  fo r  th e  s e c u r in g  o f  th e  p e rfo rm a n c e  o f  th e  o b l i g a t i o n s  

o f  th e  C oun ty  h e r e i n a f t e r  s e t  f o r t h  th e  fo l lo w in g :  4 2 0



-2 4 -

I

The r e a l  p r o p e r ty  and i n t e r e s t  t h e r e i n  s i t u a t e d  in  D or­

c h e s t e r  C ounty , S t a t e  o f S ou th  C a r o l in a ,  d e s c r ib e d  in  E x h ib i t  A 

a t t a c h e d  h e r e to ,  w ith  a l l  b u i ld i n g s ,  a d d i t i o n s  and im provem ents 

now o r  h e r e a f t e r  lo c a te d  th e re o n  o r  t h e r e i n  and w ith  th e  te n e m e n ts , 

h e r e d i ta m e n ts ,  s e r v i tu d e s ,  a p p u r te n a n c e s , r i g h t s ,  p r i v i l e g e s  and 

im m u n itie s  th e r e u n to  b e lo n g in g  o r  a p p e r t a in in g  w hich  may from  tim e 

to  tim e  be owned by  th e  C ounty .

I I

A ll  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  C ounty in  and to  th e  

L ease  A greem ent, d a te d  as o f  December 1, 1969, b e tw een  th e  C ounty

and D e s le y  F a b r ic s ,  I n c .  and a l l  l e a s e  r e n t a l s ,  re v e n u e s  and 

r e c e i p t s  r e c e iv e d  o r  to  be r e c e iv e d  u n d e r s a i d  L ease  A greem ent, 

e x c e p t  am ounts p a id  by  th e  L essee  th e r e u n d e r  to  th e  C ounty  and 

o th e r  l o c a l  ta x in g  a u t h o r i t i e s  in  l i e u  o f  t a x e s  p u r s u a n t  to  

iS e c t io n  5 .5  t h e r e o f .

I I I

A ll  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  C ounty in  and to  th e  

L ease  G u aran ty  A greem en t, d a te d  a s  o f  December 1, 1969, by E dson, 

I n c o r p o r a te d ,  an I l l i n o i s  c o r p o r a t io n ,  and a l l  am ounts r e c e iv e d  

o r  to  be r e c e iv e d  u n d e r s a id  L ease G u a ran ty  A greem ent, e x c e p t 

am ounts p a id  th e re u n d e r  in  f u l f i l l m e n t  o f  th e  o b l i g a t i o n s  o f  th e  

L essee  u n d e r S e c t io n  5 .5  o f  th e  L ease A greem ent.

IV

A ll  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  a r i s i n g  o u t  o f  o r  

i n  c o n n e c tio n  w ith  th e  o w n ersh ip  o f th e  P r o j e c t ,  e x c e p t  am ounts 

p a id  u n d er S e c t io n  5 .5  o f  th e  a fo re m e n tio n e d  L ease  A greem ent.
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V

Any and a l l  o th e r  p r o p e r ty  from  tim e  to  tim e  h e r e a f t e r  by 

d e l i v e r y  o r  by  w r i t in g  o f  any k in d  co n veyed , m o rtg ag ed , p le d g e d , 

a s s ig n e d  o r  t r a n s f e r r e d  as and f o r  a d d i t i o n a l  s e c u r i t y  h e re u n d e r  

by  th e  C ounty o r  by anyone on i t s  b e h a l f  o r  w ith  i t s  w r i t t e n  

c o n s e n t to  th e  T r u s te e ,  w hich i s  h e re b y  a u th o r iz e d  to  r e c e iv e  any 

and a l l  su ch  p r o p e r ty  a t  any and a l l  t im e s  and to  h o ld  and a p p ly  

th e  same s u b je c t  to  th e  te rm s h e r e o f .

TO HAVE AND TO HOLD a l l  th e  same w ith  a l l  p r i v i l e g e s  and 

a p p u r te n a n c e s  h e re b y  conveyed  and a s s ig n e d , o r  ag reed  o r  in te n d e d  

so  to  b e , t o  th e  T ru s te e  and i t s  s u c c e s s o r s  in  s a id  t r u s t  and to

them  and t h e i r  a s s ig n s  f o r e v e r .

IN TRUST NEVERTHELESS, upon th e  te rm s  and t r u s t s  h e r e in  s e t  

f o r t h  f o r  th e  e q u a l  and p r o p o r t io n a te  b e n e f i t ,  s e c u r i t y  and 

p r o t e c t i o n  o f  a l l  h o ld e r s  and ow ners o f  th e  Bonds and i n t e r e s t  

coupons t h e r e t o  a p p e r ta in in g  i s s u e d  u n d e r and se c u re d  by t h i s  

I n d e n tu r e  w i th o u t  p r i v i l e g e ,  p r i o r i t y  o r  d i s t i n c t i o n  as to  th e  

l i e n  o r  o th e r w is e  o f  any o f  th e  Bonds o r  i n t e r e s t  coupons t h e r e to  

a p p e r t a in in g  o v e r  any o f  th e  o th e r s  o f  th e  Bonds o r i n t e r e s t

c o u p o n s ;

PROVIDED, HOWEVER, t h a t  i f  th e  C ounty s h a l l  pay o r  

c a u se  to  be p a id  th e  p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  

any , to  become due on th e  Bonds a t  th e  tim e s  and in  th e  

m anner s t i p u l a t e d  t h e r e i n  and h e r e in ,  and i f  th e  County 

s h a l l  k e ep , p e rfo rm  and o b se rv e  a l l  and s in g u la r  th e  c o v en a n ts  

and p ro m ise s  in  th e  Bonds and in  t h i s  In d e n tu re  e x p re s s e d  as to  

b e  k e p t ,  p e rfo rm e d  and o b se rv e d  by i t  o r  on i t s  p a r t ,  o r  i f  th e  

i s s u a n c e  o f  th e  Bonds i s  n o t made w i th in  th e  tim e  p ro v id e d  in  

S e c t io n  4 .2  o f  th e  L ease  A greem ent, th e n  th e s e  p r e s e n ts  and th e  

e s t a t e  and r i g h t s  h e re b y  g ra n te d  s h a l l ,  a t  th e  o p t io n  o f  th e
| _  422
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-2 5 -



-2 6 -
s h a l l  c a n c e l  and d is c h a r g e  th e  l i e n  o f  t h i s  I n d e n tu r e  and e x e c u te

and d e l i v e r  to  th e  C ounty su ch  in s t ru m e n ts  in  w r i t in g  as s h a l l  be 

r e q u i s i t e  to  s a t i s f y  th e  l i e n  h e r e o f ,  and re -c o n v e y  to  th e  C ounty  

th e  e s t a t e  h e re b y  co n v ey ed , and a s s ig n  and d e l i v e r  to  th e  C ounty 

any p r o p e r ty  a t  th e  tim e  s u b j e c t  to  th e  l i e n  o f  t h i s  In d e n tu r e  

w hich  may th e n  be in  i t s  p o s s e s s io n ,  e x c e p t  am ounts in  th e  Bond 

Fund r e q u i r e d  to  b e  p a id  t o  th e  L essee  u n der S e c t io n  510 h e re o f  

and e x c e p t  c a s h  h e ld  by th e  T ru s te e  f o r  th e  paym ent o f  i n t e r e s t  

on  and r e t i r e m e n t  o f th e  B onds; o th e rw is e  t h i s  I n d e n tu r e  to  be

and re m a in  i n  f u l l  f o r c e  and e f f e c t .

THIS TRUST INDENTURE FURTHER WITNESSETH, and i t  i s  e x p r e s s ly

d e c la r e d ,  t h a t  a l l  Bonds i s s u e d  and s e c u re d  h e re u n d e r  a re  t o  be

i s s u e d ,  a u th e n t i c a t e d  and d e l iv e r e d  and a l l  s a i d  l e a s e  r e n t a l s ,  

re v e n u e s  and r e c e i p t s  h e re b y  p le d g e d  a re  to  be  d e a l t  w i th  and 

d is p o s e d  o f u n d e r , upon and s u b j e c t  to  th e  te rm s , c o n d i t i o n s ,  

s t i p u l a t i o n s ,  c o v e n a n ts ,  a g re e m e n ts , t r u s t s ,  u se s  and p u rp o se s  

as h e r e i n a f t e r  e x p re s s e d ,  and th e  C ounty  h a s  a g re e d  and c o v e n a n t­

e d , and d o e s  h e re b y  a g re e  and c o v e n a n t, w ith  th e  T r u s te e  and w ith  

i th e  r e s p e c t iv e  h o ld e r s  and o w n ers , from tim e  to  t im e , o f  th e  s a id  

■ Bonds and th e  b e a r e r s  o f  th e  i n t e r e s t  coupons t h e r e t o  a p p e r t a in ­

in g ,  o r  any p a r t  t h e r e o f ,  as fo l lo w s , t h a t  i s  t o  s a y ;

ARTICLE I  
D e f in i t io n s

I n  a d d i t io n  to  th e  w ords and te rm s  e ls e w h e re  d e f in e d  in  t h i s  

I n d e n tu r e ,  th e  fo l lo w in g  words and te rm s as u sed  in  t h i s  In d e n tu re  

1 s h a l l  have th e  fo l lo w in g  m eanings u n le s s  th e  c o n te x t  o r  u se  i n d i -  

' c a t e s  a n o th e r  o r d i f f e r e n t  m eaning o r i n t e n t :

■•Act"  means A ct No. 103 o f  th e  A cts  and J o i n t  R e s o lu t io n s  

e n a c te d  a t  th e  1967 S e s s io n  of th e  G e n e ra l A ssem bly o f  S ou th  

C a r o l in a ,  ap p ro v ed  by th e  G overnor o f  S o u th  C a r o l in a  on March 21,

L_. 423



-2 7 -

1967, and a p p e a r in g  a s  A r t i c l e  2 .1 ,  C h a p te r  8 , T i t l e  14, Code o f

Laws o f  S o u th  C a r o l in a ,  1962, 1969 C u m u la tiv e  S u p p lem en t.

"Bond" o r  "B onds" m eans th e  F i r s t  M ortgage I n d u s t r i a l  R evenue

Bonds o f  th e  C oun ty  t o  be  i s s u e d  h e re u n d e r .

"Bond ru n d "  o r  " D o rc h e s te r  C ounty  I n d u s t r i a l  Revenue Bend

Fund -  D e s ley  P r o j e c t ” m eans th e  fund c r e a t e d  in  S e c t io n  502 h e r e o f  

"B o n d h o ld e r"  o r  " h o ld e r"  o r  "owner o f  th e  Bonds" mean th e

b e a r e r  o f  any Bond n o t  r e g i s t e r e d  as t o  p r i n c i p a l  o th e r w is e  th a n

to  b e a r e r  and th e  r e g i s t e r e d  owner o f any Bond r e g i s t e r e d  as to

p r i n c i p a l  o r  any f u l l y  r e g i s t e r e d  Bond.

" C o n s t r u c t io n  Fund" o r  " D o rc h e s te r  C ounty  I n d u s t r i a l  Con­

s t r u c t i o n  Fund -  D e s le y  P r o j e c t "  means th e  fund  c r e a te d  by S e c tio n

602 h e r e o f .

"C ounty" means D o r c h e s te r  C oun ty , S o u th  C a r o l in a ,  a body

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

S o u th  C a r o l in a ,  and i t s  s u c c e s s o r s  and a s s i g n s .

"C ounty B oard" means th e  C ounty  B oard o f  D i r e c to r s  o f  th e

C o u n ty , and any s u c c e s s o r  body .

The te rm  " d e f a u l t "  m eans any o f  th o s e  d e f a u l t s  s p e c i f i e d  i n

and d e f in e d  by  S e c t io n  1001 h e r e o f .

" E x tr a o r d in a r y  S e r v ic e s "  and " E x tr a o r d in a r y  E x p en ses"  m eans

a l l  s e r v i c e s  r e n d e r e d  and a l l  e x p e n se s  in c u r r e d  u n d e r th e  In d e n -

t u r e  o th e r  th a n  O rd in a ry  S e r v ic e s  and O rd in a ry  E x p e n se s .

"G u a ra n to r"  means E dson , I n c o r p o r a te d ,  an I l l i n o i s  c o r p o r a t i f "

i t s  s u c c e s s o r s  and a s s i g n s .

" I n d e n tu r e "  moans t h e s e  p r e s e n t s  and o th e r  in d e n tu r e s  s u p p 'e -  

m e n ta l h e r e to  w ith  th e  T r u s te e  i n  p u rs u a n c e  h e r e o f .

"L ease  A greem ent" m eans th e  L ease  A greem ent e x e c u te d  b y  an I 

b e tw e e n  th e  C ounty  and th e  L e sse e  d a te d  as of December 1 , I 9 u 9 ,  ar.

any amendments t h e r e t o .
4 2 4
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" L ease  G u a ran ty  A greem ent" means th e  L ease  G u a ra n ty  Agreeinen 

d a te d  a s  o f  December 1, 1969 from  th e  G u a ra n to r  t o  th e  C o u n ty .

"L essee"  means D e s le y  F a b r i c s ,  I n c . ,  a New Y ork c o r p o r a t io n ,  

and i t s  s u c c e s s o r  and a s s ig n s  and any s u r v i v i n g ,  r e s u l t i n g  o r  t r a i s  

f e r e e  c o r p o r a t io n  a s  p ro v id e d  in  S e c t io n  8 .3  o f  th e  L e a se  A greem ent

"M ortgaged P r o p e r ty "  means th e  p r o p e r t i e s  conveyed  as

s e c u r i t y  h e re u n d e r  in  p a ra g ra p h s  I ,  I I ,  I I I ,  IV and V o f  th e  g r a n t ­

in g  c la u s e  p re c e d in g  t h i s  A r t i c l e .

" O rd in a ry  S e r v ic e s "  and " O rd in a ry  E x p en ses"  means th o s e

s e r v i c e s  n o rm a lly  r e n d e re d  and th o s e  e x p e n se s  n o rm a lly  in c u r r e d  

by  a t r u s t e e  u n d e r in s t r u m e n ts  s i m i l a r  t o  t h i s  I n d e n tu r e .

The te rm  " o u ts ta n d in g "  o r "Bonds o u ts ta n d in g "  means a l l

Bonds w hich have  b e en  d u ly  a u th e n t i c a t e d  and d e l i v e r e d  by th e

T ru s te e  u n d e r t h i s  i n d e n tu r e ,  e x c e p t :

(a) Bonds t h e r e t o f o r e  c a n c e l le d  by  th e  T r u s te e  o r 
t h e r e t o f o r e  d e l iv e r e d  t o  th e  T ru s te e  f o r  c a n c e l l a t i o n ;

(b) Bonds f o r  th e  paym ent o r  re d e m p tio n  o f  w h ich  
c a sh  fu n d s  s h a l l  hav e  b e e n  t h e r e t o f o r e  d e p o s i te d  w ith  
th e  T ru s te e  (w he ther upon o r  p r i o r  to  th e  m a tu r i t y  o r  
re d e m p tio n  d a te  o f  any su c h  B o n d s) ; p r o v id e d  t h a t  i f  
su ch  Bonds a re  to  be redeem ed p r i o r  to  th e  m a t u r i t y  
t h e r e o f ,  n o t ic e  o f  su ch  re d e m p tio n  s h a l l  h a v e  b e e n  
g iv e n  o r  a rra n g e m e n ts  s a t i s f a c t o r y  t o  th e  T ru s te e  
s h a l l  h a v e  b e e n  made t h e r e f o r ,  o r  w a iv e r  o f  su c h  n o t i c e  
s a t i s f a c t o r y  in  form  to  th e  T r u s te e ,  s h a l l  h av e  b een  
f i l e d  w ith  th e  T r u s te e ;  and

(c) Bonds in  l i e u  o f  w hich  o th e r s  h a v e  b e e n  a u th ­
e n t i c a t e d  u n d e r S e c t io n  207 h e r e o f ,  u n le s s  p r o o f  
s a t i s f a c t o r y  to  th e  T r u s te e  i s  p r e s e n te d  to  th e  
T r u s te e  t h a t  any su c h  Bonds a r e  h e ld  by b ona  f id e  
p u r c h a s e r s  in  due c o u r s e .

" P e rso n "  means n a t u r a l  p e r s o n ,  f i r m , a s s o c i a t i o n ,  c o r p o r a ­

t i o n  o r  p u b l ic  body.

" P ro j e c t "  means th e  la n d ,  b u i ld in g  and o th e r  f a c i l i t i e s

le a s e d  u n d er th e  L ease  A g reem en t.

*• T r v • • >ans th e  Mortgaged P rop  r ty . f . '  425
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"T ru s te e "  means The F i r s t  N a t io n a l  Bank o f  C h icag o , 

th e  p a r ty  o f  th e  second  p a r t  h e r e to ,  and any s u c c e s s o r  t r u s t e e  

p u r s u a n t  to  S e c t io n s  1105 o r  1108 h e r e o f  a t  th e  tim e  s e rv in g

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

ARTICLE I I

The Bonds

SECTION 2 01, R e s t r i c t i o n  on I s s u a n c e  o f  B onds. No Bonds 

may be is s u e d  u n d e r th e  p r o v is io n s  o f  t h i s  I n d e n tu re  e x c e p t in

a c c o rd a n c e  w ith  t h i s  A r t i c l e .

The t o t a l  p r i n c i p a l  amount o f  Bonds t h a t  may be is s u e d  i s

h e re b y  e x p r e s s ly  l im i t e d  to  $ 6 0 0 ,0 0 0 .

SECTION 2 0 2 ,I s s u a n c e  o f Bonds. The Bonds s h a l l  be d e s ig ­

n a te d  " D o rc h e s te r  C ounty  F i r s t  M ortgage I n d u s t r i a l  Revenue Bond,

S e r i e s  1969, (D esley  F a b r ic s ,  In c .  -  L e s se e )"  ( c a l l e d  "B onds")

and s h a l l  be  in  coupon o r  f u l l y  r e g i s t e r e d  form , as h e r e i n a f t e r  

p ro v id e d .  The coupon Bonds s h a l l  be  d a te d  December 1 ,1 9 6 9 . F u l ly  

r e g i s t e r e d  Bonds s h a l l  be d a te d  and s h a l l  b e a r  i n t e r e s t  from th e  

i n t e r e s t  paym ent d a te  n e x t  p re c e d in g  th e  d a te  o f a u th e n t i c a t i o n  

t h e r e o f  by th e  T r u s te e ,  o r  such  d a te  o f  a u th e n t i c a t io n  i f  i t  be 

an  i n t e r e s t  paym ent d a te ;  p ro v id e d , how ever, t h a t  i f ,  a s  shown by

th e  r e c o rd s  o f  th e  T r u s te e ,  i n t e r e s t  on th e  Bonds s h a l l  be in

d e f a u l t ,  th e  f u l l y  r e g i s t e r e d  Bonds i s s u e d  upon t r a n s f e r  o r  e x ­

ch an g e  s h a l l  b e a r  i n t e r e s t  from  th e  d a te  to  w hich i n t e r e s t  h a s  

b e e n  p a id  on th e  Bonds s u r r e n d e r e d ;  and p ro v id e d , f u r t h e r ,  t h a t  

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

paym ent d a te  f o r  th e  Bonds, f u l l y  r e g i s t e r e d  Bonds s h a l l  be d a te d

and b e a r  i n t e r e s t  from  Decem ber 1 ,1 9 6 9 . The Bonds s h a l l  b e a r

i n t e r e s t  a t  th e  r a t e  o f  se v en  and one h a l f  p e r  c e n t  (7\ ) p e r  

annum p a y a b le  on Ju n e  1 and December 1 c f  each  y e a r  and s h a l l  be 

i n  th e  d e n o m in a tio n  o f  f i v e  th o u sa n d  d o l l a r s  e a c h  e x c e p t t h a t

f u l l y  r e g i s t e r e d  Ponds nay  be  in  l a r g e r  d e n o m in a tio n s  t h  >t -.re
r

m u l t i p l e s  of . f i v e  th o u  a r  l d o l l a r s  n o t  o x c v .d in t f  t h e
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p r i n c i p a l  amount o f  Bond:, m a tu r in g  in  any y e a r ,  and s h a l l  

m atu re  on Decem ber 1 in  each  o f  th e  y e a r s  as s e t  f o r t h  in

th e  fo l lo w in g  s c h e d u le :

I n t e r e s t  R a teYear P r in c ip a l  Amount

1971 $ 2 5 ,0 0 0 7h%
1972 2 5 ,0 0 0 7h%
1973 2 5 ,0 0 0 7*5%
1974 2 5 ,0 0 0 Tty,
1975 2 5 ,0 0 0
1976 2 5 ,0 0 0
1977 2 5 ,0 0 0 7*5%
1978 2 5 ,0 0 0  ' <• -

7*5%
1979 2 5 ,0 0 0 7*5%
1980 2 5 ,0 0 0
1981 2 5 ,0 0 0 7*j%
1982 2 5 ,0 0 0 7*5%
1983 2 5 ,0 0 0 7^%
1984 2 5 ,0 0 0 7*5%
1985 50 ,000 7h%
1986 50 ,000 7*5%
1987 50 ,000 7*5%
1988 50 ,000 7*5%
1989 50 ,000

I n t e r e s t  on th e  coupon Bonds s h a l l  be e v id e n c e d  by i n t e r e s t
I

coupons p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e .  Paym ents 

o f  i n t e r e s t  made in  r e s p e c t  o f  any f u l l y  r e g i s t e r e d  Bond

s h a l l  be by  check  o r  d r a f t  m a ile d  to  th e  r e g i s t e r e d  ow ner

a t  th e  a d d re s s  shown on th e  r e g i s t r a t i o n  b o o k s . Paym ent 

o f  p r i n c i p a l  made in  r e s p e c t  o f  any Bond w hich i s  f u l l y

r e g i s t e r e d  o r  i s  r e g i s t e r e d  as to  p r i n c i p a l  s h a l l  be made

to  o r  upon th e  o r d e r  o f  th e  r e g i s t e r e d  owner o r  h i s  l e g a l

r e p r e s e n t a t i v e  upon p r e s e n t a t i o n  o r  s u r r e n d e r  o f  su c h  Bond

a t  th e  o f f i c e  o f  th e  T ru s te e  f o r  c a n c e l l a t i o n  an d , i f  a p p ro p r ia te  

exchange f o r  a Bond in  th e  p r i n c i p a l  amount e q u a l  to  th e  b a la n c e  

o f  th e  D r in c ip a l  amount o f  su ch  Bond re m a in in g  u n p a id .

Payment o f  p r i n c i p a l  and i n t e r e s t  s h a l l  be in  any c o in

f _  4 2 7



o r  c u r re n c y  o f  th e  U n ite d  S t a t e s  o f  A m erica w h ich , upon th e

r e s p e c t iv e  d a te  o f  paym ent, i s  l e g a l  t e n d e r  f o r  th e  paym ent

o f  p u b l ic  and p r i v a t e  d e b ts .

SECTION 2 0 3 ,E x e c u ti o n; L im it ed O b l ig a t io n .  The Bonds s h a l l

be  e x e c u te d  on b e h a l f  o f th e  C ounty  by  th e  C hairm an  o f  th e  C ounty

B oard and th e  c o rp o ra te  s e a l  o f th e  C ounty  o r  a f a c s i m i l e  th e r e o f

s h a l l  be  im p re sse d  o r re p ro d u c e d  th e r e o n  and a t t e s t e d  b y  th e

E x e c u tiv e  S e c r e ta r y  o f  th e  C ounty B o ard , p r o v id e d  t h a t  a t  l e a s t

one o f  s a id  s ig n a tu r e s  s h a l l  be a m anual s i g n a t u r e .  The coupons

a t t a c h e d  to  th e  Bonds s h a l l  be e x e c u te d  by th e  f a c s i m i l e  s i g n a ­

t u r e s  o f  s a id  C hairm an and E x e c u tiv e  S e c r e t a r y  and su c h  f a c s im i le s

s h a l l  have th e  same fo r c e  and e f f e c t  a s i f  s a i d  C hairm an and E xec­

u t iv e  S e c r e ta r y  had  m an u a lly  s ig n e d  e ac h  o f  th e  c o u p o n s . The Bonds

to g e th e r  w ith  i n t e r e s t  th e re o n , s h a l l  be  l im i t e d  o b l i g a t i o n s  o f

th e  C ounty p a y a b le  from  th e  Bond Fund and s h a l l  be  v a l i d  c la im  o f

th e  r e s p e c t iv e  h o ld e r s  th e r e o f  o n ly  a g a i n s t  su c h  fu n d  and th e

le a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  from  th e  l e a s i n g  o r  s a l e

o f  th e  P r o j e c t  p le d g e d  to  such  fu n d  (b u t i n  a d d i t i o n  s h a l l  be

se c u re d  by th e  l i e n  o f  th e  In d e n tu r e  on th e  P r o j e c t )  , w h ich  le a s e  

r e n t a l s ,  re v e n u e s  and r e c e i p t s  (e x c e p t am ounts p a id  by th e  L essee

to  lo c a l  ta x in g  a u t h o r i t i e s  in  l i e u  o f  ta x e s  p u r s u a n t  to  S e c t io n

5 .5  o f  th e  L ease  Agreem ent) a re  h e re b y  p le d g e d  and a s s ig n e d  f o r

th e  e q u a l  and r a t a b l e  paym ent o f  th e  Bonds and th e  Coupons and 

s h a l l  be used  fo r  no o th e r  p u rp o se  th a n  to  pay  th e  p r i n c i p a l  o f ,  

prem ium , i f  any, and i n t e r e s t  on th e  Bonds, e x c e p t  as may b e  

o th e rw is e  e x p r e s s ly  a u th o r iz e d  in  t h i s  I n d e n tu r e .  The Bonds and

coupons do n o t now and s h a l l  n e v e r c o n s t i t u t e  an  in d e b te d n e s s  o f

th e  C ounty w i th in  th e  m eaning o f  any s t a t e  c o n s t i t u t i o n a l  p r o ­

v i s i o n  o r  s t a t u t o r y  l i m i t a t i o n  and s h a l l  n e v e r  c o n s t i t u t e  no r g ive  

r i s e  to  a p e c u n ia ry  l i a b i l i t y  o f  th e  C ounty  o r  a c h a rg e  a g a i n s t  

i t s  g e n e r a l  c r e d i t  o r  ta x in g  p o w ers.

-3 1 -
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In  c a s e  any o f f i c e r  whose s ig n a tu r e  o r  f a c s im i le  o f  whose

s i g n a t u r e  s h a l l  a p p e a r  on th e  Bonds o r  coupons s h a l l  c e a s e  to

be su ch  o f f i c e r  b e f o r e  th e  d e l i v e r y  o f  su ch  Bonds, su ch  s ig n a tu r e

o r  such  f a c s i m i l e  s h a l l  n e v e r th e l e s s  be  v a l id  and s u f f i c i e n t  f o r

a l l  p u rp o s e s ,  th e  same as i f  he had rem ain ed  in  o f f i c e  u n t i l

d e l i v e r y .

SECTION 2 0 4 .A u t h e n t i c a t i o n . O nly su ch  Bonds as s h a l l  have

e n d o rs e d  th e re o n  a c e r t i f i c a t e  o f  a u th e n t i c a t io n  s u b s t a n t i a l l y  in

th e  form  h e re in a b o v e  s e t  f o r t h  d u ly  e x e c u te d  by th e  T ru s te e  s h a l l

be  e n t i t l e d  to  any r i g h t  o r  b e n e f i t  u n d e r t h i s  I n d e n tu r e .  No Bone

and no coupon a p p e r t a in in g  to  any Bond s h a l l  be v a l id  o r  o b l i ­

g a to r y  f o r  any p u rp o se  u n le s s  and u n t i l  su ch  c e r t i f i c a t e  o f  

a u t h e n t i c a t i o n  s h a l l  have b e en  d u ly  e x e c u te d  by th e  T r u s te e ,  and

su c h  e x e c u te d  c e r t i f i c a t e  o f  th e  T ru s te e  upon any such  Bond s h a l l

b e  c o n c lu s iv e  e v id e n c e  t h a t  su ch  Bond h as  been  a u th e n t i c a t e d  and

d e l i v e r e d  u n d e r  t h i s  I n d e n tu r e .  The T r u s t e e 's  c e r t i f i c a t e  o f

a u t h e n t i c a t i o n  on any Bond s h a l l  be  deemed to  have b e en  e x e c u te d  

| by  i t  i f  s ig n e d  by  an a u th o r iz e d  o f f i c e r  o f  th e  T r u s te e ,  b u t  i t

s h a l l  n o t  b e  n e c e s s a r y  t h a t  th e  same o f f i c e r  s ig n  th e  c e r t i f i c a t e

o f  a u t h e n t i c a t i o n  on a l l  o f  th e  Bonds is s u e d  h e re u n d e r .  B e fo re

a u t h e n t i c a t i n g  o r  d e l i v e r i n g  any Bonds, th e  T ru s te e  s h a l l  d e ta c h  

and c a n c e l  a l l  m a tu re d  co u p o n s, i f  any, a p p e r ta in in g  t h e r e t o ,  

and su c h  c a n c e l le d  coupons s h a l l  b e  c re m ated  by th e  T r u s te e .

SECTION 2 0 5 .Form o f  Bonds. The Bonds is s u e d  u n d e r t h i s  

' I n d e n tu r e  and th e  coupons a t t a c h e d  t h e r e to  s h a l l  be  s u b s t a n t i a l l y  

I i n  th e  form s h e re in a b o v e  s e t  f o r t h  w ith  such a p p r o p r i a te  v a r i -  

! a t i o n s ,  o m is s io n s  and i n s e r t i o n s  a s  a re  p e rm it te d  o r  r e q u i r e d

by  t h i s  I n d e n tu r e .

SECTION 2 0 6 ,D e l iv e r y o f  B onds. Upon the  e x e c u t io n  and 

d e l i v e r y  o f  t h i s  I n d e n tu r e ,  th e  C ounty  s h a l l  e x e c u te  and d e l i v e r  

to  th e  T r u s te e  and th e  T ru s t-  e s h a l l  a u th e n t i c a t e  th e  Bonds in
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th e  a g g re g a te  p r i n c i p a l  amount o f  $600 ,000  and d e l i v e r  them  to  

th e  p u r c h a s e r  a s  may be d i r e c t e d  by th e  C ounty  h e r e i n a f t e r  in  

t h i s  S e c t io n  206 p r o v id e d .

P r i o r  to  th e  a u th e n t i c a t i o n  by  th e  T r u s te e  o f  any o f  th e

Bonds t h e r e  s h a l l  be f i l e d  w ith  th e  T ru s te e :

1. A co p y , d u ly  c e r t i f i e d  by  th e  E x e c u tiv e  S e c r e ta r y  o f th e  

C ounty  B oard , o f  th e  r e s o l u t i o n  o f  th e  C ounty  B oard a u th o r iz in g  

th e  e x e c u t io n  and d e l i v e r y  o f  th e  L ease  A greem ent and th e  L ease

G u a ra n ty  A greem ent.

2 . An o r i g i n a l  e x e c u te d  c o u n te r p a r t  o f  th e  L ease A greem ent

and th e  L ease  G u a ran ty  A greem ent.

3 . A co p y , d u ly  c e r t i f i e d  by th e  E x e c u tiv e  S e c r e ta r y  o f th e  

C oun ty  B o ard , o f  th e  r e s o l u t i o n  o f  th e  C ounty  B oard a u th o r iz in g  

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

th e  $ 6 0 0 ,000  a g g re g a te  p r i n c i p a l  amount o f  th e  B onds.

4 . The w r i t t e n  o p in io n  o f  c o u n s e l  f o r  th e  C ounty , o r  o th e r  

c o u n s e l  s a t i s f a c t o r y  t o  th e  T r u s te e ,  e x p re s s in g  th e  c o n c lu s io n  

t h a t  upon paym ent o f  th e  p u rc h a se  p r i c e  o f th e  la n d s  d e s c r ib e d  in  

E x h ib i t  A a t ta c h e d  h e r e to  and a c c e p ta n c e  o f  th e  in s t ru m e n ts  o f  

c o n v e y a n c e , a l l  as t h e r e t o f o r e  a g re e d  upon , th e  C ounty w i l l  have 

t i t l e  f r e e  and c l e a r  o f  l i e n s  and encum brances upon s a id  la n d s  

(e x c e p t  f o r  P e rm it te d  Encum brances as d e f in e d  in  th e  L ease 

A g re e m e n t) .

5 . A r e q u e s t  and a u th o r i z a t i o n  to  th e  T r u s te e  on b e h a l f  o f 

th e  C ounty  B oard and s ig n e d  by  th e  C hairm an and E x e c u tiv e  S e c r e t a ; ; 

o f  th e  C ounty  Board t o  a u th e n t i c a t e  and d e l i v e r  th e  Bonds in  th e  

a g g re g a te  p r i n c i p a l  am ount o f  $600 ,000  to  th e  p u rc h a s e r  t h e r e i n  

i d e n t i f i e d  upon paym ent to  th e  T r u s te e  b u t  f o r  a c c o u n t o f  th e

•C ounty  o f  a sum s p e c i f i e d  i n  su ch  r e q u e s t  and a u th o r i z a t i o n  p lu s

480
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a c c ru e d  i n t e r e s t  th e re o n  t o  th e  d a te  o f  d e l i v e r y .  Such p ro c e e d s  

s h a l l  be p a id  o v e r  t o  th e  T ru s te e  anu d e p o s i te d  Lo th e  c r e d i t  o f  

th e  Bond Fund and C o n s t r u c t io n  Fund a s  h e r e i n a f t e r  p ro v id e d  u n d e r  

A r t i c l e  VI h e r e o f .

SECTION 207, M u t i la te d ,  L o s t, S to le n  o r  d e s tro y e d  Bonds 

o r  C oupons. In  th e  e v e n t any Bond i s  m u t i l a t e d ,  l o s t ,  s t o l e n  

o r  d e s t r o y e d ,  th e  C ounty may e x e c u te  and th e  T ru s te e  may a u th e n ­

t i c a t e  a  new Bond (w ith  a p p r o p r i a te  coupons a t ta c h e d  in  th e  c a s e  

o f  coupon Bonds) o f  l i k e  t e n o r ,  d a te ,  m a tu r i ty  and d e n o m in a tio n  

a s  t h a t  m u t i l a t e d ,  l o s t ,  s t o l e n - o r  d e s t r o y e d ,  p ro v id e d  t h a t ,  in  

t h e  c a s e  o f  any  m u t i l a te d  Bond, such  m u t i l a te d  Bond to g e th e r  w ith  

a l l  coupons ( i f  any) a p p e r t a in in g  t h e r e t o  s h a l l  f i r s t  b e  s u r r e n d e r ­

ed to  th e  C oun ty , and in  th e  c a se  o f  any  l o s t ,  s t o l e n  o r  d e s tro y e d  

Bond, th e r e  s h a l l  be  f i r s t  fu rn is h e d  to  th e  C ounty and th e  T r u s te e  

e v id e n c e  o f  such  l o s s ,  t h e f t  o r  d e s t r u c t i o n  s a t i s f a c t o r y  t o  th e  

C ounty  and th e  T r u s te e ,  t o g e t h e r  w ith  in d e m n ity  s a t i s f a c t o r y  to  

them . In  th e  e v e n t any su c h  Bond o r coupon s h a l l  have m a tu red , 

in s t e a d  o f  i s s u in g  a  d u p l i c a t e  Bond o r  coupon th e  County may pay 

th e  same w ith o u t  s u r r e n d e r  t h e r e o f .  The C ounty and th e  T r u s te e  

may c h a rg e  th e  h o ld e r  o r  owner o f  such  Bond w ith  t h e i r  r e a s o n a b le  

f e e s  and e x p e n se s  in  t h i s  c o n n e c tio n .

SECTION 208 , R e g i s t r a t i o n  o f  B onds; P e rso n s  T re a te d  as 

O w ners. T i t l e  t o  any coupon Bond, u n le s s  su ch  Bond is  r e g i s ­

t e r e d  in  th e  m anner h e r e i n a f t e r  p r o v id e d ,  and to  any i n t e r e s t  

coupon s h a l l  p a s s  by  d e l i v e r y  in  th e  same m anner as n e g o t ia b le  

in s t ru m e n ts  p a y a b le  t o  b e a r e r .  The C ounty  s h a l l  c a u se  books f o r  

th e  r e g i s t r a t i o n  and f o r  th e  t r a n s f e r  o f  th e  Bonds a s  p ro v id e d  in  

t h i s  In d e n tu re  t o  be  k e p t  by  th e  T r u s te e  as Bond r e g i s t r a r .  At 

th e  o p t io n  o f  th e  b e a r e r ,  any coupon Bond may be r e g i s t e r e d  as 

t o  p r i n c i p a l  o n ly  on su c h  b o o k s, upon p r e s e n t a t i o n  t h e r e o f  t o  

th e  Bond r e g i s t r a r ,  w hich  s h a l l  make n o ta t i o n  o f  such r e g i s t r a t i o n  

th e r e o n .  Any coupon Bond r e g i s t e r e d  a s  t o  p r i n c i p a l  may t h e r e a f t e r  

be  t r a n s f e r r e d  o n ly  upon an a ss ig n m e n t d u ly  e x e c u te d  by  th e  r e g ­

i s t e r e d  owner o r  h i s  a t t o r n e y  or le g a l  r e p r e s e n ta t i v e
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j in  such  form as s h a l l  be s a t i s f a c t o r y  to  th e  Bond r e g i s t r a r ,

such  t r a n s f e r  to  be made on su c h  books and e n d o rse d  on th e

i coupon Bond by th e  Bond r e g i s t r a r .  Such t r a n s f e r  may be  to  

I b e a r e r  and t h e r e a f t e r  t r a n s f e r a b i l i t y  by d e l i v e r y  s h a l l  be  

i r e s t o r e d ,  s u b j e c t ,  how ever, t o  s u c c e s s iv e  r e g i s t r a t i o n s  and 

j t r a n s f e r s  as b e f o r e .  The p r i n c i p a l  o f  any coupon Bond r e g i s t e r e d  

as to  p r i n c i p a l  o n ly , u n le s s  r e g i s t e r e d  to  b e a r e r ,  s h a l l  be

p a y a b le  o n ly  to  o r  upon th e  o r d e r  o f  th e  r e g i s t e r e d  ow ner o r  h is

l e g a l  r e p r e s e n t a t i v e ,  as p ro v id e d  in  S e c t io n  202 h e r e o f ,  b u t  th e

coupons a p p e r ta in in g  to  any Bond r e g i s t e r e d  as to  p r i n c i p a l  s h a l l  

rem a in  p a y a b le  to  b e a r e r  n o tw i th s ta n d in g  su ch  r e g i s t r a t i o n .  Ko

c h a rg e  w i l l  be  made to  any B ondho lder f o r  th e  p r i v i l e g e  o f  r e g i s ­

t r a t i o n  and t r a n s f e r  h e re in a b o v e  g r a n te d ,  b u t  any B o n d h o ld er 

r e q u e s t in g  any su c h  r e g i s t r a t i o n  o r  t r a n s f e r  s h a l l  p ay  any ta x  

o r  o th e r  g o v e rn m e n ta l c h a rg e  r e q u i r e d  to  b e  p a id  w ith  r e s p e c t

t h e r e t o .

As to  any f u l l y  r e g i s t e r e d  Bond and any coupon Bond r e g i s ­

t e r e d  as t o  p r i n c i p a l ,  th e  p e rs o n  in  whose name th e  same s h a l l  be

r e g i s t e r e d  s h a l l  b e  deemed and re g a rd e d  as th e  a b s o lu te  owner

th e r e o f  f o r  a l l  p u rp o s e s , and paym ent o f  o r  on a c c o u n t o f  th e

p r i n c i p a l  o f  any su c h  Bond s h a l l  be made o n ly  to  o r  upon th e  

' o r d e r  o f  th e  r e g i s t e r e d  owner th e r e o f  o r  h i s  l e g a l  r e p r e s e n t a t i v e ,

and n e i t h e r  th e  C ounty , th e  T r u s te e ,  any P ay ing  A gen t, nor th e

Bond r e g i s t r a r  s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  c o n t r a r y ,

b u t  su ch  r e g i s t r a t i o n  may be changed  as h e r e in  p r o v id e d .  A ll

l su ch  paym ents s h a l l  be  v a l i d  and e f f e c t u a l  to  s a t i s f y  and d i s ­

c h a rg e  th e  l i a b i l i t y  upon su ch  f u l l y  r e g i s t e r e d  Bond o r  coupon

Bond to  th e  e x t e n t  o f  th e  sum o r  sums so p a id .  The C oun ty , th e

T r u s te e ,  th e  Bond r e g i s t r a r  and any P ay in g  A gent may deem and

t r e a t  th e  b e a r e r  o f  any coupon Bond w hich s h a l l  n o t  a t  th e  tim e  bt
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r e g i s t e r e d  a s  t o  p r i n c i p a l ,  and th e  b e a r e r  o f  any coupon a p p e r ­

t a i n i n g  to  any coupon Bond, w h e th e r su c h  coupon Bond be r e g i s t e r e d  

a s  to  p r i n c i p a l  o r  n o t ,  as th e  a b s o lu te  owner o f  su ch  coupon Bond 

o r  coupon , a s  th e  c a s e  may b e , w h e th e r su ch  coupon Bond o r  coupon 

s h a l l  be o v e rd u e  o r  n o t ,  f o r  th e  p u rp o se  o f  r e c e i v i n g  paym ent 

t h e r e o f  and f o r  a l l  o th e r  p u rp o s e s  w h a ts o e v e r , and n e i t h e r  th e  

C o u n ty , th e  T r u s te e ,  th e  Bond r e g i s t r a r  no r any P ay ing  A gent s h a l l  

b e  a f f e c t e d  by any n o t ic e  to  th e  c o n t r a r y .

SECTION 2 0 9 ,E xchange o f  B onds. Coupon Bonds (w hether o r

n o t  r e g i s t e r e d  as to  p r i n c i p a l ) , upon s u r r e n d e r  th e r e o f  to  th e

T r u s te e  a s  Bond r e g i s t r a r  w ith  a l l  unm atu red  coupons a t t a c h e d ,

may, a t  th e  o p t io n  o f  th e  h o ld e r  t h e r e o f ,  and upon paym ent by

su c h  h o ld e r  o f  any c h a rg e s  w hich th e  C ounty  may make as h e r e in

be low  p r o v id e d ,  be  ex ch an g ed  f o r  an e q u a l a g g re g a te  p r i n c i p a l

am ount o f  f u l l y  r e g i s t e r e d  Bonds o f  l i k e  t e n o r  and o f  any a u th ­

o r i z e d  d e n o m in a tio n . F u l ly  r e g i s t e r e d  Bonds, upon s u r r e n d e r

t h e r e o f  t o  th e  Bond r e g i s t r a r  w ith  a  w r i t t e n  in s tru m e n t  o f  t r a n s ­

f e r  s a t i s f a c t o r y  to  th e  Bond r e g i s t r a r ,  d u ly  e x e c u te d  by th e  r e g ­

i s t e r e d  ow ner o r  by h i s  d u ly  a u th o r iz e d  a t t o r n e y ,  may, a t  th e

o p t io n  o f  th e  r e g i s t e r e d  ow ner t h e r e o f ,  and upon  paym ent by su ch

r e g i s t e r e d  ow ner o f  any c h a rg e s  w hich  th e  C oun ty  may make as

p ro v id e d  h e r e i n  b e lo w , be  exchanged  f o r  an e q u a l  a g g re g a te  p r i n ­

c i p a l  am ount o f  coupon Bonds (which may be r e g i s t e r e d  as to

p r i n c i p a l  i f  r e q u e s te d )  o f  l i k e  t e n o r  w ith  a p p r o p r i a t e  coupons

a t t a c h e d ,  o r  o f  f u l l y  r e g i s t e r e d  Bonds of l i k e  t e n o r  and o f

any o th e r  a u th o r iz e d  d e n o m in a tio n s .

Each f u l l y  r e g i s t e r e d  Bond s h a l l  b e  t r a n s f e r a b l e  o n ly  by

th e  r e g i s t e r e d  owner th e r e o f  in  p e rs o n  or by h i s  a t t o r n e y  d u ly  

a u th o r iz e d  in  w r i t i n g ,  upon p r e s e n t a t i o n  t h e r e o f  a t  th e  p r i n c i p a l  

o f f i c e  o f  th e  T r u s te e  w ith  th e  a s s ig n m e n t th e re o n  d u ly  e x e c u te d
4 3 3

by th e  r e g i s t e r e d  owner o r  h i s  d u ly  a u th o r iz e d  a t t o r n e y  and
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th e re u p o n  th e  T ru s te e  s h a l l  n o te  th e  t r a n s f e r  upon th e  r e g i s t r a ­

t i o n  bo o k s k e p t  by th e  T r u s te e  as Bond r e g i s t r a r .

I n  a l l  c a s e s  in  w hich  th e  p r i v i l e g e  o f  e x ch a n g in g  th e  Bonds 

o r  t r a n s f e r r i n g  Bonds w hich  a re  f u l l y  r e g i s t e r e d  o r  r e g i s t e r e d  as 

to  p r i n c i p a l  i s  e x e r c i s e d ,  th e  C ounty  s h a l l  e x e c u te  and th e  

T ru s te e  s h a l l  a u t h e n t i c a t e  and d e l i v e r  Bonds i n  a c c o rd a n c e  w ith

th e  p r o v i s io n s  h e r e o f .  The Bonds in  changed  form  o r  d enom ina­

t io n s  s h a l l  be exchanged  f o r  th e  s u r r e n d e r e d  Bonds i n  su c h  m anner 

t h a t  no o v e r - l a p p in g  i n t e r e s t  i s  p a id ,  and su c h  Bonds i n  changed  

form  o r  d e n o m in a tio n s  s h a l l  b e a r  i n t e r e s t  a t  th e  same r a t e  o r

r a t e s  and m a tu re  on th e  same d a te  o r  d a te s  as th e  Bonds f o r  w hich 

th e y  a re  ex ch a n g ed . A ll  Bonds and coupons s u r r e n d e r e d  in  any 

su ch  e x ch a n g es  and t r a n s f e r s  s h a l l  f o r th w i th  be  c a n c e l le d  by th e  

Bond r e g i s t r a r .  For e v e ry  such  exchange  o r  t r a n s f e r  o f  B onds, 

th e  Bond r e g i s t r a r  may make a c h a rg e  s u f f i c i e n t  to  re im b u rs e  i t  

f o r  any t a x  o r  o th e r  g o v e rn m e n ta l c h a rg e  r e q u i r e d  t o  be p a id  w ith  

r e s p e c t  t o  su ch  ex change  o r  t r a n s f e r .  Coupon Bonds s h a l l  be in

$ 5 ,0 0 0  d e n o m in a tio n s . F u l ly  r e g i s t e r e d  Bonds s h a l l  be in  $ 5 ,0 0 0

d e n o m in a tio n s  o r  any m u l t i p l e  t h e r e o f  n o t  e x c e e d in g  th e  a g g re g a te  

p r i n c i p a l  am ount o f  Bonds m a tu r in g  in  any one y e a r .

N e i th e r  th e  C oun ty , th e  T ru s te e  n o r th e  Bond r e g i s t r a r  s h a l l  

be r e q u i r e d  (a) t o  r e g i s t e r ,  t r a n s f e r  o r  ex ch an g e  Bonds f o r  a 

p e r io d  o f  t e n  day s n e x t p re c e d in g  an i n t e r e s t  paym ent d a te  o r  

(b) t o  r e g i s t e r ,  t r a n s f e r  o r  ex change  any Bonds s e l e c t e d  f o r

re d e m p tio n .

SECTION 2 1 0 , C a n c e l l a t io n  o f  B onds. A l l  Bonds s u r r e n ­

d e re d  f o r  th e  p u rp o se  o f  paym en t, re d e m p tio n , t r a n s f e r  

o r  ex ch an g e  s h a l l  be i s s u e d  in  l i e u  t h e r e o f  e x c e p t  as r e ­

q u ir e d  o r  p e r m i t te d  by  any o f  th e  p r o v i s io n s  o f  t h i s  T r u s t  

I n d e n tu r e .  The T r u s te e  may c re m a te  c a n c e l le d  Bonds and 

upon d o in g  so  s h a l l  d e l i v e r  a c e r t i f i c a t e  o f  c re m a tio n  to  

th e  C ounty. i f  the County s h a l l  • 43.4
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a c q u i s i t i o n  s h a l l  n o t o p e ra te  as a re d e m p tio n  o r  s a t i s f a c t i o n  o f 

th e  in d e b te d n e s s  r e p r e s e n te d  by su ch  Bonds u n le s s  and u n t i l  th e  

same a re  d e l iv e r e d  to  th e  t r u s t e e  f o r  c a n c e l l a t i o n .

ARTICLE I I I

REDEMPTION OF BONDS BEFORE MATURITY

SECTION 3 0 1 ,R edem ption D ates and P r i c e s .  The $ 6 0 0 ,000  in  

a g g re g a te  p r i n c i p a l  amount o f  Bonds a re  n o n c a l la b le  f o r  redem p- 

| t i o n  p r i o r  to  December 1 ,1 9 7 9 , e x c e p t  in  th e  e v e n t  o f  (1) condem ­

n a t io n  o f  th e  P r o j e c t  o r  any p a r t  t h e r e o f  t o  th e  e x t e n t  p ro v id e d  

in  S e c t io n  7 .2  o f  th e  L ease  A greem ent (2) e x e r c i s e  by  th e  L essee  

o f  i t s  o p t io n s  to  p u rc h a s e  th e  P r o j e c t  as p ro v id e d  in  S e c t io n  11.2 

o f th e  L ease  Agreem ent o r  (3) p u rc h a se  o f  th e  P r o j e c t  by L essee  

p u r s u a n t  to  th e  r e q u ire m e n ts  o f  S e c t io n  12.2  o f  th e  L ease  A g ree ­

m en t. I f  c a l l e d  f o r  re d e m p tio n  in  a n y  o f  su c h  e v e n ts ,  su ch  

Bonds s h a l l  be s u b je c t  to  red e m p tio n  a t  th e  p r i n c i p a l  amount 

t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a te  by  th e  County 

a t  any t im e , i n  w hole o r  f in  th e  c a se  o f  re d e m p tio n  p u r s u a n t  to  

S e c t io n  7 .2  o f th e  L ease  A greem ent) in  p a r t  in  th e  in v e r s e  o r d e r  

o f  t h e i r  m a tu r i ty  ( le s s  th a n  a l l  o f  s a id  Bonds o f  a s i n g l e  

m a tu r i ty  to  be s e l e c te d  by l o t  in  su ch  m anner a s  may be  d e s i g ­

n a te d  by th e  T r u s t e e ) .

In  a d d i t i o n ,  th e  Bonds m a tu rin g  on and a f t e r  December 1,

1980, a r e  a ls o  s u b je c t  t o  red e m p tio n  by th e  C ounty  p r i o r  to  

m a tu r i ty  on any i n t e r e s t  paym ent d a te  on o r  a f t e r  December 1,

1979, in  w hole o r  in  p a r t  ( le s s  th a n  a l l  o f  su c h  Bonds o f  a 

s i n g l e  m a tu r i ty  to  be s e l e c te d  by l o t  in  su c h  m anner as may be 

d e s ig n a te d  b y  th e  T r u s t e e ) , a t  th e  re d e m p tio n  p r i c e s  (e x p re s s e d  

as p e r c e n ta g e s  o f  p r i n c i p a l  amount) s e t  f o r t h  in  th e  t a b l e  below  

p lu s  a c c ru e d  i n t e r e s t  to  th e  re d e m p tio n  d a te .

4 3 5
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R edem ption  D ate 
(d a te s  in c l u s iv e )

December 1, 1979 and Ju n e  1, 1980 
December 1, 1980 and Ju n e  1, 1981 
December 1, 1981 and Ju n e  1, 1982 
December 1, 1982 and Ju n e  1, 1983 
December 1, 1983 and Ju n e  1, 1984 
December 1, 1984 and Ju n e  1 , 1985 
December 1, 1985 and Ju n e  1, 1986 
Decemoer 1, 198b and Ju n e  1, 1987 
December 1, 1987 and Ju n e  1, 1988 
December 1 , 1988 and Ju n e  1, 1989

R edem ption P r ic e

107.50%
106.75%
106.00%
105.2 5%
104.50% 
103.75% 
103.00%
102.2 5% 
101.50% 
100.75%

I f  l e s s  th a n  a l l  o f  th e  Bonds s h a l l  be  c a l l e d  f o r  red em p tio n  

th e  p a r t i c u l a r  Bonds o r  p o r t i o n s - o f  Bonds to  be redeem ed s h a l l  be 

s e l e c t e d  by  l o t  by th e  T ru s te e  in  such  m anner as th e  T ru s te e  in  

i t s  d i s c r e t i o n  may d e te rm in e ;  p ro v id e d , how ever, t h a t  th e  p o r t io n  

o f  any Bond o f  a  d e n o m in a tio n  o f  more th a n  $5 ,000  to  be redeemed 

s h a l l  be  in  th e  p r i n c i p a l  am ount o f  $ 5 ,0 0 0  o r  a m u l t ip le  th e r e o f ,  

and t h a t ,  in  s e l e c t i n g  p o r t io n s  o f  su ch  Bonds f o r  re d e m p tio n , th e  

T r u s te e  s h a l l  t r e a t  each  su ch  Bond r e p r e s e n t in g  t h a t  number o f  

Bonds o f  $5 ,000  d e n o m in a tio n  w hich i s  o b ta in e d  by  d iv id in g  th e

p r i n c i p a l  amount o f  su ch  Bond t o  be redeem ed in  p a r t  by $ 5 ,0 0 0 .

I f  t h e r e  s h a l l  b e  draw n f o r  re d e m p tio n  l e s s  th a n  a l l  o f  a Bond, 

th e  C ounty  s h a l l  e x e c u te  and th e  T ru s te e  s h a l l  a u th e n t i c a t e  and 

th e  P ay ing  Agency d e l i v e r ,  upon th e  s u r r e n d e r  o f  such  Eond, 

w ith o u t  c h a rg e  to  th e  owner t h e r e o f ,  f o r  th e  unredeem ed b a la n c e  

o f  th e  p r i n c i p a l  amount o f  th e  Bond so  s u r r e n d e r e d ,  a t  th e  o p t io n  

o f th e  owner t h e r e o f ,  e i t h e r  coupon Bonds o r  r e g i s t e r e d  Bonds in  

any o f  th e  a u th o r iz e d  d e n o m in a tio n s .

SECTION 302, N o tic e  o f  R edem ption . N o tic e  o f  th e  c a l l  f o r  any 

red e m p tio n  i d e n t i f y i n g  th e  Bonds to  be redeem ed s h a l l  be g iv en  bv 

p u b l i c a t i o n  in  a new spaper o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  c i r c u l a  

p u b l is h e d  in  th e  c i t y  o f  New Y ork , New Y ork, n o t  l e s s  th a n  t h i r t y

. on

days and n o t more th a n  s i x t y  d ay s  p r i o r  t o  th e  red em p tio n  d a te ,a n o  

in  th e  c a s e  o f  th e  re d e m p tio n  o f  f u l l y  r e g i s t e r e d  Bonds o r  Bonds u 

th e  t ; me r e g i s t e r e d  a s  to  p r i n c i p a l  o n 1̂  (e x c e p t to  b e a r e r )  uh n
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m a il in g  a copy o f  th e  re d e m p tio n  n o t ic e  by  f i r s t  c l a s s  m a il  a t  

l e a s t  t h i r t y  d ay s  p r i o r  to  th e  d a te  f ix e d  f o r  re d e m p tio n  to  th e  

r e g i s t e r e d  owner o f  e ac h  Bond to  be redeem ed a t  th e  a d d re s s  shown 

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

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

th e  v a l i d i t y  o f  any p ro c e e d in g s  f o r  th e  re d e m p tio n  o f  B onds. I f  

a l l  o f  s a id  Bonds to  be redeem ed a re  a t  t h a t  tim e  f u l l y  r e g i s t e r e d  

o r  r e g i s t e r e d  as to  p r i n c i p a l  o n ly  (e x c e p t to  b e a r e r ) , n o t i c e  by 

m a i l in g  g iv e n  by  f i r s t  c l a s s  m a il  to  th e  r e g i s t e r e d  ow ner o r  own­

e r s  a t  th e  a d d re s s e s  shown on th e  r e g i s t r a t i o n  books n o t  l e s s  th an  

t h i r t y  d ay s  p r i o r  t o  th e  d a te  f ix e d  f o r  re d e m p tio n  as a f o r e s a id  

s h a l l  be  s u f f i c i e n t  and p u b l is h e d  n o t ic e  o f  th e  c a l l  f o r  redem p­

t i o n  need  n o t  be g iv e n  and f a i l u r e  d u ly  t o  g iv e  such  n o t i c e  by  

m a i l in g ,  o r  any d e f e c t  in  th e  n o t ic e  t o  th e  r e g i s t e r e d  ow ner o f 

any Bond d e s ig n a te d  fo r  re d e m p tio n  s h a l l  n o t  a f f e c t  th e  v a l i d i t y  

o f  th e  p ro c e e d in g s  f o r  t h e  re d e m p tio n  o f any o th e r  Bond.

P r i o r  to  th e  d a te  f ix e d  f o r  re d e m p tio n , fu n d s  s h a l l  be 

p la c e d  w ith  th e  T ru s te e  to  pay  th e  Bonds c a l l e d  and a c c ru e d  

i n t e r e s t  th e r e o n  to  th e  re d e m p tio n  d a te  and th e  prem ium , i f  any . 

Upon th e  g iv in g  o f  su ch  n o t i c e  and th e  d e p o s i t  o f  su ch  fu n d s , th e  

Bonds th u s  c a l l e d  s h a l l  c e a s e  t o  b e a r  i n t e r e s t  on th e  s p e c i f i e d  

re d e m p tio n  d a te ,  s h a l l  no lo n g e r  be p r o t e c te d  by t h i s  I n d e n tu r e  

and s h a l l  n o t  be deemed to  be o u ts ta n d in g  u n d e r th e  p r o v i s io n s

o f  t h i s  I n d e n tu r e .

I f ,  b e c a u se  o f  th e  te m p o ra ry  o r  p e rm an en t s u s p e n s io n  o f  th e  

p u b l i c a t i o n  o r  g e n e r a l  c i r c u l a t i o n  o f  n ew sp ap ers  o r  f i n a n c i a l  

j o u r n a l s  p u b l is h e d  in  th e  C i ty  o f  New Y ork, New Y ork, o r  f o r  any 

o th e r  r e a s o n , i t  i s  im p o s s ib le  o r  im p r a c t i c a l  to  p u b l i s h  su ch  

n o t i c e  o f  c a l l  f o r  re d e m p tio n  in  th e  m anner h e r e in  p r o v id e d ,

th e n  su ch  p u b l i c a t i o n  in  l i e u  th e r e o f  as s h a l l  b e  made w ith  th e

437a p p r o v a l  o f  t h .  T r u s t e e  s h a l l  ; . . t - t u t e  a s u f f i c i e n t  p u . . i ; c ; t ’ on
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o f  n o t i c e .

SECTION 303 , C a n c e l l a t i o n .  A ll  Bonds w hich  have  b e e n

redeem ed s h a l l  be c a n c e l le d  and c re m a te d  b y  th e  T r u s te e  t o g e t h e r

w ith  th e  unm atu red  coupons a p p e r t a in in g  t h e r e t o  and s h a l l  n o t  be

r e i s s u e d  and a c o u n te r p a r t  o f  th e  c e r t i f i c a t e  o f  c re m a tio n  e v i ­

d e n c in g  su c h  c re m a tio n  s h a l l  b e  f u r n is h e d  by th e  T ru s te e  to  th e

C ounty  and th e  L e s se e .

SECTION 304 , U npaid  C oupons. A ll  u n p a id  coupons w hich

{ a p p e r t a in  to  Bonds so  c a l l e d  f o r  re d e m p tio n  and w hich  s h a l l  have 

become p a y a b le  on o r  p r i o r  to  th e  d a te  f ix e d  f o r  re d e m p tio n  s h a l l

c o n t in u e  to  be  p a y a b le  to  th e  b e a r e r s  t h e r e o f  s e v e r a l l y  and r e s ­

p e c t i v e l y  upon th e  p r e s e n t a t i o n  and s u r r e n d e r  o f  su ch  coupons.

ARTICLE IV

GENERAL COVENANTS

SECTION 401, C o n d i t io n  o f C o u n ty 's  O b l ig a t io n ;  Paym ent o f

P r i n c i p a l  and I n t e r e s t .  Each and e v e ry  c o v e n a n t h e r e in  made,

in c lu d in g  a l l  c o v e n a n ts  made b y  th e  v a r io u s  s e c t i o n s  o f  t h i s  

A r t i c l e  IV, i s  p r e d i c a t e d  upon th e  c o n d i t io n  t h a t  any o b l i g a t i o n  

f o r  th e  paym ent o f  money in c u r r e d  by  th e  C ounty  s h a l l  n o t  c r e a t e  

a p e c u n ia r y  l i a b i l i t y  o f  th e  C oun ty  o r  a c h a rg e  upon i t s  g e n e r a l  

c r e d i t  o r  a g a in s t  i t s  t a x in g  p o w e rs , b u t  s h a l l  be  p a y a b le  s o l e l y  

from  th e  l e a s e  r e n t a l s ,  r e v e n u e s ,  and r e c e i p t s  d e r iv e d  from  o r  i n

; c o n n e c tio n  w ith  t h e  P r o j e c t ,  in c lu d in g  a l l  moneys r e c e iv e d  under 

th e  L ease  A greem ent, w hich  a re  r e q u i r e d  to  b e  s e t  a p a r t  and t r a n s ­

f e r r e d  to  th e  Eond Fund , w hich  l e a s e  r e n t a l s ,  re v e n u e s  and

r e c e i p t s  a re  h e re b y  s p e c i f i c a l l y  p le d g e d  to  th e  paym ent th e r e o f

in  th e  m anner and to  th e  e x te n t  in  t h i s  I n d e n tu r e  s p e c i f i e d  and

n o th in g  in  th e  Bonds o r  coupons o r  in  t h i s  I n d e n tu r e  s h a l l  be

c o n s id e r e d  as p le d g in g  any o t h e r  funds o r  a s s e t s  o f  th e  C oun ty .

The C ounty  c o v e n a n ts  t h a t  i t  w i l l  p ro m p tly  pay  th e  p r i n c i p a l

o f ,  i n c l u d i n g  a n y  a p p l i c a b l e  r e d e m p t io n  p re m iu m s , a n d  i n t e r e s t  on
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e v e ry  Bond is s u e d  u n d e r t h i s  In d e n tu r e  a t  th e  p l a c e ,  on th e

d a te s  and in  th e  m anner p ro v id e d  h e r e in  and in  s a id  B onds, and

in  th e  coupons a p p e r t a in in g  t h e r e t o  a c c o rd in g  to  th e  t r u e  i n t e n t

and m eaning t h e r e o f .

SECTION 402, P e rfo rm an ce  o f C o v e n a n ts ; A u th o r i ty  o f  C oun ty .

The C ounty  c o v e n a n ts  t h a t  i t  w i l l  f a i t h f u l l y  p e rfo rm  a t  a l l  t im e s  

any and a l l  c o v e n a n ts ,  u n d e r ta k in g s ,  s t i p u l a t i o n s  and p r o v i s i o n s

c o n ta in e d  in  t h i s  I n d e n tu r e ,  in  any and e v e ry  Bond e x e c u te d ,

a u th e n t i c a t e d  and d e l iv e r e d  h e re u n d e r  and in  a l l  p ro c e e d in g s

p e r t a i n i n g  t h e r e t o .  The C ounty c o v e n a n ts  t h a t  i t  i s  d u ly  a u th o r ­

iz e d  u n d er th e  C o n s t i t u t i o n  and laws o f  th e  S t a t e  o f  S o u th  C a ro ­

l i n a ,  to  i s s u e  th e  Bonds a u th o r iz e d  h e re b y  and to  e x e c u te  t h i s

I n d e n tu r e ,  to  convey th e  p r o p e r ty  d e s c r ib e d  in  and conveyed

h e re b y  and to  p le d g e  th e  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  

h e re b y  p le d g e d  in  th e  m anner and t o  th e  e x t e n t  h e r e in  s e t  f o r t h ;  

t h a t  a l l  a c t i o n  on i t s  p a r t  f o r  th e  is s u a n c e  o f  th e  Bonds and th e

e x e c u tio n  and d e l i v e r y  o f t h i s  I n d e n tu r e  h as  b een  d u ly  and e f f e c ­

t i v e l y  ta k e n ,  and t h a t  th e  Bonds i n  th e  h an d s o f  th e  h o ld e r s  and 

ow ners t h e r e o f  and th e  coupons a p p e r t a in in g  t h e r e t o  in  th e  h a n d s

o f  th e  b e a r e r s  t h e r e o f  a re  and w i l l  be v a l i d  and e n f o r c e a b le

o b l i g a t i o n s  o f  th e  C ounty a c c o rd in g  to  th e  im p o rt t h e r e o f .

SECTION 403, O w nersh ip ; In s t ru m e n ts  o f  f u r t h e r  A s su ra n c e .

The C ounty  c o v e n a n ts  t h a t  i t  l a w f u l ly  owns and i s  l a w f u l ly  

p o s s e s s e d  o f  th e  la n d s  d e s c r ib e d  in  E x h ib i t  A a t ta c h e d  h e r e to  and 

t h a t  i t  h a s  good and i n d e f e a s ib l e  t i t l e  and e s t a t e  t h e r e i n  (e x c e p t  

f o r  P e rm it te d  E ncum brances as d e f in e d  in  th e  L ease  A g re em en t), and

t h a t  i t  w i l l  d e fe n d  th e  t i t l e  t h e r e t o  and e v e ry  p a r t  t h e r e o f  to

th e  T r u s te e ,  f o r  th e  b e n e f i t  o f  th e  h o ld e r s  and ow ners o f  th e

Bonds and th e  b e a r e r s  o f  th e  coupons a p p e r t a in in g  t h e r e t o  a g a in s t  

th e  c la im s  and demands o f  a l l  p e rs o n s  w hom soever. The C ounty
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c o v e n a n ts  t h a t  i t  w i l l  do , e x e c u te ,  acknow ledge and d e l i v e r  o r  

c a u se  to  be  d o n e , e x e c u te d , acknow ledged  and d e l i v e r e d ,  su ch  in d e n ­

t u r e s  su p p le m e n ta l  h e r e to  and such  f u r t h e r  a c t s ,  in s t r u m e n ts  and 

t r a n s f e r s  a s  th e  T ru s te e  may r e a s o n a b ly  r e q u i r e  f o r  th e  b e t t e r  a s s u r  

in g , t r a n s f e r r i n g ,  c o n v e y in g , p le d g in g ,  a s s ig n in g  and c o n f irm in g  

u n to  th e  T r u s te e  a l l  and s i n g u l a r  th e  p r o p e r ty  h e r e i n  d e s c r ib e d

and th e  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  p le d g e d  h e re b y  to  the  

i paym ent o f  th e  p r i n c i p a l  o f  and i n t e r e s t  and prem ium , i f  any , on

th e  B onds. Any and a l l  p r o p e r ty  h e r e a f t e r  a c q u ire d  w hich i s  o f  

• th e  k in d  o r  n a tu r e  h e r e in  p ro v id e d  to  be and become s u b je c t  to  th e  

( l i e n  h e r e o f  s h a l l  ip s o  f a c t o ,  and w ith o u t  any f u r t h e r  co n v ey an ce ,

a s s ig n m e n t o r  a c t  on th e  p a r t  o f  th e  C ounty o r  th e  T r u s te e ,  become 

and be s u b j e c t  to  th e  l i e n  o f  t h i s  I n d e n tu re  as f u l l y  and com­

p l e t e l y  as th o u g h  s p e c i f i c a l l y  d e s c r ib e d  h e r e in ,  b u t  n o th in g  in  

t h i s  s e n te n c e  c o n ta in e d  s h a l l  be  deemed to  m od ify  o r  change th e  

o b l i g a t i o n s  o f  th e  C ounty  u n d e r t h i s  S e c t io n  4 0 3 . The C ounty

c o v e n a n ts  and a g re e s  t h a t ,  e x c e p t  as h e r e in  and in  th e  L ease

; A greem ent p r o v id e d ,  i t  w i l l  n o t  s e l l ,  convey , m o rtg a g e , encum ber 

o r  o th e rw is e  d is p o s e  o f  any p a r t  o f  th e  P r o j e c t  o r  th e  l e a s e  

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

th e  L ease  A greem ent.

SECTION 4 0 4 ,Paym ent o f T ax es , C h a rg e s , E tc .  P u rs u a n t  t o  th e

p r o v i s io n s  o f  S e c t io n  6 .3  o f  th e  L ease  A greem ent th e  L essee  has

a g re e d  to  pay  a l l  la w fu l t a x e s ,  a s s e s s m e n ts  and c h a rg e s  a t  any

tim e  l e v ie d  o r  a s s e s s e d  upon o r  a g a in s t  th e  P r o j e c t ,  o r  any p a r t  

t h e r e o f ,  f a i l u r e  to  pay  w hich m ig h t im p a ir  o r  p r e ju d i c e  th e  l i e n  

and p r i o r i t y  o f  t h i s  I n d e n tu r e ;  p ro v id e d , how ever, t h a t  n o th in g

c o n ta in e d  in  t h i s  S e c t io n  404 s h a l l  r e q u i r e  th e  paym ent o f su ch

ta x e s ,  a s s e s s m e n ts  o r  c h a rg e s  i f  th e  same a r e  n o t  r e q u i r e d  to  be

p a id  u n d e r th e  p r o v i s io n s  o f  S e c t io n  6 .3  o f  th e  L ease  A greem ent.

4 4 0
e



SECTION 4 0 3 ,M ain te n ance and R e p a ir .  P u rs u a n t  t o  th e  p r o v i ­

s io n s  o f  S e c t io n  6 .1  o f  th e  L ease  A greem ent th e  L essee  h as a g re e d  

a t  i t s  own ex p en se  to  c a u se  th e  P r o j e c t  to  be k e p t  in  a s  r e a s o n ­

a b ly  s a fe  c o n d i t io n  as i t s  o p e r a t io n s  s h a l l  p e r m i t ,  and t h a t  i t  

w i l l  from tim e  to  tim e  c a u se  t o  be made a l l  needed  r e p a i r s  so  

t h a t  th e  P r o je c t  s h a l l  a t  a l l  t im e s  be k e p t  in  good r e p a i r  and in  

j good o p e r a t in g  c o n d i t io n ,a n d  t h a t  th e  L essee  may, a t  i t s  own 

i e x p e n se , make from tim e to  tim e  a d d i t i o n s ,  m o d if ic a t io n s  and 

j im provem ents to  th e  P r o j e c t  u n der th e  te rm s  and c o n d i t io n s  s e t  

j f o r t h  in  S e c t io n  6 .1  o f  th e  L ease A greem ent.

SECTION 4 0 6 ,R e co rd in g  and F i l i n g .  T h is  I n d e n tu r e  s h a l l  be 

i r e c o rd e d  and in d ex ed  as a m ortgage  o f  r e a l  p r o p e r ty  i n  th e  o f f i c e  

I o f  th e  C le rk  o f C o u rt o f  D o rc h e s te r  C oun ty , o r  in  su c h  o th e r  

o f f i c e  as may be a t  th e  tim e  p ro v id e d  by law  as th e  p ro p e r  p la c e  

f o r  th e  r e c o r d a t io n  th e r e o f .  The s e c u r i t y  i n t e r e s t  o f  th e  T ru s te e  

c r e a te d  by t h i s  I n d e n tu re  in  any p e r s o n a l  p r o p e r ty  and f i x t u r e s  

w hich a re  to  be p a r t  o f  th e  P r o j e c t ,  s h a l l  be p e r f e c t e d  by th e  

f i l i n g  in  th e  o f f i c e  o f  th e  s a id  C le rk  o f  C o u rt and in  th e  o f f i c e  

o f  th e  S e c r e ta r y  o f S t a t e  o f S ou th  C a r o l in a  in  th e  C i ty  o f 

C olum bia , S ou th  C a r o l in a ,  o f  f in a n c in g  s ta te m e n ts  w hich  f u l l y  

com ply w ith  th e  S o u th  C a r o l in a  U niform  C om m ercial Code -  S e c u re d  

T r a n s a c t io n s .  Such f in a n c in g  o r  c o n t in u a t io n  s ta te m e n ts  s h a l l  

be f i l e d  from tim e  to  tim e  in  s a id  o f f i c e s  o f  th e  s a id  C le rk  o f  

C o u rt and o f  th e  S e c r e ta r y  o f  S t a t e  o f  S o u th  C a r o l in a  as in  th e  

o p in io n  o f  In d e p e n d e n t C ounse l (as d e f in e d  in  th e  L ease  A greem ent) 

a re  n e c e s s a ry  to  p r e s e r v e  th e  l i e n  o f  t h i s  I n d e n tu r e .

SECTION 407, I n s p e c t io n  o f  P r o je c t  Books. The C ounty  c o v e ­

n a n ts  and a g re e s  t h a t  a l l  books and docum ents in  i t s  p o s s e s s io n  

r e l a t i n g  to  th e  P r o j e c t  and th e  le a s e  r e n t a l s ,  re v e n u e s  and r e ­

c e i p t s  d e r iv e d  from th e  P r o j e c t  s h a l l  a t  a l l  t im e s  b e  open  to

in s p e c t io n  by  such  a c c o u n ta n ts  o r  o th e r  a g e n c ie s  as th e  T r u s te e  
►

may fro m  t im e  t o  t i r e  d e s i g n a t e .  441
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SECTION 4 0 8 ,B ondho lders 1 L i s t .  To th e  e x t e n t  t h a t  such

in f o r m a tio n  s h a l l  be made known to  th e  C ounty  u n d e r  th e  te rm s of 

S e c t io n  208 and t h i s  S e c t io n  408, i t  w i l l  k eep  on f i l e  a t  th e

o f f i c e  o f  th e  T ru s te e  a l i s t  o f  names and a d d re s s e s  o f  th e  l a s t

known h o ld e r s  o f  a l l  Bonds p a y a b le  to  b e a r e r  and b e l i e v e d  to  be  

h e ld  by  each  o f  su ch  l a s t  known h o ld e r s .  Any B ondho lder may 

r e q u e s t  t h a t  h i s  name and a d d re ss  be p la c e d  on s a i d  l i s t  by 

f i l i n g  a w r i t t e n  r e q u e s t  w ith  th e  C ounty o r  w ith  th e  T r u s te e ,  

w hich  r e q u e s t  s h a l l  in c lu d e  a s ta te m e n t  o f  th e  p r i n c i p a l  amount 

o f  Bonds h e ld  by such  h o ld e r  and th e  num bers o f  su c h  Bonds. N e ith e

th e  C ounty n o r th e  T ru s te e  s h a l l  be u n d er any r e s p o n s i b i l i t y  w i th

r e g a r d  to  th e  a c c u ra c y  o f  s a id  l i s t .  At r e a s o n a b le  t im e s  and

u n d e r  r e a s o n a b le  r e g u l a t i o n s  e s t a b l i s h e d  b y  th e  T r u s te e ,  s a id

l i s t  may be in s p e c te d  and c o p ie d  by h o ld e r s  a n d /o r  ow ners (o r a

d e s ig n a te d  r e p r e s e n t a t i v e  th e r e o f )  o f  t e n  p e r  c e n t  (10%) o r more

i n  p r i n c i p a l  amount o f  Bonds o u ts ta n d in g  h e re u n d e r ,  such  ow ner­

s h ip  and th e  a u th o r i t y  o f  any such  d e s ig n a te d  r e p r e s e n t a t i v e  t o

b e  e v id e n c e d  to  th e  s a t i s f a c t i o n  o f th e  T r u s te e .

SECTION 409, R ig h ts  U nder L ease A greem ent. The L ease  A g ree ­

m en t, a d u ly  e x e c u te d  c o u n te r p a r t  o f  w hich  h a s  b e en  f i l e d  w ith  th e

T r u s te e ,  s e t s  f o r t h  th e  c o v e n a n ts  and o b l i g a t i o n s  o f  th e  C ounty

and th e  L e s se e , in c lu d in g  a p r o v is io n  t h a t  s u b s e q u e n t  to  th e

i n i t i a l  i s s u a n c e  o f  th e  Bonds and p r i o r  to  t h e i r  paym ent in  f u l l ,

o r  p r o v i s io n  f o r  paym ent th e r e o f  in  a c c o rd a n c e  w ith  th e  p r o v i ­

s io n s  h e r e o f ,  th e  L ease  Agreem ent may n o t b e  e f f e c t i v e l y  am ended,

ch an g ed , m o d if ie d , a l t e r e d  o r  te rm in a te d  ( o th e r  th a n  as p ro v id e d

t h e r e in )  w ith o u t  th e  w r i t t e n  c o n se n t o f th e  T r u s te e  and r e f e r e n c e

i s  h e re b y  made to  th e  L ease Agreem ent f o r  a d e t a i l e d  s ta te m e n t  o f

s a id  c o v e n a n ts  and o b l ig a t io n s  o f  th e  L e s se e  u n d e r th e  L ease  

A greem ent, and th e  C ounty a g re e s  t h a t  th e  T r u s te e  in  itt^ m m io  o r  

in  th e  name o f  th e  C ounty may e n fo rc e  a l l  r i g h t s  o f  th e  C ounty  an



a l l  o b l i g a t i o n s  o f  th e  L essee  u n d e r  and p u rs u a n t  to  th e  L ease  A g re e -  

I m ent and a l l  r i g h t s  o f  th e  C ounty and a l l  o b l ig a t io n s  o f  th e  G u a ran ­

t o r  u n d e r  and p u rs u a n t  t o  th e  L ease  G u a ran ty  Agreem ent fo r  and on 

b e h a l f  o f  th e  P o n d h o ld e rs  w h e th e r  o r  n o t th e  County i s  in  d e f a u l t  

h e r e u n d e r .

ARTICLE V

REVENUES AND FUNDS

SECTION 5 0 1 .S o u rce  o f  Paym ent o f  Bonds. The Bonds h e r e in  

a u th o r iz e d  and a l l  paym en ts by th e  C ounty  h e re u n d e r  a re  n o t 

g e n e r a l  o b l i g a t i o n s  o f  th e  C ounty b u t  a re  l im i te d  o b l ig a t io n s  

p a y a b le  s o l e l y  from  th e  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  

d e r iv e d  from  th e  P r o j e c t  and as a u th o r iz e d  and p ro v id e d  in  t h i s  

I n d e n t u r e .

The P r o j e c t  h as  b een  le a s e d  u n d e r  th e  L ease  A greem ent and 

th e  r e n t a l  paym ents p ro v id e d  f o r  in  S e c t io n  5 .3  o f  th e  L ease 

A greem ent a re  to  be  r e m i t t e d  d i r e c t l y  to  th e  T ru s te e  fo r  th e  

A ccoun t o f  th e  C ounty  and d e p o s i te d  i n  th e  Bond Fund. S a id  

r e n t a l  paym en ts a r e  s u f f i c i e n t  in  am ount to  pay  th e  p r i n c i p a l  o f ,  

prem ium , i f  an y , and i n t e r e s t  on th e  B onds, and th e  e n t i r e  am ount 

o f  le a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  from  s a id  L ease A greem ent 

(e x c e p t am ounts p a id  by th e  L essee  to  l o c a l  ta x in g  a u t h o r i t i e s  

i n  l i e u  o f  t a x e s  p u r s u a n t  to  S e c t io n  5 .5  o f  th e  L ease A greem ent) 

i a r e  p le d g e d  to  th e  paym ent o f  th e  p r i n c i p a l  o f ,  premium, i f  any , 

and i n t e r e s t  on th e  B onds. The C ounty  h e re b y  c o v en a n ts  and 

a g re e s  t h a t  i t  w i l l  n o t  c r e a t e  any l i e n  upon s a id  le a s e  r e n t a l s ,  

re v e n u e s  and r e c e i p t s  o r  th e  P r o j e c t  o th e r  th a n  th e  l i e n  h e re b y  

c r e a t e d .

SECTION 5 0 2 ,C r e a t io n  o f  th e  Bond Fund. T here  i s  h e re b y  

. c r e a t e d  by  th e  C ounty  and o rd e re d  e s t a b l i s h e d  w ith  th e  T r u s te e  

a t r u s t  fund  to  be d e s ig n a te d  " D o rc h e s te r  C ounty  I n d u s t r i a l  

, R evenue Bond Fund -  D e s le y  P r o je c t  "(which i s  som etim es r e f e r r e d  

i t o  h e r e in  as th e  "Bond F u n d " ) , w hich s h a l l  be u sed  to  pay th e  

p r i n c i p a l  o f ,  prem ium , i f  any , and i n t e r e s t  on th e  Bonds. 4 4 3

- 4 6 -
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SECTION 503, Pa^mm-n ts i n to  th e  Bond Fund . T h ere  s h a l l  

be  d e p o s i te d  i n t o  th e  Bond Fund a l l  a c c ru e d  i n t e r e s t  d e ­

r i v e d  from  th e  s a l e  o f  th e  Bonds. In  a d d i t i o n ,  t h e r e  s h a l l  

be  d e p o s i te d  i n to  th e  Bond Fund, as and when r e c e iv e d

(a) any am ount re m a in in g  in  th e  C o n s t r u c t io n  Fund to  th e  e x ­

t e n t  p ro v id e d  in  S e c t io n  4 .3  (k) o f  th e  L ease  A greem en t;

(b) a l l  r e n t a l  paym ents s p e c i f i e d  in  S e c t io n  5 .3  o f  th e  L ease  

A greem en t; and (c) a l l  o th e r  moneys r e c e iv e d  by th e  T r u s te e  u n d e r

: and p u r s u a n t  to  any of th e  p ro v is o n s  o f  th e  L ease  A greem ent when 

accom pan ied  by  d i r e c t i o n s  by L essee  t h a t  su ch  moneys a re  to  be

: p a id  i n to  th e  Bond Fund. The C ounty  h e re b y  c o v e n a n ts  and a g re e s  

t h a t  so  lo n g  as any o f  th e  Bonds i s s u e d  h e re u n d e r  a r e  o u ts ta n d in g  

i t  w i l l  d e p o s i t ,  o r  c a u se  to  be d e p o s i te d ,  in  th e  Bond Fund f o r  

i t s  a c c o u n t s u f f i c i e n t  sums from  le a s e  r e n t a l s ,  r e v e n u e s  and 

r e c e i p t s  d e r iv e d  from  th e  P r o j e c t  p ro m p tly  to  m eet and pay  th e  

p r i n c i p a l  o f ,  i n t e r e s t  and prem ium , i f  any , on th e  Bonds as th e  

same become due and p a y a b le  and t o  t h i s  end th e  C oun ty  c o v e n a n ts

I and  a g re e s  t h a t ,  so  lo n g . as any Bonds i s s u e d  h e re u n d e r  a re  o u t -  

■ s t a n d in g ,  i t  w i l l  c a u se  th e  P r o j e c t  to  be  c o n t in u o u s ly  and 

e f f i c i e n t l y  le a s e d  as a re v e n u e  and incom e p ro d u c in g  u n d e r ta k in g ,  

and t h a t ,  s h o u ld  t h e r e  be  a d e f a u l t  u n d e r th e  L e a se  A greem ent 

w ith  th e  r e s u l t  t h a t  th e  r i g h t  o f  p o s s e s s io n  o f the  P r o j e c t  u n der 

. th e  L ease  A greem ent i s  r e tu r n e d  t o  th e  C o u n ty , th e  C ounty  s h a l l  
I f u l l y  c o o p e r a te  w ith  th e  T ru s te e  and w ith  th e  B o n d h o ld e rs  to  th e  

end  o f  f u l l y  p r o t e c t i n g  th e  r i g h t s  and s e c u r i t y  o f  th e  B ondhold ­

e r s  and th e  b e a r e r s  o f  coupons a p p e r t a in in g  to  th e  Bonds and s h a l l  

d i l i g e n t l y  p ro c e e d  in  good f a i t h  and u se  i t s  b e s t  e f f o r t s  to  

s e c u r e  a n o th e r  t e n a n t  fo r  th e  p re m is e s  to  th e  end t h a t  a t  a l l  

t im e s  s u f f i c i e n t  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  w i l l  be 

d e r iv e d  from  th e  P r o j e c t  p ro m p tly  to  m eet and pay  th e  p r i n c i p a l  

o f ,  i n t e r e s t  and prem ium , i f  any th e  Bonds a s  t h e  same become
441

. d u e  and p a y a b le  as w e l l  as  c o v e r in g  th e  c o s t  o f  m a in ta in in g  and
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i n t e r  e s t t h r< 4 .

i n s u r in g  th e  P r o j e c t .  N o th in g  h e r e in  s h a l l  be  c o n s t r u e d  as 

r e q u i r in g  th e  C ounty  to  o p e ra te  th e  P r o j e c t  o r  t o  u se  any fu n d s  

o r  re v e n u e s  from  any s o u rc e  o th e r  th a n  le a s e  r e n t a l s ,  re v e n u e s  

and r e c e i p t s  d e r iv e d  from  th e  P r o j e c t .

SECTION 5 0 4 ,Use o f  Moneys in  th e  Bond Fund, E x ce p t as p r o ­

v id e d  in  S e c t io n  510 h e r e o f ,  moneys in  th e  Bond Fund s h a l l  b e  

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

th e  Bonds and f o r  th e  re d e m p tio n  o f  th e  Bonds a t  o r p r i o r  to  

m a tu r i t y .  No p a r t  o f  s a i d  r e n t a l  paym ents in  th e  Bond Fund s h a l l  

be  u sed  to  redeem , p r i o r  to  m a tu r i ty ,  a p a r t  o f  th e  Bonds o u t ­

s ta n d in g ;  p ro v id e d , t h a t  w henever th e  amount in  th e  Bond Fund

from  any so u rc e  w h a tso e v e r  i s  s u f f i c i e n t  to  redeem  a l l  o f  th e  

Bonds o u ts ta n d in g  h e re u n d e r  and to  pay  i n t e r e s t  to  a c c ru e  th e r e o n  

p r i o r  to  su ch  re d e m p tio n , th e  C ounty c o v e n a n ts  and a g re e s  t o  ta k e  

and c a u se  to  be ta k e n  th e  n e c e s s a ry  s t e p s  to  redeem  a l l  o f  s a id  

Bonds on th e  n e x t s u c c e e d in g  re d e m p tio n  d a te  f o r  w h ich  th e  r e ­

q u i r e d  re d e m p tio n  n o t ic e  may be g iv e n ;  and p ro v id e d  f u r t h e r  t h a t  

any moneys in  th e  Bond Fund o th e r  th a n  r e n t a l  paym ents may be  

u se d  a t  th e  r e q u e s t  o f  th e  C ounty  to  redeem  a p a r t  o f  th e  Bonds 

o u ts ta n d in g  on th e  n e x t s u c e e d in g  re d e m p tio n  d a te  f o r  w hich th e  

r e q u i r e d  n o t ic e  o f  re d e m p tio n  may be g iv e n  so lo n g  as th e  L essee  

i s  n o t  in  d e f a u l t  w ith  r e s p e c t  to  any r e n t a l  paym ents u n d e r th e  

L ea se  A greem ent and to  th e  e x t e n t  s a id  m oneys a re  in  e x c e s s  o f  

th e  amount r e q u i r e d  f o r  paym ent o f  Bonds t h e r e t o f o r e  m atu red  o r 

c a l l e d  f o r  re d e m p tio n  and p a s t  due i n t e r e s t  in  a l l  c a s e s  w here 

su ch  Bonds o r  coupons have  n o t  b een  p r e s e n te d  f o r  paym ent.

SECTION 505, C u sto d y  o f  th e  Bond Fund. The Bond Fund s h a l l  

be  in  th e  c u s to d y  o f th e  T r u s te e  b u t  in  th e  name o f  th e  C ounty 

and th e  C ounty h e re b y  a u th o r i z e s  and d i r e c t s  th e  T r u s te e  to  

w ith d raw  s u f f i c i e n t  fu n d s  from  th e  Bond Fund to  pay  th e  Bonds and

443
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■ p a y a b le  and to  wake s a id  fu n d s  so  w ith d raw n  a v a i l a b l e  to  th e  

. T r u s te e  and to  th e  p a y in g  a g e n t f o r  th e  p u rp o se  o f  p a y in g  s a i d  

I p r i n c i p a l  and i n t e r e s t ,  and prem ium , i f  any , w hich a u th o r i z a t i o n  

and d i r e c t i o n  th e  T ru s te e  h e re b y  a c c e p ts .

SECTION 5 0 6 ,N o n -p re se n tm en t o f Bonds o r  C oupons. I n  th e  

e v e n t  any Bonds s h a l l  n o t  be p r e s e n te d  f o r  paym ent when th e  

p r i n c i p a l  th e r e o f  becom es due , e i t h e r  a t  m a tu r i ty  o r  a t  th e  d a te  

f ix e d  f o r  re d e m p tio n  th e r e o f  o r  .o th e rw is e ,  o r  i n  th e  e v e n t  any 

I coupon s h a l l  n o t  be  p r e s e n te d  f o r  paym ent a t  th e  due d a te  t h e r e o f ,  

i f  fu n d s s u f f i c i e n t  to  pay  su ch  Bonds o r  coupons s h a l l  h av e  been  

made a v a i l a b l e  to  th e  T ru s te e  f o r  th e  b e n e f i t  o f  th e  h o ld e r  o r  

h o ld e r s  t h e r e o f ,  a l l  l i a b i l i t y  o f  th e  C ounty  to  th e  h o ld e r  th e r e o f  

f o r  th e  paym ent o f su ch  Bond o r  coupon , as th e  c a s e  may be s h a l l  

f o r th w i th  c e a s e ,  d e te rm in e  and be c o m p le te ly  d is c h a r g e d ,  and 

th e re u p o n  i t  s h a l l  be th e  d u ty  o f  th e  T r u s te e  to  h o ld  such  fund 

o r  fu n d s , w ith o u t  l i a b i l i t y  f o r  i n t e r e s t  th e r e o n ,  f o r  th e  b e n e f i t  

o f  th e  h o ld e r  o f  su ch  Bond, o r  th e  b e a r e r  o f such  coupon , a s  th e  

c a se  may b e , who s h a l l  t h e r e a f t e r  be r e s t r i c t e d  e x c l u s i v e l y  to  

such  fund o r  fu n d s , f o r  any c la im  o f  w h a te v e r  n a tu r e  on h i s  

p a r t  u n d er t h i s  I n d e n tu re  o r  o n , o r  w ith  r e s p e c t  t o ,  s a i d  Bond o r

coupon.

SECTION 5 0 7 ,T r u s t e e 's  and P av ing  A g e n ts ' F e e s , C harges and 

i E x p e n se s . P u rs u a n t  to  th e  p r o v i s io n s  o f  th e  L ease  A greem en t, th e  

. L essee  h as a g re e d  to  pay  th e  T r u s te e ,  u n t i l  th e  p r i n c i p a l  o f ,  

i n t e r e s t  and prem ium , i f  any , on th e  Bonds s h a l l  have  been  f u l l y  

ip a id  o r p r o v is io n s  f o r  th e  paym ent t h e r e o f  s h a l l  have  been  made 

, in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f t h i s  I n d e n tu r e :  ( i)  an amount 

e q u a l  t o  th e  a n n u a l fe e  o f th e  T ru s te e  f o r  th e  O rd in a ry  S e r v ic e s  

o f  th e  T r u s te e  r e n d e re d , as t r u s t e e ,  and i t s  O rd in a ry  E xpenses 

in c u r r e d ,  as t r u s t e e ,  u n d e r t \ .  ; Ind  r .tu r  -, as  and when th e  same
4 4 ^
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a s  Bond R e g i s t r a r  and p a y in g  a g e n t ,  a s  and when th e  same become

d u e , and ( i i i )  th e  r e a s o n a b le  f e e s  and c h a rg e s  f o r  th e  n e c e s s a ry

E x t r a o r d in a r y  S e r v ic e s  and E x tr a o r d in a r y  E x p en ses o f  th e  T ru s te e

u n d e r  t h i s  I n d e n tu r e ,  a s  and when th e  same become d u e . I t  i s

fu r th e r  u n d e rs to o d  and a g re e d  t h a t  th e  i n i t i a l  o r  a c c e p ta n c e  f e e s

o f  th e  T r u s te e  and th e  f e e s ,  c h a rg e s  and e x p e n se s  o f  th e  T ru s te e  

and p a y in g  a g e n t r e f e r r e d  to  in  th e  p re c e d in g  s e n te n c e  w hich 

becom e due p r i o r  to  th e  c o m p le tio n  d a te  (as d e f in e d  in  th e  L ease  

A greem ent) w i l l  be  p a id  t o  th e  T ru s te e  from  th e  C o n s t r u c t io n  Tund 

a s  and when th e  same s h a l l  become d u e . The L essee  may, w ith o u t

c r e a t i n g  a d e f a u l t  h e re u n d e r ,  c o n te s t  in  good f a i t h  th e  n e c e s s i t y  

f o r  any su ch  E x t r a o r d in a r y  S e r v ic e s  and E x t r a o r d in a r y  E xpenses

and th e  r e a s o n a b le n e s s  o f any o f  th e  f e e s ,  c h a rg e s  o r  e x p e n se s

r e f e r r e d  to  h e r e in .

SECTION 5 0 8 .Moneys t o  Be H eld  in  T r u s t .  A ll  moneys r e q u i r e d  

t o  b e  d e p o s i te d  w ith  o r  p a id  t o  th e  T ru s te e  f o r  a c c o u n t o f  th e  

Bond Fund o r  th e  C o n s t r u c t io n  Fund u n d e r any p r o v i s io n  o f t h i s  

I n d e n tu r e  s h a l l  be  h e ld  by  th e  T ru s te e  in  t r u s t ,  and e x c e p t  f o r  

m oneys d e p o s i te d  w ith  o r  p a id  to  th e  T ru s te e  f o r  th e  re d e m p tio n  

o f  Bonds n o t i c e  o f  th e  re d e m p tio n  o f w hich h a s  b een  d u ly  g iv e n , 

s h a l l ,  w h ile  h e ld  by  th e  T r u s te e ,  c o n s t i t u t e  p a r t  o f  th e  T r u s t  

E s t a t e  and b e  s u b je c t  to  th e  l i e n  h e r e o f .

SECTION 5 0 9 ,In s u ra n c e  and C ondem nation P ro c e e d s . R e fe re n c e  

i s  h e re b y  made to  th e  L ease  A greem ent w h ereu n d e r i t  i s  p ro v id e d  

t h a t  u n d e r  c e r t a i n  c i r c u m s ta n c e s  th e  n e t  p ro c e e d s  o f  in s u ra n c e

and co n d em n atio n  aw ards a r e  to  be p a id  to  th e  T ru s te e  and d e ­

p o s i t e d  i n  s e p a r a t e  t r u s t  a c c o u n ts  and to  be d i s b u r s e d  and p a id  

o u t  as t h e r e i n  p r o v id e d .  The T ru s te e  h e re b y  a c c e p ts  and a g re e s  

t o  p e rfo rm  th e  d u t i e s  and o b l i g a t i o n s  as t h e r e i n  s p e c i f i e d .
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SECTION 510, Repaym ent to  th e  L e sse e  fro :?  th e  Bon i Fun .i. Any 

an o u n ts  re m a in in g  in  th e  Bond Fund a f t e r  paym ent in  f u l l  o f  th e  

p r i n c i p a l  o f ,  i n t e r e s t  and prem ium , i f  any , on Bonds (o r p r o ­

v i s io n  f o r  paym ent t h e r e o f  as p ro v id e d  in  t h i s  I n d e n t u r e ) , th e  

f e e s ,  c h a rg e s  and e x p e n se s  o f  th e  T ru s te e  and p a y in g  a g e n t  and 

| a l l  o th e r  am ounts r e q u i r e d  to  be  p a id  h e re u n d e r  s h a l l  b e  p a id  

j to  th e  L e sse e  upon th e  e x p i r a t i o n  o r  so o n e r  t e r m in a t io n  o f  th e  

te rm  o f th e  L ease  A greem ent as p ro v id e d  in  S e c t io n  1 3 .8  o f  th e

L ease A greem en t.

ARTICLE VI

CUSTODY AND APPLICATION OF PROCEEDS OF BONDS

SECTION 6 0 1 ,D e p o s i ts  in  th e  Bond Fund . From th e  p ro c e e d s  o f

th e  is s u a n c e  and d e l i v e r y  o f  Bonds t h e r e  s h a l l  b e  d e p o s i te d  in  the  

Bond Fund a l l  a c c ru e d  i n t e r e s t  r e c e iv e d  upon th e  s a l e  o f  th e  Bonds

SECTION 602, C o n s t r u c t io n  Fund; D is b u rs e m e n ts . T h ere  i s  

h e re b y  c r e a t e d  and e s t a b l i s h e d  w ith  th e  T r u s te e  a t r u s t  fund  in  

th e  name o f  t h e  C ounty  to  be d e s ig n a te d  " D o rc h e s te r  C ounty  

I n d u s t r i a l  C o n s t r u c t io n  Fund -  D e s le y  P roject* .' The b a la n c e  o f 

th e  p ro c e e d s  o f  th e  i s s u a n c e  and d e l i v e r y  o f  Bonds re m a in in g  a f t e r  

th e  d e d u c t io n  p ro v id e d  by  S e c t io n  601 h e r e o f  s h a l l  have  b een  made 

s h a l l  be  d e p o s i te d  i n  th e  C o n s t r u c t io n  Fund. Moneys in  th e  Con­

s t r u c t i o n  Fund s h a l l  be  expended  in  a c c o rd a n c e  w ith  p r o v i s io n s  

o f  th e  L ease  A greem en t, and p a r t i c u l a r l y  .S e c t io n  4 .3  t h e r e o f .

The T r u s te e  i s  h e re b y  a u th o r iz e d  and d i r e c t e d  t o  i s s u e  i t s  

ch eck s f o r  e a c h  d is b u rs e m e n t  r e q u i r e d  by th e  a f o r e s a id  p r o v i s io n s

o f  th e  L ea se  A greem en t.

The T r u s te e  s h a l l  k eep  and m a in ta in  a d e q u a te  r e c o r d s  p e r ­

t a i n i n g  to  t h e  C o n s t r u c t io n  Fund and a l l  d is b u r s e m e n ts  th e re f ro m , 

and a f t e r  t h e  P r o j e c t  s h a l l  have  b een  c o m p le te d  and a c c r t i *  c a te

4 4 8
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o f  paym ent o f  a l l  c o s t s  f i l e d  as p ro v id e d  in  S e c t io n  603 h e r e o f ,  

th e  T ru s te e  s h a l l ,  i f  r e q u e s te d  by th e  L e sse e , f i l e  an a c c o u n t­

ing  th e r e o f  w ith  th e  C ounty and w ith  th e  L e sse e .

SECTION 603, C o m p le tio n  o f  th e  P f o j e c t .  The c o m p le tio n  o f 

th e  P r o j e c t  and th e  paym ent o f  a l l  c o s ts  and e x p e n se s  i n c i d e n t  

t h e r e to  s h a l l  be e v id e n c e d  by  th e  f i l i n g  w ith  th e  T r u s te e  o f  

( i )  th e  c e r t i f i c a t e  o f  th e  A u th o riz e d  L e sse e  R e p r e s e n ta t iv e  

r e q u i r e d  by  th e  p r o v i s io n s  o f  S e c tio n  4 .5  o f  th e  L ease  A greem ent 

and ( i i )  a c e r t i f i c a t e  s ig n e d  by  th e  C hairm an o f  th e  C ounty B oard 

and by  th e  L essee  (by one o f  th e  a u th o r iz e d  o f f i c e r s  o f  th e  

L e s s e e ) ,  w hich c e r t i f i c a t e  s h a l l  s t a t e  t h a t  a l l  o b l i g a t i o n s  and 

c o s t s  in  c o n n e c tio n  w ith  th e  P r o je c t  and p a y a b le  o u t o f  th e  

C o n s t r u c t io n  Fund have b een  p a id  and d is c h a rg e d  e x c e p t  f o r  amountS| 

r e t a in e d  by th e  T ru s te e  w ith  th e  a p p ro v a l o f  th e  L essee  and th e  

A u th o r iz e d  L e sse e  R e p r e s e n ta t iv e  fo r  th e  paym ent o f  c o s t s  o f  th e  

P r o j e c t  n o t th e n  due and p a y a b le  as p ro v id e d  in  th e  L ease  A gree­

m ent. As soon as p r a c t i c a b l e  and in  any e v e n t  a f t e r  s i x t y  days 

from  th e  d a te  o f  th e  c e r t i f i c a t e  r e f e r r e d  to  in  c la u s e  ( i i )  o f  th e  

p re c e d in g  s e n te n c e  any b a la n c e  rem a in in g  in  th e  C o n s t r u c t io n  Fund 

(o th e r  th a n  th e  am ounts r e t a i n e d  by th e  T ru s te e  and r e f e r r e d  to  

in  th e  p re c e d in g  s e n te n c e )  s h a l l  w ith o u t f u r t h e r  a u th o r i z a t i o n  

be d e p o s i te d  in  th e  Bond Fund by th e  T ru s te e  w ith  a d v ic e  to  th e

C ounty  and to  th e  L e sse e  o f such  a c t io n  u n le s s  th e  L e sse e  s h a l l  

h av e  d i r e c t e d  th e  T ru s te e  to  p u rc h a se  Bonds in  th e  open m ark e t 

f o r  th e  p u rp o se  o f  c a n c e l l a t i o n  in  acc o rd a n c e  w ith  S e c t io n  4 .3 (k )  

o f  th e  L ease A greem ent.
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ARTICLE VII

INVESTMENTS

SECTION 701, In v e s tm e n t o f  Con r t r n c t i n n  Fund Mone y s . Any 

m oneys h e ld  as p a r t  o f  th e  C o n s t r u c t io n  Fund s h a l l ,  a t  th e  

w r i t t e n  r e q u e s t  o f  and as s p e c i f i e d  by th e  A u th o r iz e d  L essee  

R e p r e s e n ta t iv e  (as  d e f in e d  i n  th e  L ease  A g reem en t), be in v e s te d  

and r e in v e s t e d  by th e  T r u s te e  i n  a c c o rd a n c e  w ith  th e  p ro v is io n s  

o f  S e c t io n  4 .9  o f  th e  L ease  A greem ent. Any such in v e s tm e n ts  

s h a l l  be  h e ld  by o r  u n d er th e  c o n t r o l  o f  th e  T ru s te e  and s h a l l  

be  deemed a t  a l l  t im e s  a p a r t  o f  th e  C o n s t r u c t io n  Fund and th e  

i n t e r e s t  a c c ru in g  th e re o n  and any p r o f i t  r e a l i z e d  from  such  

in v e s tm e n ts  s h a l l  be  c r e d i t e d  t o  su ch  fu n d , and any lo s s  r e s u l t in g  

from  such  in v e s tm e n ts  s h a l l  be c h a rg ed  to  su c h  fu n d . The T ru s te e  

i s  d i r e c t e d  to  s e l l  and re d u c e  to  c a sh  fu n d s a s u f f i c i e n t  amount 

o f  such  in v e s tm e n ts  w henever th e  c a sh  b a la n c e  in  th e  C o n s tru c tio n  

Fund i s  i n s u f f i c i e n t  t o  pay a  r e q u i s i t i o n  when p r e s e n te d .

SECTION 702, In v e s tm e n t o f  Bond Fund M oneys. Any moneys 

h e ld  as p a r t  o f  th e  Bond Fund s h a l l ,  a t  th e  w r i t t e n  r e q u e s t  o f  

and a s  s p e c i f i e d  by th e  A u th o r iz e d  L essee  R e p r e s e n ta t iv e  (as de­

f in e d  in  th e  L ease  A g reem en t), be in v e s te d  o r  r e in v e s te d  

by  th e  T ru s te e  i n  any bonds o r  o th e r  o b l ig a t io n s  w hich as to  

p r i n c i p a l  and i n t e r e s t  c o n s t i t u t e  o b l ig a t io n s  o f  th e  U n ited  

S t a t e s  o f  A m erica . Any such in v e s tm e n ts  s h a l l  be  h e ld  by o r  

u n d e r c o n t r o l  o f  th e  T ru s te e  and s h a l l  be  deemed a t  a l l  t im e s  

a p a r t  o f  th e  Bond Fund and th e  i n t e r e s t  a c c ru in g  th e re o n  

and any p r o f i t  r e a l i z e d  th e re f ro m  s h a l l  be c r e d i t e d  to  such 

fund and any lo s s  r e s u l t i n g  from  such  in v e s tm e n ts  s h a l l  be

r .  450
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Ic h a rg ed  to  su c h  fu n d . The T ru s te e  s h a l l  s e l l  and re d u c e  to  

c a sh  fu n d s  a  s u f f i c i e n t  p o r t io n  o f  in v e s tm e n ts  u n d e r  th e  p r o v is io n  

o f  t h i s  S e c t io n  702 w henever th e  c a sh  b a la n c e  in  th e  Bond Fund 

i s  i n s u f f i c i e n t  to  pay  th e  c u r r e n t  i n t e r e s t  and p r i n c i p a l  

r e q u i r e m e n ts .

SECTION 703 , T r u s te e ' s  Own Bond D e p a rtm en t. The T ru s te e  

may make any and a l l  in v e s tm e n ts  p e r m i t te d  by th e  p r o v i s io n s  

o f  S e c t io n  701 and S e c t io n  702 th ro u g h  i t s  own Bond D e p a rtm en t.
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ART1CLE V I I I

POSSESSION, USE AND PARTIAL RELEASE OE LEASED PROPERTY

SECTION 801 , S u b o r d in a t io n  t o  R ig h ts  o f  th e  L e s s e e . T h is  

I n d e n tu r e  and th e  r i g h t s  and p r i v i l e g e s  h e re u n d e r  o f  th e  

T ru s te e  and th e  h o l d e r s  o f  th e  Bonds and b e a r e r s  o f  coupons 

a p p e r t a i n i n g  t h e r e t o  a r e  s p e c i f i c a l l y  made s u b j e c t  and s u b o r d i ­

n a te  to  th e  r i g h t s  and  p r i v i l e g e s  o f  th e  L e s se e  s e t  f o r t h  in  

th e  L ea se  A g reem en t. So lo n g  a s  n o t  o th e r w is e  p r o v id e d  i n  t h i s  

I n d e n tu r e  th e  C ounty  s h a l l  b e  s u f f e r e d  and p e r m i t t e d  t o  p o s s e s s ,  

u se  and e n jo y  th e  M o rtg ag ed  P r o p e r ty  and a p p u r te n a n c e s  so a s  to  

c a r r y  o u t  i t s  o b l i g a t i o n s  u n d e r  th e  L ea se  A g reem en t.

SECTION 802, R e le a s e  o f  L eased  L an d . R e fe re n c e  i s  made to  

th e  p r o v i s io n s  o f  th e  L e a se  A g reem en t, i n c lu d in g  w i th o u t  l i m i ­

t a t i o n  S e c t io n s  8 .5  and 1 1 .3  t h e r e o f ,  w hereby  th e  C ounty  and 

j t h e  L e s se e  h a v e  r e s e r v e d  th e  r i g h t  to  w ith d ra w  c e r t a i n  p o r t io n s  

o f  th e  L eased  Land (a s  d e f in e d  in  th e  L ease  A greem ent) upon 

|c o m p lia n c e  w i th  th e  te rm s  and c o n d i t i o n s  o f  th e  L ea se  A greem ent 

|T he  T ru s te e  s h a l l  r e l e a s e  from  th e  l i e n  o f  t h i s  I n d e n tu r e  any 

isu c h  la n d  upon c o m p lia n c e  w i th  th e  p r o v i s io n s  o f  th e  L ea se  

A greem en t.

SECTION 803 , G ra n tin g  o f  E a se m e n ts . R e fe re n c e  i s  made to  

jth e  p r o v i s io n s  o f  th e  L ea se  A greem ent, i n c lu d in g  w i th o u t  l i m i -  

t u t i o n  S e c t io n  8 .6  t h e r e o f ,  w h ereb y  th e  L e sse e  may g r a n t  e a s e ­

m en ts  and ta k e  o t h e r  a c t i o n  upon c o m p lia n c e  w ith  th e  te rm s  J

and c o n d i t i o n s  o f  th e  L ease  A g reem en t. The T r u s te e  s h a l l  e x e e .’t
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o r  c o n f irm  th e  g r a n t s  o r  r e l e a s e s  o f  e a se m e n ts , l i c e n s e s ,  r i g h t  

o f  way and o t h e r  r i g h t s  and p r i v i l e g e s  p e r m i t t e d  by S e c t io n  8 .6  

t h e r e o f  upon c o m p lia n c e  w ith  th e  p r o v i s i o n s  o f  th e  L ea se  A g ree ­

m en t.
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o f  way and o t h e r  r i g h t s  and p r i v i l e g e s  p e r m i t te d  by  S e c t io n  8 .6  

t h e r e o f  upon c o m p lia n c e  w ith  th e  p r o v i s io n s  o f  th e  L ease  A g ree ­

m en t.
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ARTICLE IX

DISCHARGE OF LIEN

SECTION 901, D is c h a rg e o f  Lie n .  I f  th e  C ounty  s h a l l  pay 

o r  c a u s e  to  b e  p a id  to  th e  h o ld e r s  and ow ners o f  th e  Bonds 

and b e a r e r s  o fco u p o n s  th e  p r i n c i p a l ,  i n t e r e s t  and prem ium , 

i f  any , to  becom e due th e re o n  a t  th e  t im e s  and in  th e  m anner 

s t i p u l a t e d  t h e r e i n  and h e r e i n ,  and i f  t h e  C ounty s h a l l  k e e p , 

ip e r fo rm  and o b s e rv e  a l l  and s i n g u l a r  th e  c o v e n a n ts  and p ro m is e s  

in  th e  Bonds and in  t h i s  I n d e n tu r e  e x p re s s e d  as to  b e  k e p t ,  

p e rfo rm ed  and o b se rv e d  by i t  o r  on i t s  p a r t ,  o r  i f  th e  i s s u a n c e  

o f  th e  Bonds i s  n o t  made w i t h in  th e  t im e  p ro v id e d  in  S e c tio n  

4 .2  o f  th e  L ease  A greem ent, th e n  th e s e  p r e s e n t s  and th e  e s t a t e  

and r i g h t s  h e re b y  g r a n te d  s h a l l ,  a t  th e  o p t io n  o f  th e  C ounty , 

c e a s e ,  d e te rm in e  and be v o id ,  and th e re u p o n  th e  T r u s te e  s h a l l  

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

and d e l i v e r  to  th e  C ounty  such  in s t r u m e n ts  in  w r i t i n g  a s  s h a l l  

be r e q u i s i t e  to  s a t i s f y  th e  l i e n  h e r e o f ,  and re -c o n v e y  to  th e  

C ounty  th e  e s t a t e  h e re b y  co n v ey ed , and a s s ig n  and d e l i v e r  to  

th e  C ounty  any p r o p e r ty  a t  th e  tim e  s u b j e c t  t o  th e  l i e n  o f  t h i s  

I I n d e n tu r e  w hich  may th e n  b e  i n  i t s  p o s s e s s io n ,  e x c e p t  am ounts 

in  th e  Bond Fund r e q u i r e d  to  b e  p a id  to  th e  L essee  u n d e r S e c t io n  

I 510 h e r e o f  and e x c e p t  c a sh  h e ld  by th e  T r u s te e  f o r  th e  paym ent 

o f  i n t e r e s t  on and r e t i r e m e n t  o f  th e  B onds.

Bonds and coupons f o r  th e  paym ent o r  re d e m p tio n  o f  w hich  

moneys; s h a l l  h a v e  b een  d e p o s i te d  w ith  th e  T r u s te e  (wh» t h e r  is m

4 5 4
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o r  p r i o r  to  th e  m a tu r i t y  o r  th e  re d e m p tio n  d a te  o f  su ch  Bonds) 

s h a l l  h e  deemed to  b e  p a id  w i th in  th e  m eaning o f  t h i s  A r t i c l e ;  

p ro v id e d ,  h o w ev er, t h a t  i f  such  Bonds a re  to  be redeem ed  p r i o r  

to  th e  m a tu r i ty  t h e r e o f ,  n o t i c e  o f  such  red em p tio n  s h a l l  h av e  

b een  d u ly  g iv e n  o r  a r ra n g e m e n ts  s a t i s f a c t o r y  to  th e  T ru s te e

s h a l l  hav e  been  made f o r  th e  g iv in g  th e r e o f .
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ARTICI.E X

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE 

AND BONDHOLDERS

SECTION 3001 , D efau l t s ;  E v e n ts  o f  D e f a u l t . I f  any o f  the 

f o l lo w in g  e v e n ts  o c c u r ,  s u b j e c t  to  th e  p r o v i s i o n s  o f  S e c t io n s  

1012 and  1013 h e r e o f ,  i t  i s  h e re b y  d e f in e d  a s  and d e c l a r e d  to  

b e  and to  c o n s t i t u t e  an " e v e n t o f  d e f a u l t " :

(a) D e f a u l t  i n  th e  due  and p u n c tu a l  paym ent o f  

any i n t e r e s t  on any Bond; o r

(b) D e f a u l t  i n  th e  due  and p u n c tu a l  paym ent o f  

th e  p r i n c i p a l  o f  any Bonds (o r  prem ium  th e r e o n ,  i f  

a n y ) ,  w h e th e r  a t  t h e " s t a t e d  m a tu r i ty  t h e r e o f ,  o r  upon 

p r o c e e d in g s  f o r  re d e m p tio n  t h e r e o f ,  o r  upon th e  

m a t u r i t y  t h e r e o f  by d e c l a r a t i o n ;  o r

(c) The o c c u r re n c e  o f  an  " e v e n t o f  d e f a u l t "  u n d er

S e c t io n  10.1 (a) o r  (b) o f  th e  L ease  A greem ent.

(d) D e f a u l t  in  th e  p e rfo rm a n c e  o r  o b s e rv a n c e  

o f  any  o t h e r  o f  th e  c o v e n a n ts ,  a g re e m e n ts  o r  c o n d i ­

t i o n s  on th e  p a r t  o f  th e  C ounty  in  t h i s  I n d e n tu r e  

o r  in  th e  Bonds c o n ta in e d ;  o r

(e) The o c c u rre n c e  o f  an "ev en t o f  d e f a u l t"  

under S e c tio n  10.1 o f th e  Louse Agreement a r i s in g

o u t o f  m a tte r s  r e f e r r e d  to  in  S e c tio n s  40-1, 405 and 

507 h e re o f .
4 5 6
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B o n d s , e x c l u s i v e  o f  a n y  p e r i o d  o f  g r a c e  r e q u i r e d  t o  c o n s t i t u t e

a  d e f a u l t  an  " e v e n t  o f  d e f a u l t "  a s  i n  t h i s  A r t i c l e  X p r o v i d e d

and s h a l l  mean th e  o c c u r r e n c e  o f  an " e v e n t  o f  d e f a u l t "  u n d e r

S e c t io n  1 0 .1  o f  th e  L e a se  A greem ent a r i s i n g  o u t  o f  m a t t e r s  

r e f e r r e d  to  i n  S e c t io n s  404 , 405 and 507 h e r e o f .

SECTION 1002, A cce l e r a t ?' o n . Upon th e  o c c u r r e n c e  o f  an  

e v e n t  o f  d e f a u l t  th e  T r u s te e  may, and upon th e  w r i t t e n  r e q u e s t  

o f  th e  h o l d e r s  o f  n o t  l e s s  th a n  tw e n ty - f i v e  p e r  c e n t  in  a g g r e ­

g a te  p r i n c i p a l  am ount o f  Bonds th e n  o u t s t a n d in g  s h a l l ,  by  n o t i c e  

i n  w r i t i n g  d e l i v e r e d  to  th e  C oun ty , d e c l a r e  th e  p r i n c i p a l  o f  

a l l  Bonds th e n  o u t s t a n d i n g  and th e  i n t e r e s t  a c c ru e d  th e r e o n  

im m e d ia te ly  due and p a y a b le ,  and su c h  p r i n c i p a l  and i n t e r e s t  

s h a l l  th e r e u p o n  becom e and be  im m e d ia te ly  due and p a y a b le .  

SECTION 1003, S u r re n d e r  o f  P o s s e s s io n  o f  M ortgaged

P ro p e r ty ?  R ig h ts  and D u t ie s  o f  T ru s te e  in  P o s s e s s io n ;  O th e r

R e m e c ie s . Upon th e  o c c u r re n c e  o f  an e v e n t o f  d e f a u l t  th e

C oun ty , upon demand o f  th e  T r u s te e ,  s h a l l  f o r th w i th  s u r r e n d e r

th e  p o s s e s s io n  o f ,  and i t  s h a l l  be la w fu l f o r  th e  T r u s te e ,  by  

su ch  o f f i c e r  o r  a g e n t  as i t  may a p p o in t ,  t o  ta k e  p o s s e s s io n  

o f ,  a l l  o r  any  p a r t  o f  th e  M ortgaged P r o p e r ty  t o g e th e r  w ith  

th e  b o o k s , p a p e r s  and a c c o u n ts  o f  th e  C ounty  p e r t a i n i n g  

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

C ounty  u n d e r  th e  L ease A greem ent, and to  h o ld ,  o p e r a te  and
s
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manaye th e  sam e, anti from  Lime to  tim e  to  ma-.c a l l  n c c u .u l  

r e p a i r s  and im p ro v em en ts  a s  by  th e  T r u s te e  s h a l l  b e  deem ed v i s e ;  

i and th e  T r u s te e  may l e a s e  th e  P r o j e c t  o r  any p a r t  t h e r e o f  in  

! th e  name and f o r  th e  a c c o u n t  o f  th e  C ounty  and c o l l e c t ,  r e c e iv e  

! and s e q u e s t e r  th e  r e n t s ,  r e v e n u e s ,  i s s u e s ,  e a r n i n g s ,  incom e,

: p r o d u c ts  and p r o f i t s  th e r e f r o m , and o u t  o f  th e  same and any 

moneys r e c e iv e d  from  any r e c e i v e r  o f  any p a r t  t h e r e o f  pay  c .n d /o r 

s e t  uo p r o p e r  r e s e r v e s  f o r  th e  paym ent o f  a l l  p r o p e r  c o s t s  and 

e x p e n s e s  o f  so  t a k in g ,  h o ld in g  and m anag ing  th e  sam e, in c lu d in g  

r e a s o n a b le  c o m p e n sa tio n  to  th e  T r u s te e ,  i t s  a g e n ts  and c o u n s e l ,  

and any c h a rg e s  o f  th e  T r u s te e  h e re u n d e r ,  and any ta x e s  and 

a s s e s s m e n ts  and o th e r  c h a r g e s  p r i o r  to  th e  l i e n  o f  t h i s  I n d e n tu r e  

w h ich  th e  T r u s te e  may deem i t  w is e  t o  p ay , and a l l  e x p e n se s  

o f  su ch  r e p a i r s  and im p ro v e m e n ts , and a p p ly  th e  r e m a in d e r  o f  

th e  moneys so  r e c e iv e d  in  a c c o rd a n c e  w ith  th e  p r o v i s i o n s  Ox 

S e c t io n  1008 h e r e o f .  W henever a l l  t h a t  i s  due upon  th e  Bonds 

s h a l l  h a v e  b e e n  p a id  and a l l  d e f a u l t s  made good , th e  T r u s te e  

s h a l l  s u r r e n d e r  p o s s e s s io n  to  th e  C oun ty ; th e  same r i g n .  o f  

e n t r y ,  h o w e v e r, to  e x i s t  upon any s u b s e q u e n t e v e n t  o f  d e f a u l t .

W hile in  p o s s e s s io n  o f  su c h  p r o p e r ty  th e  T r u s te e  s n a i l  

r e n d e r  a n n u a l ly  to  th e  C ounty  and th e  L essee  and a l s o  t o  th e  Bond­

h o ld e r s .  a t  t h e i r  r e g i s t e r e d  a d d re s s e s  and a t  th e  a d d re s s e s  s e t  

f o r t h  in  th e  l i s t  r e q u i r e d  by  S e c t io n  403 h e r e o : .  a sum m arized  

s ta te m e n t  o f  incom e and e x p e n d i tu r e s  in  c o n n e c tio n  th e r e w i th .

45b



-6 2 -

Upon th e  o c c u r r e n c e  o f  an e v e n t  o f  d e f a u l t  th e  l i e n  on th e  

P r o j e c t  c r e a t e d  and v e s te d  by t h i s  P r o j e c t  n ay  b e  f o r e c lo s e d  

c i t h e r  by s a l e  a t  p u b l i c  o u t c r y  i f  th e n  p e r m i t t e d  by  th e  lav.’s 

o f  S o u th  C a r o l in a  o r  by  p ro c e e d in g s  in  e q u ity , and th e  T r u s te e  

o r  th e  h o ld e r  o r  h o ld e r s  o f  any o f  th e  Bonds th e n  o u t s t a n d in g ,  

w h e th e r  o r  n o t  th e n  in  d e f a u l t  o f  paym ent o f  p r i n c i p a l  o r  

i n t e r e s t ,  may becom e th e  p u r c h a s e r  a t  any f o r e c l o s u r e  s a l e  i f  

th e  h i g h e s t  b id d e r .

Upon th e  o c c u r r e n c e  o f  an e v e n t  o f  d e f a u l t ,  th e  T r u s te e  

s h a l l  h a v e  th e  pow er t o  p ro c e e d  w ith  any r i g h t  o r  rem edy 

g r a n te d  by  th e  C o n s t i t u t i o n  and law s o f  th e  S t a t e  o f  S o u th  

C a r o l in a ,  a s  i t  may deem b e s t ,  i n c lu d in g  any s u i t ,  a c t i o n  o r  

s p e c i a l  p ro c e e d in g  in  e q u i ty  o r  a t  law  f o r  th e  s p e c i a l  p e r ­

fo rm ance  o f  any c o v e n a n t o r  a g re e m e n t c o n ta in e d  h e r e i n  o r  f o r  

th e  e n fo rc e m e n t o f  any p r o p e r  l e g a l  o r  e q u i t a b l e  rem edy a s  th e  

T r u s te e  s h a l l  deem m o st e f f e c t u a l  to  p r o t e c t  th e  r i g h t s  a f o r e ­

s a i d ,  i n s o f a r  a s  su ch  may b e  a u th o r i z e d  by  lav.’, and th e  r i g h t  

to  a p p o in tm e n t, a s  a m a t t e r  o f  r i g h t  and w i th o u t  r e g a r d  to  th e  

s u f f i c i e n c y  o f  th e  s e c u r i t y  a f f o r d e d  by th e  M ortgaged  P r o p e r ty ,  

o f  a r e c e i v e r  fo r  a l l  o r  any p a r t  o f  th e  M ortgaged  P r o p e r ty  and 

th e  e a r n in g s ,  r e n t s  and incom e t h e r e o f ;  th e  r i g h t s  h e r e  s p e c i ­

f i e d  a r c  to  be c u m u la t iv e  to  a l l  o t h e r  a v a i l a b l e  r i g h t s ,  

re m e d ie s  o r  pow ers and  s h a l l  n o t  e x c lu d e  any such  r i g h t s ,  

re m e d ie s  o r  p o w ers .

SBCTIQN 1004* I'-' j '  t '  gJT, ' ' ' ■ . I f  an e v e n t o f

d e f a u l t  s h a l l  h a v e  o c c u r r e d ,  and i f  r« t« (  : te d  so  to  do l>y

4 5 9
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tb o  h o l d e r s  o f  tw e n ty - f iv e  p e r  c e n t  i n  a g g r e g a te  p r i n c i p a l  amount 

o f  Bonds th e n  o u t s t a n d in g  and i f  in d e m n if ie d  a s  p r o v id e d  in  

S e c t io n  1101 h e r e o f ,  th e  T r u s te e  s h a l l  b e  o b l ig e d  to  e x e r c i s e  

su ch  one o r  m ore o f  th e  r i g h t s  and pow ers c o n f e r r e d  by  t h i s  

S e c t io n  and by  S e c t io n  1003 as th e  T r u s te e ,  b e in g  a d v is e d  by

c o u n s e l ,  s h a l l  deem m ost e x p e d ie n t  in  th e  i n t e r e s t s  o f  th e  Bond­

h o l d e r s  .

No rem edy by  th e  te rm s  o f  t h i s  I n d e n tu r e  c o n f e r r e d  upon 

o r  l e s e i v e d  to  t ^  T r u s te e  (o r to  th e  B o n d h o ld e rs )  i s  in te n d e d  

to  b e  e x c l u s i v e  o f  any  o t h e r  rem edy, b u t  e a c h  and e v e ry  such  

rem edy s h a l l  b e  c u m u la t iv e  and s h a l l  be  in  a d d i t i o n  to  any 

o t h e r  rem edy g iv e n  to  th e  T r u s te e  o r  to  th e  B o n d h o ld e rs  h e r e ­

u n d e r  o r  now o r  h e r e a f t e r  e x i s t i n g  a t  law  o r  in  e q u i ty  o r  by 

s t a t u t e .

No d e la y  o r  o m is s io n  to  e x e r c i s e  any r i g h t  o r  pow er a c c r u ­

in g  upon any  d e f a u l t  o r  e v e n t  o f  d e f a u l t  s h a l l  im p a ir  any  su ch  

r i g h t  o r  pow er o r  s h a l l  be  c o n s t r u e d  to  b e  a w a iv e r  o f  any su ch  

d e f a u l t  o r  e v e n t  o f  d e f a u l t  o r  a c q u ie s c e n c e  t h e r e i n ;  and e v e ry  

su c h  r i g h t  and  pow er may be  e x e r c i s e d  from  tim e  to  tim e  and as 

o f t e n  as may b e  deem ed e x p e d ie n t .

No w a iv e r  o f  any  d e f a u l t  o r  e v e n t  o f  d e f a u l t  h e re u n d e r ,  

w h e th e r  by th e  T r u s te e  o r  by th e  B o n d h o ld e rs , s h a l l  e x te n d  to  o r 

s h a l l  a f f e c t  any  s u b s e q u e n t  d e f a u l t  o r  e v e n t  o f  d e f a u l t  o r  

s ln il 1 im p a ir  any  r i g h t s  o r  re m e d ie s  c o n se q u e n t th e r e o n .

460
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SECTICW 1005, R ig h t  o f  Reivhio 1 c{,.r ,; t o D i r e c t Pi ’ ' je .  

A n y th in g  in  t h i s  I n d e n tu r e  t o  th e  c o n t r a r y  n o tw i th s ta n d in g ,  th e  

h o ld e r s  o f  a m a j o r i t y  in  a g g r e g a te  p r i n c i p a l  am ount o f  Bonds 

th e n  o u t s t a n d in g  s h a l l  h av e  th e  r i g h t ,  a t  any t im e , b y  an 

in s t r u m e n t  o r  i n s t r u m e n t s  in  w r i t i n g  e x e c u te d  and d e l i v e r e d  to  

th e  T r u s te e ,  to  d i r e c t  th e  t im e , m ethod and p la c e  o f  c o n d u c t in g  

a l l  p ro c e e d in g s  to  b e  ta k e n  i n  c o n n e c t io n  w ith  th e  e n fo rc e m e n t 

o f  th e  te rm s and c o n d i t i o n s  o f  t h i s  I n d e n tu r e ,  o r  f o r  th e  a p p o in t 

m ent o f  a r e c e i v e r  o r  any o t h e r  p ro c e e d in g s  h e re u n d e r ;  p ro v id e d ,  

t h a t  such  d i r e c t i o n  s h a l l  n o t  be  o th e r w is e  th a n  in  a c c o rd a n c e  

w ith  th e  p r o v i s i o n s  o f  law  and  o f  t h i s  I n d e n tu r e .

SECTION 1006, A p p o in tm en t o f  R e c e iv e r s . Upon th e  o c c u r re n c e  

o f  an e v e n t  o f  d e f a u l t ,  and upon th e  f i l i n g  o f  a s u i t  o r  o th e r  

commencement o f  j u d i c i a l  p r o c e e d in g s  to  e n f o r c e  th e  r i g h t s  o f  

th e  T r u s te e  and o f  th e  B o n d h o ld e rs  o r  th e  b e a r e r s  o f  th e  coupons 

u n d e r  t h i s  I n d e n tu r e ,  th e  T r u s te e  s h a l l  b e  e n t i t l e d ,  a s  a m a t te r  

.o f  r i g h t ,  to  th e  a p p o in tm e n t  o f  a r e c e i v e r  o r  r e c e i v e r s  o f  th e  

M ortgaged  P r o p e r ty  and o f  th e  r e n t s ,  r e v e n u e s ,  i s s u e s ,  e a r n in g s ,  

incom e, p ro d u c t  and p r o f i t s  t h e r e o f ,  p e n d in g  such  p r o c e e d in g s ,

w ith  su ch  pow ers a s  th e  c o u r t  m ak ing  su ch  a p p o in tm e n t s h a l l  co n ­

f e r .

SECTION 1 0 0 7 , Po r e e l o  s n re  

o f  an e v e n t  o f  d e f a u l t ,  to  th e  

1 awf u 1 ly  be w a iv e d , n e i t h e r  th e  

th ro u g h  oi u n d e r i t ,  s h a l l  s e t

c  f  I n ; l  n t u ve . Upon th e  o c c u r r e n c e  

e x t e n t  t h a t  su ch  r i g h t s  may th en  

C ounty , n o r  anyone c la im in g  

u p , c la im , o r  se ek  to  t a k e  a d -

v a n t a g e  o f  an y  a p p r a i s e m e n t  . v a l u a t i o n ,  s t y ,  e x t e n s i o n  o i

461



. - 6 5 -

re d e n ip tio n  law s now o r  h e r e a f t e r  in  f o r c e ,  in  o r d e r  to  p re v e n t  

o r  h in d e r  th e  e n fo rc e m e n t o f  th e  In d e n tu re  o r  th e  f o r e c l o s u r e  

o f  th e  I n d e n tu r e ,  and th e  C oun ty , f» r  i t s e l f  and a l l  who may 

c la im  th ro u g h  o r  u n d e r i t ,  h e re b y  w a iv es , to  th e  e x t e n t  t h a t  

i t  l a w f u l ly  may do so , th e  b e n e f i t  o f  a l l  such  law s and a l l  

r i g h t  o f  a p p ra is e m e n t  and re d e m p tio n  to  w hich  i t  may th e n  be  

e n t i t l e d  u n d e r th e  l a v s  o f  S o u th 'C a r o l in a .

SECTION 1008, A p p l ic a t io n  o f  M oneys. A ll  moneys r e c e iv e d  

by th e  T r u s te e  p u r s u a n t  to  any r i g h t  g iv e n  o r  a c t io n  ta k e n  u n d e r 

th e  p r o v i s io n s  o f  t h i s  A r t i c l e  s h a l l ,  a f t e r  paym ent o f  th e  c o s t  

and e x p e n se s  o f  th e  p ro c e e d in g s  r e s u l t i n g  in  th e  c o l l e c t i o n  o f  

such  m oneys and o f  th e  e x p e n s e s , l i a b i l i t i e s  and a d v an c es  

in c u r r e d  o r  made by th e  T r u s te e ,  be  d e p o s i te d  in  th e  Bond Fund 

and a l l  moneys in  th e  Bond Fund s h a l l  be  a p p l ie d  a s  f o l lo w s :

(a) U n le s s  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  h a v e  

becom e o r  s h a l l  have  b een  d e c la r e d  due and p a y a b le ,  a l l  

su ch  moneys s h a l l  be a p p l ie d :

FIRST — To th e  paym ent to  th e  p e r s o n s  e n t i t l e d  

t h e r e t o  o f  a l l  i n s t a l l m e n t s  o f  i n t e r e s t  th e n  due on 

th e  Bonds, in  th e  o r d e r  o f  th e  m a tu r i ty  o f  th e  i n s t a l l ­

m en ts  o f  such  i n t e r e s t  and , i f  th e  am ount a v a i l a b l e  

s h a l l  n o t  b e  s u f f i c i e n t  to  pay  in  f u l l  any p a r t i c u l a r  

i n s t a l l m e n t ,  th e n  to  t in  pny: n t  r a t a b l y ,  a c c o rd in g  to  

th e  am ounts due on su ch  i n s t a l l :  n t ,  to  th e  p e rs o n s  

e n t i t l e d  t h e r e t o ,  w i th o u t  any d i s c r im i n a t io n  o r  p r i v i ­

l e g e ;  and

f .  4 6 2
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SL'COND — To th e  paym ent to  th e  p e r s o n s  e n t i t l e d  

t h e r e t o  o l  th e  u n p a id  p r i n c i p a l  o f  any o f  th e  Bonds w hich 

s h a l l  hav e  becom e due ( o th e r  th a n  Bonds c a l l e d  f o r  redem p­

t i o n  f o r  th e  paym ent o f  w hich  moneys a r c  h e ld  p u r s u a n t  

to  th e  p r o v i s i o n s  o f  t h i s  I n d e n tu r e ) ,  in  th e  o r d e r  o f  t h e i r  

d u e  d a t e s ,  w i th  i n t e r e s t  on such  Bonds from  th e  r e s p e c t i v e  

d a te s  upon w hich  th e y  becom e due and , i f  th e .a m o u n t a v a i l a ­

b l e  s h a l l  n o t  be  s u f f i c i e n t  to  pay in  f u l l  Bonds due  on

any p a r t i c u l a r  d a te ,  t o g e t h e r  w ith  su ch  i n t e r e s t ,  th e n  

to  th e  paym ent r a t a b l y ,  a c c o rd in g  t o  th e  am ount o f  p r i n c i ­

p a l  due on su c h  d a t e ,  t o  th e  p e r s o n s  e n t i t l e d  t h e r e t o ,

w i th o u t  any d i s c r i m i n a t i o n  o r  p r i v i l e g e .

(b) I f  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  hav e  become

d u e  o r  s h a l l  have  b een  d e c l a r e d  due and p a y a b le ,  a l l  such 

m oneys s h a l l  b e  a p p l ie d  to  th e  paym ent o f  th e  p r i n c i p a l  and 

i n t e r e s t  th e n  due and u n p a id  upon th e  Bonds, w i th o u t  p r e f e r e n c e  

o r  p r i o r i t y  o f  p r i n c i p a l  o v e r  i n t e r e s t  o r  o f  i n t e r e s t  over 

p r i n c i p a l ,  o r  o f  any i n s t a l l m e n t  o f  i n t e r e s t  o v e r  any o t h e r  

i n s t a l l m e n t  o f  i n t e r e s t ,  o r  o f  any Bond o v e r  any o t h e r  

! Bond, r a t a b l y ,  a c c o rd in g  to  th e  am ounts due r e s p e c t i v e l y  

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

• w i th o u t  any  d i s c r i m i n a t i o n  o r  p r i v i l e g e .

(c) I f  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  h av e  b e en

d e c l a r e d  due  and p a y a b le ,  and i f  su ch  d e c l a r a t i o n  s h a l l

t h e r e a f t e r  h a v e  b een  r e s c in d e d  and .a n n u lle d  u n d e r  th e

p r o v i s i o n s  o f  t h i s  A r t i c l e  tic  n, s u b je c t  to  th e  p r o v i : i o n ;

o f  p a ra g ra p h  (b , o f  t h i n  f. c t i o n  in  the ev en t
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SECOKD - -  To th e  paym ent to  th e  p e r s o n s  e n t i t l e d  

t h e r e t o  o f  th e  u n p a id  p r i n c i p a l  o f  any o f  th e  Bonds w hich  

s h a l l  h a v e  becom e due ( o th e r  th a n  Bonds c a l l e d  f o r  redem p­

t i o n  f o r  th e  paym ent o f  w hich moneys a r c  h e ld  p u r s u a n t  

t o  th e  p r o v i s i o n s  o f  t h i s  I n d e n tu r e )  , i n  th e  o r d e r  o f  t h e i r  

d u e  d a t e s ,  w i th  i n t e r e s t  on su ch  Bonds from  th e  r e s p e c t i v e  

d a te s  upon w hich  th e y  becom e d u e  and , i f  th e -a m o u n t a v a i l a ­

b l e  s h a l l  n o t  be  s u f f i c i e n t  t o  pay  in  f u l l  Bonds due on

any p a r t i c u l a r  d a t e ,  t o g e t h e r  w ith  su ch  i n t e r e s t ,  th e n  

to  th e  p aym en t r a t a b l y ,  a c c o rd in g  t o  th e  am ount o f  p r i n c i ­

p a l  due on su c h  d a t e ,  to  th e  p e r s o n s  e n t i t l e d  t h e r e t o ,  

w i th o u t  any d i s c r i m i n a t i o n  o r  p r i v i l e g e .

(b) I f  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  h av e  become 

due o r  s h a l l  h a v e  b e e n  d e c l a r e d  due and p a y a b le ,  a l l  such  

m oneys s h a l l  b e  a p p l i e d  to  th e  paym ent o f  th e  p r i n c i p a l  and 

i n t e r e s t  th e n  due and u n p a id  upon th e  B onds, w i th o u t  p r e f e r e n c e  

o r  p r i o r i t y  o f  p r i n c i p a l  o v e r  i n t e r e s t  o r  o f  i n t e r e s t  ov e r 

p r i n c i p a l ,  o r  o f  any i n s t a l l m e n t  o f  i n t e r e s t  o v e r  any o th e r  

i n s t a l l m e n t  o f  i n t e r e s t ,  o r  o f  any Bond o v e r  any o t h e r

Bond, r a t a b l y ,  a c c o rd in g  to  th e  am ounts due r e s p e c t i v e l y  

f o r  p r i n c i p a l  and i n t e r e s t ,  to  th e  p e r s o n s  e n t i t l e d  t h e r e t o ,  

w i th o u t  any  d i s c r i m i n a t i o n  o r  p r i v i l e g e .

(c) I f  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  h a v e  b e en  

d e c l a r e d  due and p a y a b le ,  and i f  su c h  d e c l a r a t i o n  s h a l l

t h e r e a f t e r  h a v e  b e e n  r e s c in d e d  and a n n u l le d  u n d e r  th e

p re v i  ■■ i o f t h i s  Z.r t i < 1 < t ' n , s u b je c t  to  th e  pr< ; ton

o f  p a ra g ra p h  (b , o f  t h i s  S e c t io n  in  the e v en t tU ,t t
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p r i n c i p a l  o f  a l l  th e  B onds s h a l l  l a t e r  becom e d u e  o r  b e  

d e c la r e d  due  and  p a y a b le ,  t h e  m oneys s h a l l  b e  a p p l i e d  in  

a c c o rd a n c e  w ith  th e  p r o v i s i o n s  o f  p a ra g ra p h  (a) o f  t h i s

S e c t io n .

W henever moneys a re  to  b e  a p p l ie d  p u r s u a n t  t o  t h e  p r o v i s i o n s  

o f  t h i s  S e c t io n ,  su c h  m oneys s h a l l  b e  a p p l ie d  a t  su c h  t im e s ,  

and from  t im e  t o  t im e  as th e  T r u s te e  s h a l l  d e te r m in e ,  h a v in g  

due r e g a r d  t o  th e  am ount o f  su ch  m oneys a v a i l a b l e  f o r  a p p l i c a ­

t i o n  and th e  l i k e l i h o o d  o f  a d d i t i o n a l  m oneys b eco m in g  a v a i l a b l e  

f o r  such  a p p l i c a t i o n  in  t h e  f u t u r e .  W henever th e  T r u s te e  s h a l l  

a p p ly  su c h  fu n d s , i t  s h a l l  f i x  th e  d a te  (w hich  s h a l l  be an i n t e r e s t  

paym ent d a te  u n l e s s  i t  s h a l l  deem a n o th e r  d a te  more s u i t a b l e )  

upon w h ich  su c h  a p p l i c a t i o n  i s  t o  b e  m ade and upon su ch  d a te  

i n t e r e s t  on th e  am ounts o f  p r i n c i p a l  to  b e  p a id  on su c h  d a te s  

s h a l l  c e a s e  to  a c c r u e .  The T r u s t e e  s h a l l  g iv e  su c h  n o t i c e  a s  

i t  may deem a p p r o p r i a t e  o f  t h e  d e p o s i t  w i th  i t  o f  any  su c h  moneys 

and o f  th e  f i x i n g  o f  any su c h  d a t e ,  and s h a l l  n o t  b e  r e q u i r e d  

to  make p aym en t t o  th e  b e a r e r  o f  any u n p a id  coupon o r  th e  h o ld e r  

o f  any Bond u n t i l  such  coupon o r  su c h  Bond and a l l  u n m a tu red  

coupons, i f  any , a p p e r t a i n i n g  t o  su c h  Bond s h a l l  be p r e s e n te d  

to  th e  T r u s te e  f o r  a p p r o p r i a t e  e n d o rse m e n t o r  f o r  c a n c e l l a t i o n  

i f  f u l l y  p a id .

W henever a l l  Bonds and th e  i n t e r e s t  th e r e o n  s h a l l  hav e  been  

p a id  u n d e r  th e  p r o v i s i o n s  o f  t h i s  S e c t io n  100c and a l l  e x p a n se s  

and c h a r g e s  o f  th e  T r u s te e  s h a l l  h a v e  b e e n  p a id ,  any  b u lu n c c  

re : , t i n i i i j  in  th e  Bend Fund I 1 b e  p a i d  t o  th  ■ I .e s .s e r  a s  

p r o v j  1 .1 i n  S e c t i o n  MO h e r e o f .

t .  4 6 1
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SECTION 1009 , Rg:r. •d ie s Vcs 1 cd_i n T ru s t o<». A ll  right..--; o f

a c t io n  ( in c lu d in g  th e  r i g h t  to  f i l e  p r o o f  o f  c la im s )  u n d e r  t h i s  

I n d e n tu r e  o r  u n d e r  any o f  th e  Bonds o r  coupons may b e  e n fo rc e d  

by th e  T r u s te e  w i th o u t  th e  p o s s e s s io n  o f  any o f  th e  Bonds o r 

□eupons o r  th e  p r o d u c t io n  t h e r e o f  in  any t r i a l  o r  o t h e r  p ro c e e d in g .' 

r e l a t i n g  t h e r e t o ,  and any such  s u i t  o r  p r o c e e d in g  i n s t i t u t e d

by  th e  T r u s te e  s h a l l  b e  b ro u g h t  'i n  i t s  name a s  T r u s te e  w i th o u t  

th e  n e c e s s i t y  o f  j o i n i n g  a s  p l a i n t i f f s  o r  d e f e n d a n ts  any h o l d e r s  

o f  th e  Bonds o r  b e a r e r s  o f  c o u p o n s , and any r e c o v e ry  o f  ju d g m en t 

s h a l l  b e  f o r  th e  e q u a l  b e n e f i t  o f  th e  h o ld e r s  o f  th e  o u t s t a n d in g  

Bonds and th e  b e a r e r s  o f  th e  o u t s t a n d in g  co u p o n s.

SECTION 1010 , R ig h ts  and Remed i e s  o f  B o n d h o ld e r s . No

h o ld e r  o f  any Bond o r  coupon , as t h e  c a s e  may b e , s h a l l

h av e  any r i g h t  to  i n s t i t u t e  any s u i t ,  a c t io n  o r  p ro c e e d in g  

in  e q u i t y  o r  a t  law  f o r  th e  e n fo rc e m e n t o f  t h i s  I n d e n tu r e  o r  

f o r  th e  e x e c u t io n  o f  any t r u s t  t h e r e o f  o r  f o r  th e  a p p o in tm e n t 

o f  a  r e c e i v e r  o r  any  o t h e r  rem edy h e r e u n d e r ,  u n l e s s  a l s o  a 

d e f a u l t  h a s  o c c u r r e d  o f  w hich  th e  T r u s te e  h a s  b e en  n o t i f i e d  

a s  p r o v id e d  in  s u b s e c t io n  (g) o f  S e c t io n  1101, o r  o f  w hich  

by s a i d  s u b s e c t io n  i t  i s  deemed to  have  n o t i c e ,  n o r  u n le s s  

a l s o  su ch  d e f a u l t  s h a l l  h a v e  becom e an e v e n t  o f  d e f a u l t  and th e  

h o l d e r s  o f  tw e n ty - f iv e  p e r  c e n t  in  a g g re g a te  p r i n c i p a l  am ount 

o f  Bonds th e n  o u t s t a n d in g  s h a l l  h av e  made w r i t t e n  r e q u e s t  to  

th e  T r u s t e e  and s h a l l  h a v e  o f f e r e d  r e a s o n a b le  o p p o r tu n i ty  e i t h e r  

to  p ro c e e d  to  e x e r c i s e  th e  p ow ers h e r e i n b e f o r e  g r a n te d  o r  to  

i n s t i t u t e  such  a c t i o n ,  s u i t  o r  p ro c e e d in g  in  i t s  own n •, n o r
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u n lc s s  a l s o  th e y  h av e  o f f e r e d  to  th e  T r u s te e  in d e m n ity  a s  p ro ­

v id e d  in  S e c t io n  1101 n o r u n le s s  th e  T r u s te e  s h a l l  t h e r e a f t e r  

f a i l  o r  r e f u s e  to  e x e r c i s e  th e  pow ers h e r e in b e f o r e  g r a n te d ,  

o r  to  i n s t i t u t e  su ch  a c t i o n ,  s u i t  o r  p ro c e e d in g  in  i t s ,  h i s  

o r t h e i r  own name o r  nam es; and such  n o t i f i c a t i o n ,  r e q u e s t  and 

o f f e r  o f  in d e m n ity  a r e  h e re b y  d e c la r e d  in  e v e ry  c a s e  a t  th e  

o p t io n  o f  t h e  T r u s te e  to  be  c o n d i t i o n s  p r e c e d e n t  to  th e  e x e c u ­

t io n  o f  th e  pow ers and  t r u s t s  o f  t h i s  I n d e n tu r e ,  and to  any 

a c t io n  o r  c a u s e  o f  a c t i o n  f o r  th e  e n fo rc e m e n t o f  t h i s  I n d e n tu r e ,  

o r  f o r  th e  a p p o in tm e n t o f  a r e c e i v e r  o r  f o r  any o t h e r  rem edy 

h e re u n d e r ;  i t  b e in g  u n d e rs to o d  and in te n d e d  t h a t  no one o r  more 

h o ld e r s  o r  b e a r e r s  o f  th e  Bonds o r  coupons s h a l l  hav e  any r i g h t  

in  any m anner w h a ts o e v e r  to  a f f e c t ,  d i s t u r b  o r  p r e j u d i c e  th e  

l i e n  o f  t h i s  I n d e n tu r e  by i t s ,  h i s  o r  t h e i r  a c t i o n  o r  t o  e n fo r c e  

any r i g h t  h e re u n d e r  e x c e p t  in  th e  m anner h e r e i n  p ro v id e d ,  and 

t h a t  a l l  p r o c e e d in g s  a t  lav; o r  in  e q u i ty  s h a l l  be i n s t i t u t e d ,  

h a d  and m a in ta in e d  in  th e  m anner h e r e in  p ro v id e d  and f o r  th e  

' e q u a l  b e n e f i t  o f  th e  h o l d e r s  o f  a l l  Bonds and th e  b e a r e r s  o f  

a l l  coupons th e n  o u t s t a n d in g .  N o th in g  in  t h i s  In d e n tu r e  co n ­

t a in e d  s h a l l ,  h o w ev er, a f f e c t  o r  im p a ir  th e  r i g h t  o f  any Bond­

h o ld e r  to  e n f o r c e  th e  paym ent o f  th e  p r i n c i p a l  o f ,  prem ium , 

i f  any , and i n t e r e s t  on any Bond a t  and a f t e r  th e  m a tu r i ty  

t h e r e o f ,  o r  th e  o b l i g a t i o n  o f  th e  C ounty  to  p ay  th e  p r i n c i p a l  

o f ,  prem ium , i f  any , and i n t e r e s t  on e ac h  o f  th e  Bonds i s s u e d  

jh e r e u n d e r  to  th e  r e s p e c t i v e  h o ld e r s  t h e r e o f  and to  th e  b  n r e r s  

o f  th< coupons a t  th e  t i r e  and p la c e ,  from  th e  so u rc e  and in  th< 

m anner in  r a i d  Bonds and th e  coupons c ’ -.r- ' so d .

4GG
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SECTION 1011, Torm inntion o f  P ro c eed in g s . In c a se  th e

T ru s te e  s h a l l  h av e  p ro c e e d e d  to  e n f o r c e  any r i g h t  u n d e r  t h i s

I n d e n tu r e  by th e  a p p o in tm e n t o f a r e c e i v e r ,  by  e n t r y  o r  o t h e r ­

w ise , and such  p ro c e e d in g s  s h a l l  h a v e  b een  d i s c o n t in u e d  o r

abandoned f o r  any re a s o n , o r s h a l l  have  been  d e te rm in e d  a d v e r s e ly ,

th e n  and i n  e v e ry  su ch  c a se  th e  C ounty  and th e  T r u s te e  s h a l l  be

r e s t o r e d  to  t h e i r  fo rm er p o s i t i o n s  and r i g h t s  h e re u n d e r  w ith

r e s p e c t  to  th e  M ortgaged  P ro p e r ty  h e r e i n  co nveyed , and a l l  

r i g h t s ,  re m e d ie s  and pow ers o f th e  T r u s te e  s h a l l  c o n t in u e  a s  i f

no such  p ro c e e d in g s  had  been  ta k e n .

SECTION 1012, W aivers o f  E v en ts  o f  D e f a u l t . The T r u s te e  may

in  i t s  d i s c r e t i o n  w aive any e v e n t o f  d e f a u l t  h e re u n d e r  and i t s  c o n se ­

quences and r e s c in d  any d e c l a r a t i o n  o f  m a tu r i ty  o f  p r i n c i p a l  o f  and

i n t e r e s t  on th e  Bonds and s h a l l  do so upon th e  w r i t t e n  r e q u e s t  o f  th e

h o ld e r s  o f  (1) o n e - h a l f  in  a g g re g a te  p r i n c i p a l  amount o f  a l l  th e  Bonds

th e n  o u ts ta n d in g  in  r e s p e c t  o f  w h ich  d e f a u l t  in  th e  paym ent o f  p r i n ­

c i p a l  a n d /o r  i n t e r e s t  e x i s t s  and (2) o n e - h a l f  in  a g g re g a te  p r i n c i p a l

amount o f  a l l  Bonds th e n  o u ts ta n d in g  in  th e  c a se  o f  any o th e r  e v e n t

o f  d e f a u l t ;  p ro v id e d ,  how ever, t h a t  t h e r e  s h a l l  n o t  be w aived  (a) any 

e v e n t  o f  d e f a u l t  in  th e  payment o f  th e  p r i n c i p a l  o f  any o u ts ta n d in g

Bonds a t  th e  d a te  o f  m a tu r i ty  s p e c i f i e d  t h e r e i n ,  o r  (b) any d e f a u l t  

in  th e  paym ent when due o f  th e  i n t e r e s t  o r  premium on any such  Bonds 

u n le s s  p r i o r  to  such  w a iv e r  o r  r e s c i s s i o n ,  a l l  a r r e a r s  o f  i n t e r e s t ,

w ith  i n t e r e s t  ( to  th e  e x te n t  p e rm i t te d  by law) a t  th e  r a t e  b o rn e  by

th e  Bonds in  r e s p e c t  o f  w hich such  d e f a u l t  s h a l l  have o c c u r re d  on

o v e rd u e  in s t a l l m e n t s  o f  i n t e r e s t  o r  a l l  a r r e a r s  o f  paym ents o f

p r i n c i p a l  o r  premium when due a s  th e  c a s e  may b e , and a l l  ex p en ses

o f  th e  T r u s te e ,  in  c o n n e c tio n  w ith  such  d e f a u l t  s h a l l  have  been  p a id

r
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o r  p ro v id e d  f o r ,  and in  c a s e  o f  any  su ch  w a iv e r  o r  r e s c i s s i o n ,  o r  in  

c a s e  any p ro c e e d in g  ta k e n  by th e  T ru s te e  on a c c o u n t o f  any su ch  

d e f a u l t  s h a l l  h av e  been  d is c o n t in u e d  o r  abandoned o r  d e te rm in e d  

a d v e r s e ly ,  th e n  and in  e v e ry  su ch  c a se  th e  C oun ty , T ru s te e  and 

B o n d h o ld e rs  and b e a r e r s  o f  coupons s h a l l  be r e s to r e d  t o  t h e i r  fo rm er 

p o s i t i o n s  and r i g h t s  h e re u n d e r  r e s p e c t iv e ly ,  b u t  no su ch  w a iv e r  o r  

r e s c i s s i o n  s h a l l  e x te n d  to  any su b se q u e n t o r  o th e r  d e f a u l t ,  o r  

im p a ir  any r i g h t  c o n se q u e n t th e r e o n .

SECTION 1013, No t i c e  o f  P e fa u l t s ;  O p p o r tu n ity  o f  th e  C ounty and 

L e sse e  to  C ure D e f a u l t s . A n y th in g  h e r e in  to  th e  c o n t r a r y  n o tw ith s ta n d . 

no d e f a u l t  (o th e r  th a n  a d e f a u l t  u n d e r S e c tio n  1001(a) o r  S e c t io n  100; 

o r  S e c t io n  1001(c) h e r e o f ,  t o  w hich  t h i s  S e c tio n  1013 s h a l l  n o t  be app  

c a b le )  s h a l l  c o n s t i t u t e  an e v e n t o f  d e f a u l t  u n t i l  a c t u a l  n o t i c e  o f  sue 

d e f a u l t  by r e g i s t e r e d  c e r t i f i e d  m a il s h a l l  be g iv e n  by  th e  T ru s te e  

o r  by  th e  h o ld e r s  o f  n o t  l e s s  th a n  tw e n ty - f iv e  p e r  c e n t  o f  th e  

a g g re g a te  p r i n c i p a l  amount o f 'B o n d s  th e n  o u ts ta n d in g  t o  th e  L essee  

and th e  C ounty , and th e  C ounty  s h a l l  have had  t h i r t y  d ay s  a f t e r  

r e c e i p t  o f  such  n o t i c e  to  c o r r e c t  s a id  d e f a u l t  o r  c a u se  s a id  d e f a u l t  

to  be  c o r r e c t e d ,  and s h a l l  n o t  hav e  c o r r e c te d  s a id  d e f a u l t  o r  c au se d  

s a id  d e f a u l t  t o  be  c o r r e c t e d  w i th in  th e  a p p l ic a b le  p e r io d ;  p ro v id e d , 

ho w ev er, i f  s a id  d e f a u l t  be  su ch  t h a t  i t  c an n o t be c o r r e c te d  w i th in  

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

i f  c o r r e c t i v e  a c t i o n  i s  i n s t i t u t e d  by th e  L essee  o r  th e  C ounty as th e

c a s e  may b e , w i th in  th e  a p p l i c a b l e  p e r io d  and d i l i g e n t l y  p u rsu e d  

u n t i l  th e  d - f a u l t  i s  c o r r e c t e d .

W ith  r e g a r d  t o  any a l l e g e d  d e f a u l t  c o n c e rn in g  w hich  n o t i c e  i s  

g iv e n  to  th e  L essee  u n d e r th e  p r o v is io n s  o f  t h i s  S e c t io n  1013, th e  

C ounty  h e re b y  g r a n t s  th e  L essee  f u l l  a u th o r i t y  f o r  a c c o u n t o f  th e
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C ounty t o  p e rfo rm  any c o v e n a n t o r  o b l i g a t i o n  a l l e g e d  in  s a id  n o t ic e

to  c o n s t i t u t e  a d e f a u l t ,  in  th e  name and s te a d  o f  th e  C ounty w ith

f u l l  power to  do any and a l l  t h in g s  and a c t s  t o  th e  same e x te n t

t h a t  th e  C ounty  c o u ld  do  and p e rfo rm  any such  th in g s  and a c t s  and

w ith  pow er o f  s u b s t i t u t i o n .

In  th e  e v e n t  t h a t  th e  T r u s te e  f a i l s  to  r e c e i v e ,  a t  l e a s t  seven

days p r i o r  to  any  s e m i-a n n u a l i n t e r e s t  paym ent d a t e ,  th e  r e n t a l

p a y a b le  by th e  L e sse e  u n d e r S e c t io n  5 .3  o f  th e  L ease  A greem ent, 

th e  T r u s te e  s h a l l  im m e d ia te ly  g iv e  n o t i c e  by  te le g r a m , o r  i f

t e l e g r a p h i c  s e r v i c e  i s  n o t a v a i l a b l e  th e n  by m a i l ,  t o  th e  L essee  

and to  th e  G u a ra n to r  s p e c i f y in g  such  f a i l u r e .

SECTION 1014, Pow ers o f  T r u s te e  upon E ven t o f  D e f a u l t  Under

L ease A greem ent o r  in  Payment o f  B onds. I f  th e  r e n t s  r e q u i r e d  to

be p a id  u n d e r  S e c t io n  5 .3  o f  th e  L ease  A greem ent a r e  n o t p a id  a t  

l e a s t  sev en  day s p r i o r  t o  th e  s e m i-a n n u a l  i n t e r e s t  paym ent d a te

b e f o r e  w hich  su ch  r e n t s  a r e  d u e , o r  in  c a s e  o f  an e v e n t  o f  d e f a u l t ,

as d e f in e d  in  S e c t io n  1001 h e r e o f  in  th e  paym ent o f  p r i n c i p a l  o f  

o r  prem ium , i f  an y , o r  i n t e r e s t  on any Bonds s h a l l  o c c u r  and be

c o n t in u in g ,  th e  T r u s t e e ,  in  i t s  own name and a s  t r u s t e e  o f  an e x ­

p r e s s  t r u s t ,  s h a l l  be  e n t i t l e d  and empowered to  i n s t i t u t e  any 

a c t io n  o r  p ro c e e d in g s  a t  law o r  in  e q u i ty  f o r  th e  c o l l e c t i o n  o f

a l l  sums due and u n p a id  under th e  L ease  A greem ent o r  th e  Bonds, 

and may p r o s e c u te  any such  a c t io n  o r  p ro c e e d in g s  t o  judgm ent o r  

f i n a l  d e c r e e ,  and may e n fo rc e  any su ch  judgm ent o r  f i n a l  d e c re e  

a g a in s t  any  o b l ig o r  th e r e o n ,  and c o l l e c t  in  th e  same m anner p r o ­

v id ed  by law  o u t o f  th e  p r o p e r ty  o f  any o b l ig o r  th e r e o n  w h erev e r 

i s i t u a t e d  th e  moneys ad ju d g e d  o r  d e c re e d  to  be p a y a b le .

In  c a s e  t h e r e  s h a l l  be p e n d in g  p ro c e e d in g s  f o r  th e  b an k ru p tc y  < r 

Jfor th e  r e o r g a n i z a t i o n  o f  any o b l ig o r  u n d e r  th e  L ease  Agreem ent u< .< r
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th e  N a t io n a l  B a n k ru p tc y  A ct o r  any o th e r  a p p l i c a b le  law , o r  in  

c a s e  a r e c e i v e r  o r  t r u s t e e  s h a l l  have been  a p p o in te d  f o r  th e  

p r o p e r ty  o f  any su c h  o b l i g o r ,  o r  in  c a se  o f  any o th e r  j u d i c i a l

j p ro c e e d in g s  r e l a t i v e  to  any o b l ig o r  u n d e r th e  L ease  A greem ent, 

o r  to  th e  c r e d i t o r s  o r  p r o p e r t y  o f  any su ch  o b l ig o r ,  th e  T r u s te e ,  

i r r e s p e c t i v e  o f  w h e th e r  th e  p r i n c i p a l  o f th e  Bonds s h a l l  th e n  be 

due and p a y a b le  a s  t h e r e i n  e x p re s s e d  o r  b y  d e c l a r a t i o n  o r  o t h e r -

: w is e  and i r r e s p e c t i v e  o f  w h e th e r  th e  T r u s te e  s h a l l  hav e  made any 

demand p u r s u a n t  to  th e  pow er v e s te d  in  i t  by  th e  I n d e n tu r e ,  s h a l l

. b e  e n t i t l e d  and em pow ered, b y  i n t e r v e n t i o n  in  su c h  p ro c e e d in g s  

o r  o th e r w is e ,  t o  f i l e  and p ro v e  a c la im  o r  c la im s  f o r  th e  w hole 

am ount owing and u n p a id  and to  f i l e  such  o th e r  p a p e rs  o r  c la im s  

o f  th e  T r u s te e  ( in c lu d in g  any c la im  f o r  r e a s o n a b le  c o m p e n sa tio n

' t °  th e  T r u s te e ,  i t s  a g e n ts ,  a t t o r n e y s  and c o u n s e l ,  and f o r  re im -  

' b u rse m e n t o f  a l l  e x p e n se s  and l i a b i l i t i e s  in c u r r e d  and a l l

a d v a n c e s  m ade, by  th e  T ru s te e  e x c e p t  as a r e s u l t  o f  i t s  n e g l i ­

g e n ce  o r  bad  f a i t h )  and o f  th e  B o n d h o ld ers  a llo w e d  in  any such  

j u d i c i a l  p r o c e e d in g s  r e l a t i v e  to  th e  L essee  o r  any  o th e r  o b l ig o r

! u n d e r th e  'L ease  A greem ent o r  to  th e  c r e d i t o r s  o r  p r o p e r ty  o f  

th e  L e s s e e , o r  any su c h  o th e r  o b l ig o r ,  as th e  c a s e  may b e , and to

. c o l l e c t  and r e c e i v e  any moneys o r  o th e r  p r o p e r ty  p a y a b le  o r  d e l i v ­

e r a b l e  on any su c h  c la im s ,  and to  d i s t r i b u t e  a l l  am ounts r e c e iv e d  

w ith  r e s p e c t  t o  th e  c la im s  o f  th e  B o n d h o ld ers  and o f  th e  T ru s te e  

on t h e i r  b e h a l f ;  and any r e c e i v e r ,  a s s ig n e e  o r  t r u s t e e  in  b a n k ­

r u p tc y  o r  r e o r g a n i z a t i o n  i s  h e re b y  a u th o r iz e d  by e ac h  o f  th e  Bond­

h o ld e r s  to  make paym en ts to  th e  T ru s te e  and . in  th e  e v e n t  t h a t  th e  

T r u s te e  s h a l l  c o n s e n t  t o  th e  m aking o f  paym ents d i r e c t l y  to  tie

4 7 0



-7 4 -

B o n d h o ld e rs , t o  pay  to  th e  T ru s te e  such  am ount as s h a l l  be  

s u f f i c i e n t  to  c o v e r r e a s o n a b le  c o m p e n sa tio n  to  th e  T r u s t e e ,  i t s  

a g e n ts ,  a t to r n e y s  and c o u n s e l ,  and a l l  o th e r  e x p e n se s  and l i a b i l j  

t i e s  in c u r r e d ,  and a l l  ad v an ces made, by th e  T ru s te e  e x c e p t  a s  a 

r e s u l t  o f  i t s  n e g lig e n c e  o r  bad f a i t h .

In  c a s e  o f  a d e f a u l t  h e re u n d e r  th e  T r u s te e  may in  i t s  

d i s c r e t i o n  p ro c e e d  to  p r o t e c t  and e n fo rc e  th e  r i g h t s  v e s te d  in  

i t  by t h i s  I n d e n tu r e ,  th e  L ease A greem en t, and th e  L ease  G u a ran ty  

A greem ent by such  a p p r o p r i a te  j u d i c i a l  p ro c e e d in g s  a s  th e  T ru s te e  

s h a l l  deem m ost e f f e c t u a l  t o  p r o t e c t  and e n f o r c e  any o f  su ch  

r i g h t s ,  e i t h e r  a t  law  o r  in  e q u i ty  o r  in  b a n k ru p tc y  o r  o th e r w is e ,  

w h e th e r  f o r  th e  s p e c i f i c  e n fo rc em e n t o f  any c o v en a n t o r  ag reem en t 

c o n ta in e d  in  t h i s  I n d e n tu r e ,  th e  L ease  A greem en t, o r  th e  L ease  

G u a ran ty  A greem ent o r  in  a id  o f  th e  e x e r c i s e  o f  any pow er g ra n te d  

in  t h i s  In d e n tu re ,  th e  L ease A greem ent, o r  th e  L ease  G u a ra n ty  

A greem ent o r  to  e n fo rc e  any o th e r  l e g a l  o r  e q u i t a b l e  r i g h t  

v e s te d  in  th e  T ru s te e  by t h i s  I n d e n tu r e ,  th e  L ease A greem en t, 

th e  L ease G uaran ty  A greem ent o r  by law .

I
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ARTJCLE XI

THE TRUSTEE

SECTION 1101 , z .c c c p tc n c c  o f  th e  T r u s t s .  The Trustee hereby 
a c c e p ts  th e  t r u s t s  im posed upon i t  by t h i s  I n d e n tu r e ,  and 

a g re e s  to  p e rfo rm  s a id  t r u s t s ,  b u t  o n ly  upon and s u b j e c t  to  th e  

fo l lo w in g  e x p r e s s  te rm s  and c o n d i t i o n s :

(a) The T r u s te e  may e x e c u te  any o f  th e  t r u s t s  o r  pow ers 

h e r e o f  and p e r fo rm  any o f  i t s  d u t i e s  by o r  th ro u g h  a t t o r n e y s ,  

a g e n ts ,  r e c e i v e r s  o r  e m p lo y ee s , and s h d l l  b e  e n t i t l e d  to  a d v ic e

o f  c o u n s e l  c o n c e rn in g  a l l  m a t t e r s  o f  t r u s t s  h e r e o f  and th e  

d u t i e s  h e re u n d e r ,  and may in  a l l  c a s e s  pay such  r e a s o n a b le  com- 

p e n s a t io n  to  a l l  such  a t t o r n e y s ,  a g e n ts ,  r e c e i v e r s  and em p lo y ees  

a s  may be  r e a s o n a b ly  em ployed  i i .  c o n n e c t io n  w ith  th e  t r u s t s  

h e r e o f .  The T r u s te e  may a c t  upon th e  o p in io n  o r  a d v ic e  o f  any 

a t t o r n e y  (who may b e  th e  a t t o r n e y  o r  a t t o r n e y s  f o r  th e  C ounty  

o r  th e  L e s s e e ) . The T r u s te e  s h a l l  n o t  be  r e s p o n s i b l e  f o r  any 

l o s s  o r  damage r e s u l t i n g  from  any a c t io n  o r  n o n - a c t io n  in  good 

f a i t h  in  r e l i a n c e  upon su c h  o p in io n  o r  a d v ic e .

(b) The T r u s te e  s h a l l  n o t be  r e s p o n s ib le  f o r  any

r e c i t a l  h e r e i n ,  o r  in  th e  Bonds (e x c e p t in  r e s p e c t  to  th e  a u th e n ­

t i c a t i o n  c e r t i f i c a t e  o f  th e  T r u s te e  e n d o rs e d  on th e  B o n d s), o r  

f o r  i n s u r in g  th e  p r o p e r t y  co n v ey ed  h e re b y , o r  f o r  c o l l e c t i n g  

any in s u r a n c e  m oneys, o r  f o r  th e  v a l i d i t y  o f  th e  e x e c u t io n  by

th e  C ounty  o f  t h i s  I n d e n tu r e  o r  c.f any supp lem  i»ts t h e n  to  o r  
>

in s t r u m e n ts  o f  f u r t h e r  a s s u r a n c e ,  o r  f o r  th e  s u f f i c i e n c y  o f  th
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s c c u r i t y  f o r  th e  Bonds i s s u e d  h e re u n d e r  o r  in te n d e d  to  b e  r e c u r <d 

h e re b y , o r  f o r  th e  v a lu e  o r  t i t l e  o f  th e  p r o p e r ty  conveyed  h e re b y  

! o r  o th e r w is e  a s  to  th e  m a in te n a n c e  o f  th e  s e c u r i t y  h e r e o f ;  

e x c e p t  t h a t  in  th e  e v e n t  th e  T r u s te e  e n t e r s  i n t o  p o s s e s s io n  o f  

a  p a r t  o r  a l l  o f  th e  p r o p e r ty  co n v ey ed  h e re b y  p u r s u a n t  to  any

p r o v i s io n  o f  t h i s  I n d e n tu r e  i t  s h a l l  u se  due d i l i g e n c e  in  p r e ­

s e r v in g  s u c h  p r o p e r ty ;  and th e  T r u s te e  s h a l l  n o t  b e  bound to

a s c e r t a i n  o r  i n q u i r e  a s  to  th e  p e rfo rm a n c e  o r  o b s e rv a n c e  o f  

any c o v e n a n ts ,  c o n d i t i o n s  o r  a g re e m e n ts  on th e  p a r t  o f  th e  C ounty

o r  on th e  p a r t  o f  th e  L e s se e  u n d e r  th e  L ea se  A greem en t, e x c e p t

a s  h e r e i n  e x p r e s s l y  s e t  f o r t h ;  b u t  th e  T r u s te e  may r e  u i r e  o f  

th e  C ounty  o r  th e  L e s s e e  f u l l  in f o r m a t io n  and a d v ic e  as to  th e  

p e rfo rm a n c e  o f  th e  c o v e n a n ts ,  c o n d i t i o n s  and a g re e m e n ts  a f o r e ­

s a id  and a s  to  th e  c o n d i t i o n  o f  th e  p r o p e r t y  co n v ey ed  h e re b y . 

E x c e p t a s  o th e r w is e  p r o v id e d  in  S e c t io n  1003 h e r e o f ,  th e  T r u s te e  

i s h a l l  h a v e  no o b l i g a t i o n  to  p e r fo rm  any o f  th e  d u t i e s  o r  o b l i g a ­

t i o n s  o f  th e  C oun ty , a s  l e s s o r ,  u n d e r th e  L ease  A greem en t.

(c) The T r u s te e  s h a l l  n o t  be  a c c o u n ta b le  f o r  th e  u se  o f

any Bonds a u t h e n t i c a t e d  o r  d e l i v e r e d  h e r e u n d e r .  The T r u s te e

may becom e th e  ow ner o f  Bonds and coupons s e c u r e d  h e re b y  w ith

i th e  same r i g h t s  w h ich  i t  w ould  h a v e  i f  no t T r u s t e e .
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(d) I lie T ru s te e  .sh a ll  b e  p r o t e c t e d  in  a c t i n g  upon any 

j n o t i c e ,  r e q u e s t ,  c o n s e n t ,  c e r t i f i c a t e ,  o r d e r ,  a f f i d a v i t ,  l e t t e r ,  

t e l e y i  uni o r  o th e r  p a p e r  o r  docum en t b e l i e v e d  to  b e  g e n u in e  and 

c o r r e c t  and to  h a v e  been  s ig n e d  o r  s e n t  b y  th e  p r o p e r  p e rs o n

o r  p o i s o n s .  Any a c t io n  ta k e n  by  t h e  T r u s te e  p u r s u a n t  to  t h i s
♦

I n d e n tu r e  upon th e  r e q u e s t  o r  a u t h o r i t y  o r  c o n s e n t  o f  any p e r ­

so n  who a t  th e  tim e  o f  m aking su c h  r e q u e s t  o r  g iv in g  su ch  

a u t h o r i t y  o r  c o n s e n t  i s  th e  ow ner o f  any Bond s h a l l  b e  c o n ­

t u s i v e  and b in d in g  upon a l l  f u t u r e  ow ners o f  th e  same Bond and 

o f  Bonds i s s u e d  in  exchange  t h e r e f o r  o r  i n  p i age t h e r e o f .

(c) As to  th e  e x i s te n c e  o r  n o n - e x i s te n c e  o f  any f a c t  o r  

a s  to  th e  s u f f i c i e n c y  o r  v a l i d i t y  o f  any in s t r u m e n t ,  p a p e r  o r  

I p ro c e e d in g ,  th e  T r u s te e  s h a l l  b e  e n t i t l e d  to  r e l y  upon a c c r t i f j  

c a t e  s ig n e d  on b e h a l f  o .  th e  C oun ty  B oard by i t s  C hairm an and 

a t t e s t e d  by i t s  S e c r e ta r y  a s  s u f f i c i e n t  e v id e n c e - o f  th e  f a c t s  

t h e r e i n  c o n ta in e d  and p r i o r  to  th e  o c c u r r e n c e  o f  a d e f a u l t  o f  

[w hich th e  T r u s te e  h a s  b een  n o t i f i e d  a s  p ro v id e d  in  s u b s e c t io n

(g) o f  t h i s  S e c t io n ,  o r  o f  w h ich  by  s a id  s u b s e c t io n  i t  i s  

[deemed to  h a v e  n o t i c e ,  s h a l l  a l s o  b e  a t  l i b e r t y  to  a c c e p t  a 

s i m i l a r  c e r t i f i c a t e  to  th e  e f f e c t  t h a t  any p a r t i c u l a r  d e a l in g ,  

t r a n s a c t i o n  o r  a c t io n  i s  n e c e s s a r y  o r  e x p e d ie n t ,  b u t  may a t  

i t s  d i s c r e t i o n  s e c u r e  su ch  f u r t h e r  e v id e n c e  deem ed n e c e s s a r y  

[o r  a d v i s a b l e ,  b u t  s h a l l  in  no c a s e  b e  bound  to  s e c u r e  th e  sam e. 

The T r u s te e m a y  a cc ep t a  c e r t i f i c a t e  o f  th e  S e c r e t a r y  o f  th e  

[C ounty  B oard  u n d e r  i t s  s e a ]  to  th e  e f f e c t  t h a t  a r e s o l u t i o n  in  

th e  form  t h e r e i n  s e t  f o r t h  h a s  b e e n  a d o p te d  by th e  C ounty  as 

cone lu . '.iv c  e v id e n c e  th a t  such  r e s o l u t i o n  h a s  b een  d u ly  ad - ' d
and is. in  f u l l  f o r c e  and e f f e c t .

I .
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(£) The p e r m is s iv e  r i g h t  o f  th e  T r u s te e  to  do th in g s  

e n u m e ra te d  in  t h i s  I n d e n tu r e  s h a l l  n o t  b e  c o n s tru e d  a s  a d u ty

and th e  T r u s te e  s h a l l  n o t  b e  a n s w e ra b le  fo r  o th e r  th a n  i t s

n e g l ig e n c e  o r  w i l l f u l  d e f a u l t .

(g) 'Die T r u s te e  s h a l l  n o t  be  r e q u i r e d  to  ta k e  n o t i c e  o r  

be  deem ed to  h a v e  n o t i c e  o f  any d e f a u l t  h e re u n d e r  e x c e p t  f a i l ­

u re  by th e  C ounty  to  c a u s e  to  be  made any o f  th e  paym en ts to  

th e  T r u s te e  r e q u i r e d  to  be  made by  A r t i c l e  V u n le s s  th e  T r u s te e  

s h a l l  be s p e c i f i c a l l y  n o t i f i e d  i n  w r i t i n g  o f  such  d e f a u l t  by 

th e  C ounty  o r  by  th e  h o l d e r s  o f  a t  l e a s t  tw e n ty - f iv e  p e r  c e n t  

in  a g g r e g a te  p r i n c i p a l  am ount o f  a l l  Bonds th e n  o u t s t a n d in g ,a n d  

a l l  n o t i c e s  o r  o t h e r  in s t r u m e n ts  r e q u i r e d  by t h i s  I n d e n tu r e  to

be  d e l i v e r e d  to  th e  T r u s te e  m u st, in  o r d e r  to  b e  e f f e c t i v e ,

b e  d e l i v e r e d  a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e ,  and in  

th e  a b se n c e  o f  su ch  n o t i c e  so  d e l i v e r e d  th e  T ru s te e  may c o n c lu ­

s i v e l y  assum e t h e r e  i s  no d e f a u l t  e x c e p t  as a f o r e s a id .

(h) The T r u s te e  s h a l l  n o t  be  l i a b l e  f o r  any d e b ts  con ­

t r a c t e d  o r  f o r  dam ages to  p e r s o n s  o r  t o  p e r s o n a l  p r o p e r ty  

i n j u r e d  o r  dam aged o r  f o r  s a l a r i e s  o r  n o n - f u l f i l lm e n t  o f  co n ­

t r a c t s  d u r in g  any p e r io d  in  w h ich  i t  may be in  th e  p o s s e s s io n  

o f  o r  m anag ing  th e  M ortgaged P ro p e r ty  as in  t h i s  I n d e n tu re

p r o v id e d .

( i )  At any and a l l  r e a s o n a b le  t i l e s  th e  T r u s te e ,  and i I s

d u ly  a u th o r i z e d  a g e n ts ,  a t to r n e y s . ,  e x p o rt* ;, e n g i i v e r s ,  a c re m .t s t  

and r e p r e s e n t a t i v e s ,  sh  i l l  h av e  th e  r i g h t  f u l l y  to  in  . ■! -i /
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I and a l l  o f  th e  P r o j e c t ,  in c lu d in g  a l l  b o o h s , p a p e rs  and r e c o r d s  

o f  th e  C ounty  p e r t a i n i n g  to  th e  P r o j e c t  and th e  Bonds, and to  

ta k e  su c h  m em oranda from  and in  r e g a r d  t h e r e t o  a s  may b e

' d e s i r e d  , s u b j e c t  to  th e  l i m i t a t i o n s  im posed upon such  r i g h t s  o f  

in s p e c t io n  p u r s u a n t  t o  S e c t io n  8 .2  o f th e  L ea se  A greem ent.

( j )  The T r u s te e  s h a l l  n o t  b e  r e q u i r e d  t o  g iv e  any bond o r

I
II s u r e ty  i n  r e s p e c t  to  th e  e x e c u t io n  o f  th e  s a i d  t r u s t s  and pow ers 

o r  o th e r w is e  i n  r e s p e c t  o f  th e  p r e m is e s .

I

(k) N o tw i th s ta n d in g  a n y th in g  e ls e w h e re  in  t h i s  I n d e n tu r e  

c o n ta in e d ,  th e  T r u s te e  s h a l l  hav e  th e  r i g h t ,  b u t  s h a l l  n o t  be 

r e q u i r e d ,  t o  dem and, i n  r e s p e c t  o f  th e  a u t h e n t i c a t i o n  o f  any 

i. Bonds, th e  w ith d ra w a l  o f  any c a sh , th e  r e l e a s e  o f  any p r o p e r ty ,  

o r  any a c t i o n  w h a ts o e v e r  w i th in  th e  p u rv iew  o f  t h i s  I n d e n tu r e ,  

any sh o w in g s , c e r t i f i c a t e s ,  o p in io n s ,  a p p r a i s a l s  o r  o t h e r  in f o r m a ­

t i o n ,  o r  c o r p o r a t e  a c t i o n  o r  e v id e n c e  t h e r e o f ,  in  a d d i t i o n  to  

t h a t  by  th e  te rm s h e r e o f  r e q u i r e d  a s  a  c o n d i t io n  o f  such  a c t io n  

|by  th e  T r u s t? o ,  deem ed d e s i r a b l e  f o r  th e  p u rp o s e  o f  e s t a b l i s h -  

J in g  th e  r i g h t  o f  th e  C ounty  t o  th e  a u t h e n t i c a t i o n  o f  any  Bonds, 

th e  w ith d ra w a l  o f  any c a s h , th e  r e l e a s e  o f  any  p r o p e r ty  o r  th e  

t a k in g  o f  any  o t h e r  a c t i o n  by th e  T r u s t e e .

(1) B e fo re  t a k in g  any a c t io n  h e re u n d e r  th e  T r u s te e  may 

r e q u i r e  t h a t  a s a t i s f a c t o r y  in d e m n ity  bond b e  f u r n i s h e d  f o r  the  

re im b u rse m e n t o f  a l l  e x p e n se s  to  w hich i t  may b e  p u t  and to  

p r o t e c t  i t  a g a i n s t  a l l  l i a b i l i t y ,  e x c e p t  l i a b i l i t y  w hich  i s  

a d ju d ic a t e d  to  h av e  r e s u l t e d  from  i t s  n e g l ig e n c e  o r  w i l l f u l  

d e f a u l t  b y  r e a s o n  o f  any  a c t io n  so  t a ’ .-n.

f .  4 7 6
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(ui) A1 1 m oneys r e c e iv e d  by th e  T r u s te e  o r  any p a y in g  

a g e n t  s h a l l ,  u n t i l  u se d  o r  a p p l i e d  o r  in v e s te d  as h e r e i n  p r o v i ­

d e d , bo  h e l d  in  t r u s t  f o r  th e  p u rp o s e s  f o r  w hich  th e y  w ere  

r e c e iv e d  b u t  need  n o t  b e  s e g r e g a te d  from  o th e r  fu n d s  e x c e p t  to  

th e  e x t e n t  r e q u i r e d  by la w , N e i th e r  th e  T r u s te e  n o r  any p a y in g  

a g e n t s h a l l  be u n d e r  any l i a b i l i t y  f o r  i n t e r e s t  on any m oneys 

r e c e iv e d  h e re u n d e r  e x c e p t  su c h  a s  may b e  a g re e d  u p o n .

SECTION 1102 , F e e s , C h a rg es  and E x p en ses  o f  T r u s t e e .

The T r u s te e  s h a l l  b e  e n t i t l e d  to  p aym en t and/or*  re im b u rse m e n t

f o r  r e a s o n a b le  f e e s  f o r  i t s  O rd in a ry  S e r v ic e s  r e n d e re d  h e r e ­

u n d e r , and a l l  a d v a n c e s , c o u n s e l  f e e s  and o t h e r  O rd in a ry

E x p en ses r e a s o n a b ly  and n e c e s s a r i l y  made o r  in c u r r e d  by th e

T r u s te e  i n  c o n n e c t io n  w ith  such  O rd in a ry  S e r v ic e s  and , in  th e  

e v e n t  t h a t  i t  s h o u ld  becom e n e c e s s a r y  t h a t  th e  T r u s te e  p e rfo rm

E x t r a o r d in a r y  S e r v i c e s ,  i t  s h a l l  b e  e n t i t l e d  t o  r e a s o n a b le

e x t r a  c o m p e n sa tio n  t h e r e f o r ,  and t o  re im b u rse m e n t f o r  r e a s o n a ­

b l e  and n e c e s s a r y  E x t r a o r d in a r y  E x p en ses in  c o n n e c t io n  t h e r e ­

w i th ;  p r o v id e d ,  t h a t  i f  su ch  E x t r a o r d in a r y  S e r v ic e s  o r

E x t r a o r d in a r y  E x p en ses  a r e  o c c a s io n e d  by th e  n e g l e c t  o r  m isco n ­

d u c t  o f  th e  T r u s te e ,  i t  s h a l l  n o t  b e  e n t i t l e d  to  c o m p e n sa tio n

o r  re im b u rse m e n t t h e r e f o r .  The T r u s te e  s h a l l  be  e n t i t l e d  to

paym ent and re im b u rse m e n t f o r  th e  r e a s o n a b le  f e e s  and  c h a rg e s

o f  th o  T r u s te e  a s  Bond R e g i s t r a r  and p a y in g  a g e n t f o r  th e  

Bonds and coupons a:; h e r e in .b o v e  p r o v id e d .  Tne T r u s t e e  s h a l l  

h a v e  a l i e n  w ith  r i g h t  o f  paym ent p r i o r  to  paym ent on a c c o u n t 

o f  i n t e r e s t  o r  p r i n c i p a l  o f  any Bond upon th e  P r o j e c t  f o r  Ih  • 

fo r e g o in g  a d v a n c e s , f e e s ,  c o s  Ls and exp n .es i n c u r r e d .
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SECTION 1103, N o tic e  to  Bondholders if Default Ogcur-ti- 

I f  a d e f a u l t  o c c u rs  o f  w hich  th e  T r u s te e  i s  b y  s u b s e c t io n  

(g) o f  S e c t io n  1101 h e re o f  r e q u i r e d  t o  t a k e  n o t i c e  o r i f  n o t ic e  

o f  d e f a u l t  be  g iv e n  as i n  s a i d  s u b s e c t io n  (g) p ro v id e d ,  th e n  th e  

T r u s te e  s h a l l  g iv e  w r i t t e n  n o t ic e  t h e r e o f  (a) b y  f i r s t  c l a s s  

m a il  t o  th e  l a s t  known ow ners of- a l l  Bonds o u t s ta n d in g  

h e re u n d e r  shown by  th e  l i s t  o f  B o n d h o ld e rs  r e q u e s te d  by th e  

te rm s o f  S e c t io n  408 h e r e a f t e r  to  b e  k e p t  a t  th e  o f f i c e  o f 

th e  T ru s te e  and (b) by f i r s t  c l a s s  m a i l  t o  a l l  ow ners o f  

Bonds r e g i s t e r e d  as to  p r i n c i p a l  and o f  f u l l y  r e g i s t e r e d

B onds.

SECTION 1 1 0 4 , I n t e r v e n t i o n  b y  T r u s t e e . I n  a n y  j u d i c i a l

p r o c e e d i n g  to  w h ic h  t h e  C o u n ty  i s  a  p a r t y  a n d  w h ic h  i n  t h e  

o p i n i o n  o f  t h e  T r u s t e e  an d  i t s  c o u n s e l  h a s  a s u b s t a n t i a l  b e a r i n g  

o n  t h e  i n t e r e s t s  o f  o w n e rs  o f  t h e  B o n d s , t h e  T r u s t e e  may i n t e r ­

v e n e  on  b e h a l f  o f  B o n d h o ld e r s  a n d  s h a l l  do  s o  i f  r e q u e s t e d  i n  

w r i t i n g  b y  t h e  o w n e rs  o f  a t  l e a s t  t w e n t y - f i v e  p e r  c e n t  i n  

a g g r e g a t e  p r i n c i p a l  a m o u n t o f  a l l  B onds t h e n  o u t s t a n d i n g .  Tnc 

r i g h t s  a n d  o b l i g a t i o n s  o f  t h e  T r u s t e e  u n d e r  t h i s  S e c t i o n  a r c  

s u b j e c t  t o  t h e  a p p r o v a l  o f  a c o u r t  o f  c o m p e te n t  j u r i s d i c t i o n .

Li on

SECTION 1105, S u c e c .-eo r  T rue.t e e . Any c o r p o r a t io n  

i n to  w hich th e  T r u s t e e  may b e  c o n v e r te d  o r  m erged

o r  cisr.oci

o r  w i th

>
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which i t  may be c o n s o lid a te d , o r  t o  w h ic h  i t  may. s o l  1 o r  t r a n s ­

f e r  i t s  t r u s t  b u s i n e s s  a n d  a s s e t s  as a w h o le  o r  s u b s t a n t i a l l y  

a s  a w h o le ,  o r  a n y  c o r p o r a t i o n  o r  a s s o c i a t i o n  r e s u l t i n g  fro m  

a n y  s u c h  c o n v e r s i o n ,  s a l e ,  m e r g e r ,  c o n s o l i d a t i o n  o r  t r a n s f e r  

t o  w h ic h  i t  i s  a  p a r t y ,  i p s o  f a c t o ,  s h a l l  b e  a n d  b e c o m e  s u c c e s s o r  

T r u s t e e  h e r e u n d e r  a n d  v e s t e d  w i t h  a l l  o f  t h e  t i t l e  t o  t h e  w h o le  

p r o p e r t y  o r  t r u s t  e s t a t e  a n d  a l l  t h e  t r u s t s ,  p o w e r s ,  d i s c r e ­

t i o n s ,  i m m u n i t i e s ,  p r i v i l e g e s  a n d  a l l  o t h e r  m a t t e r s  a s  w as i t s  

p r e d e c e s s o r ,  w i t h o u t  t h e  e x e c u t i o n  o r  f i l i n g  o f  a n y  i n s t r u m e n t s  

o r  a n y  f u r t h e r  a c t ,  d e e d  o r  c o n v e y a n c e  o n  t h e  p a r t  o f  a n y  o f  

t h e  p a r  L i e s  h e r e t o ,  a n y t h i n g  h e r e i n  t o  t h e  c o n t r a r y  n o t w i t h ­

s t a n d i n g .

SECTION 1106, R e s ig n a t io n  b y  th e  T r u s te e .  The T ru s te e  and any s u c ­

c e s s o r  T r u s te e  may a t  any  t im e  r e s i g n  from  th e  t r u s t s  h e re b y  c r e a t e d  by 

g iv in g  t h i r t y  d a y s ' w r i t t e n  n o t ic e  to  th e  C ounty  and by  r e g i s t e r e d  o r  

c e r t i f i e d  m a il  t o  e a c h  r e g i s t e r e d  owner o f  Bonds th e n  o u ts ta n d in g  and a t  

th e  a d d re s s e s  shown on th e  r e g i s t r a t i o n  books and t o  e a c h  h o ld e r  o f  Bond 

as shown b y  th e  l i s t  o f  B o n d h o ld e rs  r e q u i r e d  by S e c t io n  408 h e r e o f  t o  be  

k e p t  a t  th e  o f f i c e  o f  th e  T r u s te e ,  and su ch  r e s i g n a t i o n  s h a l l  t a k e  e f f e c  

a t  th e  end o f  such  t h i r t y  d a y s ,  o r  upon th e  e a r l i e r  a p p o in tm e n t o f  

a s u c c e s s o r  T r u s te e  by th e  B o n d h o ld e rs  o r  by th e  C ounty . Such n o t ic e  

to  th e  C ounty  may b e  s e rv e d  p e r s o n a l ly  o r  s e n t  by  r e g i s t e r e d  m a i l .

SECT!ON 1107, Removal o f  

be rem oved a t  any  t im e , by an 

n ien ls in  w r i t i n g  d e l i v e r e d  to  

and s ig n e d  by th e  ow ner;; o f  a 

f in a in t o f  a l l  Ronds th e n  o u ts t

. t j i - ' e .  The T ru s te e  may 

in s t r u m e n t  o r  c o n c u r r e n t  i n s t r u -  

th e  T r u s te e  and to  th e  C ounty , 

m j o r i t y  .in a g g r e g a te  p r i n c i p a l  

m.l i n j .
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SKCi' I ON 1 1 0 8 , Ap; ">i n t m e n t o f  Su c c o r .s o r  _T? r  b y _ t  1

Bon d h o l d e r s ; Ten p e r a r y  T r u s t e e . I n  c a s e  t h e  T r u s t e e  h e r e u n d e r  

s h a l l  r e s i g n  o r  b e  re m o v e d , o r  b e  d i s s o l v e d ,  o r  s h a l l  b e  in  

c o u r s e  o f  d i s s o l u t i o n  o r  l i q u i d a t i o n ,  o r  o t h e r w i s e  b eco m e  i n c a p a ­

b l e  o f  a c t i n g  h e r e u n d e r ,  o r  i n  c a s e  i t  s h a l l  b e  t a l . e n  u n d e r  t e e  

c o n t r o l  o f  a n y  p u b l i c  o f f i c e r  o r  o f f i c e r s ,  o r  o f  a  r e c e i v e r  

a p p o i n t e d  b y  a  c o u r t ,  a s u c c e s s o r  may b e  a p p o i n t e d  b y  t h e  o w n e rs  

o f  a  m a j o r i t y  i n  a g g r e g a t e  p r i n c i p a l  a m o u n t o f  B o n d s th e n  o u t ­

s t a n d i n g ,  b y  a n  i n s t r u m e n t  o r  c o n c u r r e n t  i n s t r u m e n t s  in  w r i t i n g  

s i g n e d  b y  s u c h  o w n e r s ,  o r  b y  t h e i r  a t t o r n e y s  i n  f a c t ,  d u ly  

a u t h o r i z e d ;  p r o v i d e d ,  n e v e r t h e l e s s ,  t h a t  i n  c a s e  o f  s u c h  v a c a n c y  

t h e  C o u n ty  b y  a n  i n s t r u m e n t  e x e c u te d  a n d  s ig n e d  b y  t h e  C h a irm a n  

o f  t h e  C o u n ty  B o a rd  an d  a t t e s t e d  b y  t h e  E x e c u t iv e  S e c r e t a r y  o f  

t h e  C o u n ty  B o a rd  u n d e r  i t s  s e a l ,  may a p p o i n t  a  t e m p o r a r y  T r u s t e e  

t o  f i l l  s u c h  v a c a n c y  u n t i l  a s u c c e s s o r  T r u s t e e  s h a l l  b e  a p p o in ­

t e d  by  t h e  B o n d h o ld e r s  i n  t h e  m a n n e r  a b o v e  p r o v i d e d ;  an d  a n y  

s u c h  t e m p o r a r y  T r u s t e e  s o  a p p o i n t e d  b y  t h e  C o u n ty  s h a l l  imme­

d i a t e l y  a n d  w i t h o u t  f u r t h e r  a c t  b e  s u p e r s e d e d  b y  t h e  T r u s t e e  so  

a p p o i n t e d . b y  s u c h  B o n d h o l d e r s .  E v e ry  s u c h  T r u s t e e  a p p o i n t e d  

p u r s u a n t  to  t h e  p r o v i s i o n s  o f  t h i s  S e c t i o n  s h a l l  b e  a  t r u s t  

co m p an y  o r  b an ]; o r g a n i z e d  u n d e r  t h e  la w s  o f  t h e  U n ite c i  S t a t e s  

o f  A m e r ic a  o r  an y  s t a t e  t h e r e o f  an d  w h ic h  i s  i n  g o o d  s t a n d i n g ,  

w i t h i n  o r  o u t s i d e  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  h a v i n g  a  r e j  >j t e d  

c a p i t a l  a n d  s u r p l u s  o f  n o t  l e s s  th a n  $ 1 0 ,0 0 0 ,0 0 3  o r  fo u r  t i i  e:» 

t h e  a g g r e g a t e  p r i n c i p a l  am o u n t o f  t h e  B o n d s t h e n  o u t s t a n d i n g ,  

w h ic h e v e r  i s  l e s s ,  i f  t h e r e  b e  s u c h  an  i n s t i t u t i o n  w i l l i n g ,  

q u a l i f i e d  an d  a b l e  t o  a c c e p t  th e  t r u s t  u p o n  r e a s o n a b l e  o r

c m  t o ,■ c y  to  i m s.
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SECTJQN 1 1 0 9 , C o n c e r n in g  Any_?'? * l.Y.'.ht • E very

s u c c e s s o r  T r u s te e  a p p o in te d  h e re u n d e r  s h a l l  e x e c u te ,  acknow ledge 

and d e l i v e r  to  i t s  p r e d e c e s s o r  and a l s o  to  th e  C ounty  an i n s t r u ­

m ent in  w r i t i n g  a c c e p t in g  such  a p p o in tm e n t h e re u n d e r ,  and t h e r e - ;  

U|>on such  s u c c e s s o r ,  w ith o u t any f u r t h e r  a c t ,  deed  o r  c o n v ey ­

a n c e , s h a l l  becom e f u l l y  v e s te d  w i th  a l l  th e  e s t a t e s ,  p r o p e r ­

t i e s ,  r i g h t s ,  p o w ers , t r u s t s ,  d u t i e s  and o b l i g a t i o n s  o f  i t s  

p r e d e c e s s o r ;  b u t  such  p r e d e c e s s o r  s h a l l ,  n e v e r t h e l e s s ,  on th e  

w r i t t e n  r e q u e s t  o f  th e  C ounty , o r  o f  i t s  s u c c e s s o r ,  and upon paym ent 

o f  a l l  am ounts due such  p re d e c e s s o r  p u r s u a n t  t o ” S e c tio n  1102 h e r e o f ,  

e x e c u te  and d e l i v e r  an in s tru m e n t  t r a n s f e r r i n g  to  such  s u c c e s s o r

T r u s te e  a l l  th e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t s ,  pow ers and t r u s t s  o f

su ch  p r e d e c e s s o r  h e re u n d e r ;  and e v e ry  p r e d e c e s s o r  T ru s te e  s h a l l  

d e l i v e r  a l l  s e c u r i t i e s  and moneys h e ld  by  i t  as  T ru s te e  h e re u n d e r  

t o  i t s  s u c c e s s o r .  S hould  any in s t ru m e n t  in  w r i t in g  from  th e  

C ounty be r e q u i r e d  by any s u c c e s s o r  T r u s te e  f o r  more f u l l y  

and c e r t a i n l y  v e s t i n g  in  such  s u c c e s s o r  th e  e s t a t e ,  r i g h t s ,  

pow ers and d u t i e s  h e re b y  v e s te d  o r in te n d e d  to  be  v e s te d  in

th e  p r e d e c e s s o r  any and a l l  su c h  in s t r u m e n ts  in  w r i t i n g  s h a l l ,  

on r e q u e s t ,  b e  e x e c u te d , acknow ledged  and d e l iv e r e d  by th e  

C oun ty . The r e s i g n a t i o n  o f  any T ru s te e  and th e  in s t r u m e n t  

o r  in s t r u m e n ts  rem oving  any T r u s te e  and a p p o in t in g  a s u c c e s s o r  

h e re u n d e r ,  t o g e t h e r  w ith  a l l  o t h e r  in s t r u m e n ts  p ro v id e d  f o r  

in  t h i s  A r t i c l e  s h a l l  be f i l e d  a n d /o r  r e c o rd e d  by th e  s u c c e s s o r  

T ru s te d  in  e ac h  r e c o r d in g  o f f i c e  w here  th e  I n d e n tu r e  s h a l l  

hav e  b een  f i l e d  a n d /o r  r e c o r d e d .

SECTION 1310, I’ ' gh t c>f Trunin-n to  I1 y T o a n d  O th' r
I

C h a rg e r . .  I n  c a n e  an y  t a x ,  an m -sn i.' n< o r  g o v e rn in '-n t  <il o r  o tb -  >
r .  4 8 1
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SECTJON 1 1 0 9 , C o n c e r n i n g  Any S u c re :  •<Ln r_X.1 us 'iLL'k* E very  

s u c c e s s o r  T r u s te e  a p p o in te d  h e re u n d e r  s h a l l  e x e c u te ,  acknow ledge  

and d e l i v e r  t o  i t s  p r e d e c e s s o r  and a l s o  to  th e  C ounty an i n s t r u ­

m ent in  w r i t i n g  a c c e p t in g  su ch  a p p o in tm e n t h e re u n d e r ,  and t h e r e ­

upon su ch  s u c c e s s o r ,  w ith o u t any f u r t h e r  a c t ,  deed o r  co n v ey ­

a n c e , s h a l l  becom e f u l l y  v e s te d  w ith  a l l  th e  e s t a t e s ,  p r o p e r ­

t i e s ,  r i g h t s ,  p o w ers , t r u s t s ,  d u t i e s  and o b l ig a t io n s  o f  i t s  
«

p r e d e c e s s o r ;  b u t  such  p r e d e c e s s o r  s h a l l ,  n e v e r th e l e s s ,  on th e  

w r i t t e n  r e q u e s t  o f  th e  C oun ty , o r  o f  i t s  s u c c e s s o r ,  and upon paym ent 

o f  a l l  am ounts due such  p r e d e c e s s o r  p u rs u a n t  to ~ S e c tio n  1102 h e r e o f ,  

e x e c u te  and d e l i v e r  an in s tru m e n t  t r a n s f e r r i n g  to  such  s u c c e s s o r

T r u s te e  a l l  th e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t s ,  pow ers and t r u s t s  o f

su c h  p r e d e c e s s o r  h e re u n d e r ;  and e v e ry  p re d e c e s s o r  T ru s te e  s h a l l  

d e l i v e r  a l l  s e c u r i t i e s  and moneys h e ld  by i t  as T ru s te e  h e re u n d e r  

t o  i t s  s u c c e s s o r .  S h o u ld  any  in s t ru m e n t  in  w r i t in g  from  th e  

C ounty  be r e q u i r e d  by any s u c c e s s o r  T ru s te e  f o r  more f u l l y  

and c e r t a i n l y  v e s t i n g  in  such  s u c c e s s o r  th e  e s t a t e ,  r i g h t s ,

p o w ers and d u t i e s  h e re b y  v e s te d  o r  in te n d e d  to  be v e s te d  in

th e  p r e d e c e s s o r  any and a l l  such  in s t r u m e n ts  in  w r i t i n g  s h a l l ,  

on r e q u e s t ,  b e  e x e c u te d , acknow ledged  and d e l iv e r e d  by th e  

C o u n ty . The r e s i g n a t i o n  o f  any T r u s te e  and th e  in s t r u m e n t  

o r  in s t r u m e n ts  rem ov ing  any T r u s te e  and a p p o in t in g  a s u c c e s s o r  

h e r e u n d e r ,  t o g e t h e r  w ith  a l l  o th e r  in s t r u m e n ts  p ro v id e d  f o r  

in  t h i s  A r t i c l e  s i . a l l  b e  f i l e d  a n d /o r  re c o rd e d  by th e  s u c c e s s o r  

T r u s te e  in  e ach  r e c o r d in g  o f f i c e  w here  th e  I n d e n tu re  s h a l l  

h a v e  b e e n  f i l e d  a n d /o r  r e c o r d e d .

SECTION 13 10 , E i g h t  o f  T ru r l. - ' _t o_ P y  T xes_  an d  O lb  r  

C h a r g e s .  I n  c a s e  an y  t a x ,  a s s e s s m  n l  o r  g o v e r n m e n ta l  o r  utb>  >

r. 481
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c h a r g c  u p o n  a n y  p a r t  o f  t h e  p r o p e r t y  h c r e i n ” c o n v e y e d  i s  n o t  p a id  

a s  r e q u i r e d  h e r e i n ,  t h e  T r u s t e e  may p a y  s u c h  t a x ,  a s s e s s m e n t  o r  

g o v e r n m e n t a l  o r  o t h e r  c h a r g e ,  w i t h o u t  p r e j u d i c e ,  h o w e v e r ,  t o  

an y  r i g h t s  o f  t h e  T r u s t e e  o r  t h e  B o n d h o ld e r s  h e r e u n d e r  a r i s i n g

i n  c o n s e q u e n c e  o f  s u c h  f a i l u r e ;  an d  a n y  a m o u n t a t  a n y  t im e  so

p a i d  u n d e r  t h i s  S e c t i o n ,  w i t h  i n t e r e s t  t h e r e o n  fro m  t h e  d a t e

o f  p a y m e n t a t  t h e  r a t e  o f  s i x  p a r  c e n t  p e r  annum , s h a l l  b eco m e

s o  m uch a d d i t i o n a l  i n d e b t e d n e s s  s e c u r e d  b y  t h i s  I n d e n t u r e ,  an d  

t h e  sam e  s h a l l  b e  g i v e n  a p r e f e r e n c e  i n  p ay m en t^  o v e r  a n y  o f  t h e  

B o n d s , a n d  s h a l l  b e  p a i d  o u t  o f  t h e  r e v e n u e s  h e r e i n  p l e d g e d  t o

t h e  p a y m e n t o f  t h e  B o n d s  i f  n o t  o t h e r w i s e  c a u s e d  t o  b e  p a i d ;

b u t  t h e  T r u s t e e  s h a l l  b e  u n d e r  n o  o b l i g a t i o n  t o  m ake a n y  s u c h

p a y m e n t  u n l e s s  i t  s h a l l  h a v e  b e e n  r e q u e s t e d  t o  do s o  b y  t h e

h o l d e r s  o f  a t  l e a s t  t w e n t y - f i v e  p e r  c e n t  i n  t h e  a g g r e g a t e  p r i n ­

c i p a l  a m o u n t o f  a l l  B o n d s  t h e n  o u t s t a n d i n g  a n d  s h a l l  h a v e  b e e n

p r o v i d e d  w i t h  a d e q u a t e  f u n d s  f o r  t h e  p u r p o s e  o f  s u c h  p a y m e n t .

SECTION 1 1 1 1 , T r u s t e e  P r o t e c t e d  i n  R e l y i n g  Upon R e s o l u ­

t i o n s ,  e t c . T he  r e s o l u t i o n s ,  o p i n i o n s ,  c e r t i f i c a t e s  a n d  o t h e r

i n s t r u m e n t s  p r o v i d e d  f o r  i n  t h i s  I n d e n t u r e  may b e  a c c e p t e d  b y

t h e  T r u s t e e  a s  c o n c l u s i v e  e v i d e n c e  o f  t h e  f a c t s  a n d  c o n c l u s i o n s

s t a t e d  t h e r e i n  a n d  s h a l l  b e  f u l l  w a r r a n t ,  p r o t e c t i o n  a n d  a u t h o r i l

t o  t h e  T r u s t e e  f o r  t h e  r e l e a s e  o f  p r o p e r t y  a n d  th e  w i t h d r a w a l

o f  cash  h e re u n d e r .

SECTION 11.1 ? ,  S u c c e s s o r  T r u s t e e  a.c j ' / u . s  tc e^ ce ^ .l- '-u r j Bund

a nd Con n t  r u e  t  •’ on  JE iiX ' ’• ■ ■ \ 1 ' £.• Il! t ' i ,‘

e v e n t  o f  a c h a n  }<■ in  t h e  o f f i c e  o f  T r u s t e e  t h e  p r e d e c e s s o j
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T r u s t e e  w h ic h  l ia s  r e s i g n e d  o r  h a s  b e e n  re m o v e d  s h a l l  c e a s e  t o  

b e  t r u s t e e  o f  t h e  b o n d  F und a n d  t h e  C o n s t r u c t i o n  F u n d , a n d

p a y in g  a g e n t ,  f o r  p r i n c i p a l  o f  an d  i n t e r e s t  a n d  p re m iu m , i f  a n y , 

on  t h e  B o n d s  an d  B ond R e g i s t r a r  a n d  t h e  s u c c e s s o r  T r u s t e e  s h a l l  

b eco m e  s u c h  t r u s t e e ,  p a y in g  a g e n t  a n d  Bond R e g i s t r a r .

SLC1XO'< 1 1 1 3 , T _rnst E s t a t e  F a y  Be V e s t e d  i n  S e p a r a t o  o r  

PZrTQ i-Ltgg.* I t  i s  t h e  p u r p o s e  o f  t h i s  I n d e n t u r e  t h a t  t h e r e  

s h a l l  b e  n o  v i o l a t i o n  o f  a n y  la v / o f  a n y  j u r i s d i c t i o n  ( i n c l u d i n g  

p a r t i c u l a r l y  t h e  la w  o f  S o u th  C a r o l i n a )  d e n y in g  o r  r e s t r i c t i n g  

t h e  r i g h t  o f  b a n k in g  c o r p o r a t i o n s  o r  a s s o c i a t i o n s  t o  t r a n s a c t  

b u s i n e s s  a s  T r u s t e e  i n  s u c h  j u r i s d i c t i o n .  I t  i s  r e c o g n i z e d  

t h a t  t h e r e  may b e  a  C o r p o r a t e  T r u s t e e  h e r e u n d e r  w h ic h  s h a l l  

n o t  b e  q u a l i f i e d  t o  t r a n s a c t  b u s i n e s s  i n  S o u th  C a r o l i n a ,  an d  

t h a t  i n  c a s e  o f  l i t i g a t i o n  u n d e r  t h i s  I n d e n t u r e  o r  t h e  L e a s e  

A g re em en t., an d  i n  p a r t i c u l a r  i n  c a s e  o f  t h e  e n f o r c e m e n t  o f  

e i t h e r  o n  d e f a u l t ,  o r  i n  c a s e  t h e  T r u s t e e  d eem s t h a t  b y  

r e a s o n  o f  a n y  p r e s e n t  o r  f u t u r e  la w  o f  an y  j u r i s d i c t i o n  i t  may 

n o t  e x e r c i s e  a n y  o f  t h e  p o w e r s ,  r i g h t s  o r  r e m e d ie s  h e r e i n  

g r a n t e d  t o  t h e  T r u s t e e  o r  h o l d  t i t l e  t o  t h e  M o r tg a g e d  P r o p e r t y ,  

i n  t r u s t ,  a s  h e r e i n  g r a n t e d ,  o r  t a k e  a n y  o t h e r  a c t i o n  w h ic h  may 

b e  d e s i r a b l e  o r  n e c e s s a r y  i n  c o n n e c t i o n  t h e r e w i t h ,  i t  m ay b e  

n e c e s s a r y  t h a t  t h e  T r u s t e e  a p p o i n t  an  a d d i t i o n a l  i n d i v i d u a l  

o r  i n s t i t u t i o n  a s  a  s e p a r a t e  o r  c o - t r u s t e e .  The f o l l o w i n g  

p r o v i s i o n s  o f  t h i s  S e c t i o n  1113  a r c  a d o p te d  t o  t h e s e  e n d s .

In  th e  e v e n t  t h a t  th e  T r u s te e  a p p o in ts  an  a d d i t i o n a l  

a d iv id u a l  o r  i n s t i t u t i o n  a s  a s e p a r a t e  o r  c o - t r u s t e e ,  each

a n d  e v e r y  re m e d y , p o w e r , r i g h t ,  c l a i m ,  d e m an d , c a u s e  f

f ,  4 8 3
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o f  a c t i o n ,  im m u n ity , e s t a t e ,  t i t l e ,  i n t e r e s t  a n d  l i e n  e x p r e s s e d  

o r  i n t e n d e d  by  t h i s  I n d e n t u r e  t o  b e  e x e r c i s e d - b y  o r  v e s t e d  i n  

o r  c o n v e y e d  to  t h e  T r u s t e e  w i t h  r e s p e c t  t h e r e t o  s h a l l  b e  

e x e r c i s a b l e  by  a n d  v e s t  i n  s u c h  s e p a r a t e  o r  c o - t r u s t e c  b u t  o n l y  

t o  t h e  e x t e n t  n e c e s s a r y  t o  e n a b l e  s u c h  s e p a r a t e  o r  c o - t r u s t e e

t o  e x e r c i s e  s u c h  p o w e r s ,  r i g h t s  a n d  r e m e d i e s ,  a n d  e v e r y  c o v e n a n t

an d  o b l i g a t i o n  n e c e s s a r y  t o  t h e  e x e r c i s e -  t h e r e o f  by  s u c h  s e p a r a t e
t

o r  c o - t r u s t e e  s h a l l  r u n  t o  a n d  b e  e n f o r c e a b l e  b y  e i t h e r  o f

them .

S h o u ld  a n y  d e e d ,  c o n v e y a n c e  o r  i n s t r u m e n t  i n  w r i t i n g  fro m  

t h e  C o u n ty  b e  r e q u i r e d  b y  t h e  s e p a r a t e  t r u s t e e  o r  c o - t r u s t e e  so  

a p p o i n t e d  b y  t h e  T r u s t e e  f o r  m o re  f u l l y  a n d  c e r t a i n l y  v e s t i n g  

i n  a n d  c o n f i r m i n g  t o  h im  o r  i t  s u c h  p r o p e r t i e s ,  r i g h t s ,  p o w e r s ,  

t r u s t s ,  d u t i e s  a n d  o b l i g a t i o n s ,  a n y  a n d  a l l  s u c h  d e e d s ,  

c o n v e y a n c e s  a n d  i n s t r u m e n t s  i n  w r i t i n g  s h a l l ,  on  r e q u e s t ,  b e  

e x e c u t e d ,  a c k n o w le d g e d  a n d  d e l i v e r e d  b y  t h e  C o u n ty . I n  c a s e  

a n y  s e p a r a t e  t r u s t e e  o r  c o - t r u s t e c ,  o r  a s u c c e s s o r  t o  e i t h e r ,  

s h a l l  d i e ,  b eco m e  i n c a p a b l e  o f  a c t i n g ,  r e s i g n  o r  b e  re m o v e d , 

a l l  t h e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t s ,  p o w e r s ,  t r u s t s ,  d u t i e s  an d  

o b l i g a t i o n s  o f  su ch  s e p a r a t e  t r u s t e e  o r  c o - t r u s t e e ,  s o  f a r  a s  

p e r m i t t e d  b y  lav .', s h a l l  v e s t  in  a n d  b e  e x e r c i s e d  by  t h e  

T r u s t e e  u n t i l  t h e  a p p o i n t m e n t  o f  a new  t r u s t e e  o r  s u c c e s s o r

to  such  s e p a r a t e  t r u s t e e  o r  co  t r u s t e e .

r ;  i s !
9
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ARTICLE X II

SU PPEKMEKTAL INDENTURES

SECTION 1201, iM ppiem ontal in  • •

The C o u n ty  a n d  t h e  T r u s t e e  may w i t h ­

o u t  t h e  c o n s e n t  o f ,  o r  n o t i c e  t o ,  a n y  o f  t h e  B o n d h o ld e r s ,  e n t e r  

i n t o  a n  i n d e n t u r e  o r  i n d e n t u r e s  s u p p l e m e n t a l  t o  t h i s  I n d e n t u r e  

a s  s h a l l  n o t  b e  i n c o n s i s t e n t  w i th  t h e  t e r m s  an d  p r o v i s i o n s  h e r e o f  

f o r  a n y  o n e  o r  m o re  o f  t h e  f o l l o w i n g  p u r p o s e s *

(a )  t o  c u r e  a n y  a m b ig u i ty  o r  f o r m a l  d e f e c t  o r  

o m i s s i o n  i n  t h i s  I n d e n t u r e ;

(b) t o  g r a n t  t o  o r  c o n f e r  u p o n  t h e  T r u s t e e  f o r  

t h e  b e n e f i t  o f  t h e  B o n d h o ld e r s  a n y  a d d i t i o n a l  r i g h t s ,  

r e m e d i e s ,  p o w e rs  o r  a u t h o r i t y  t h a t  may l a w f u l l y  b e  

g r a n t e d  t o  o r  c o n f e r r e d  u p o n  t h e  B o n d h o ld e r s  o r  t h e  

T r u s t e e  o r  e i t h e r  o f  th e m ;

(c ) t o  s u b j e c t  t o  t h e  l i e n  a n d  p l e d g e  o f  t h i s

I n d e n t u r e  a d d i t i o n a l  r e v e n u e s ,  p r o p e r t i e s  o r  c o l l a t e r a l ;  

a n d  ;

(d) t o  m o d if y ,  am end o r  s u p p le m e n t  t h i s  I n d e n ­

t u r e  o r  .a n y  i n d e n t u r e  s u p p l e m e n t a l  h e r e t o  in  s u c h  

m a n n e r  a s  t o  p e r m i t  t h e  q u a l i f i c a t i o n  h e r e o f  an d  

t h e r e o f ,  u n d e r  t h e  T r u s t  I n d e n t u r e  A c t o f  1 9 3 9  o r  a n y  

s i m i l a r  F e d e r a l  s t a t u t e  h e r e a f t e r  in  e f f e c t  o r  u n d e r  

a n y  s t a t e  B lu e  Sky Law.

485
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T h e  C o u n ty  a n d  t h e  T ru s te e *  s h a l l  w i t h o u t  t h e  c o n s e n t  o f ,

o r  n o t i c e  t o ,  a n y  o f  t h e  B o n d h o ld e r s  e n t e r  i n t o  an  i n d e n t u r e  o r

i n d e n t u r e s  s u p p l e m e n t a l  t o  t h i s  I n d e n t u r e  ( i )  t o  t h e  e x t e n t

n e c e s s a r y  w i t h  r e s p e c t  t o  t h e  l a n d  an d  i n t e r e s t s  i n  l a n d ,

and b u i ld in g s  fo rm in g  a p a r t  o f  th e  P r o j e c t  and g e n e r a l ly

d e s c r ib e d  in  E x h ib i t  A a t t a c h e d  h e r e to  so  a s  t o  more p r e c i s e l y

i d e n t i f y  th e  same o r  to  s u b s t i t u t e  o r  add a d d i t i o n a l  la n d  o r

i n t e r e s t s  in  lan d  and im provem ents and ( i i )  w i t i .  r e s p e c t  to  any

ch an g es  r e q u i r e d  to  be made in  th e  d e s c r i p t i o n  o f  th e  M ortgaged

P r o p e r ty  in  o r d e r  to  con fo rm  w ith  s i m i l a r  ch an g es  made in  th e

L ease  A greem ent a s  p r e m i t t e d  by S e c tio n  1301.

SECTION 1 2 0 2 , S u p p le m e n ta l  I n d e n t u r e s  R e q u i r i n g  C o n se n t

o f  B o n d h o l d e r s . E x c l u s i v e  o f  i n d e n t u r e s  s u p p l e m e n t a l  h e r e t o

c o v e r e d  b y  S e c t i o n  1 2 0 1  .h e r e o f  a n d  s u b j e c t  t o  t h e  te r m s  an d

p r o v i s i o n s  c o n t a i n e d  i n  t h i s  S e c t i o n ,  a n d  n o t  o t h e r w i s e ,  t h e

h o l d e r s  o f  n o t  l e s s  t h a n  t w o - t h i r d s  i n  a g g r e g a t e  p r i n c i p a l  
- * •

am o u n t o f  t h e  B onds t h e n  o u t s t a n d i n g  s h a l l  h a v e  t h e  r i g h t ,  

f ro m  t im c : t o  t i m e ,  a n y t h i n g  c o n t a i n e d  i n  t h i s  I n d e n t u r e  t o  t h e  

c o n t r a r y  n o t w i t h s t a n d i n g ,  t o  c o n s e n t  t o  a n d  a p p r o v e  t h e  e x e c u ­

t i o n  b y  t h e  C o u n ty  an d  t h e  T r u s t e e  o f  s u c h  o t h e r  i n d e n t u r e  o r  

i n d e n t u r e s  s u p p l e m e n t a l  h e r e t o  a s  s h a l l  b e  deem ed  n e c e s s a r y  

a n d  d e s i r a b l e  b y  t h e  C o u n ty  f o r  t h e  p u r p o s e  o f  m o d i f y in g ,  

a l t e r i n g ,  a m e n d in g , a d d in g  t o  o r  r e s c i n d i n g ,  i n  a n y  p a r t i c u ­

l a r ,  a n y  o f  t h e  t e r m s  o r  p r o v i s i o n s  c o n t a i n e d  i n  t h i s  Ind< n t u r c  

o r  in  a n y  s u p p le m e n ta l  i n d e n t u r e ;  p r o v i d 'd ,  h o w e v e r ,  t h a t  

n o th in g  in  th is . S ee l io n  c o n t a i n e d  s h a l l  p e r m i t ,  o r  b e  cm i t o
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n s  p e r m i t t i n g  (a )  an  e x t e n s i o n  o f  t h e  s t a t e d  m a t u r i t y  o r  r e d u c ­

t i o n  i n  t h e  p r i n c i p a l  a m o u n t o f ,  o r  r e d u c t i o n  in  t h e  r a t e  o r  

e x t e n s i o n  o f  t h e  t im e  o f  p a y m e n t  o f  i n t e r e s t  o n , o r  r e d u c t i o n  

o f  a n y  p re m iu m  p a y a b le  o n  t h e  r e d e m p t io n  o f ,  an y  B o n d s , w i t h o u t  

t h e  c o n s e n t  o f  t h e  h o l d e r  o f  s u c h  B ond , o r  (b) t h e  c r e a t i o n  o f  

an y  l i e n  ( o t h e r  t h a n  a n y  P e r m i t t e d  E n c u m b ra n c e s  a s  d e f i n e d  i n

th e  L ease  A greem ent) p r i o r  to  o r  on  a p a r i t y  w ith  th e  l i e n  o f  
*

t h i s  I n d e n tu r e ,  o r. (c) a r e d u c t io n  in  th e  a f o r e s a id  a g g re g a te  

p r i n c i p a l  am ount o f  Bonds th e  h o ld e r s  o f  w h ich  a r c  r e q u i r e d  

to  c o n s e n t  to  any such  s u p p le m e n ta l  i n d e n t u r e ,  w i th o u t  th e  co n ­

s e n t  o f  th e  h o ld e r s  o f  a l l  th e  Bonds a t  th e  tim e  o u t s t a n d in g  

w h ich  w ould b e  a f f e c t e d  by th e  a c t io n  t o  be  ta k e n , o r  (d) th e  

m o d i f ic a t io n  o f  th e  r i g h t s ,  d u t i e s  o r  im m u n itie s  o f  th e  T r u s te e ,  

w i th o u t  th e  w r i t t e n  c o n s e n t  o f  th e  T r u s te e .

I f  a t  a n y  t im e  t h e  C o u n ty  s h a l l  r e q u e s t  t h e  T r u s t e e  t o  

e n t e r  i n t o  a n y  s u c h  s u p p l e m e n t a l  i n d e n t u r e  f o r  a n y  o f  t h e  p u rp o .m  

o f  t h i s  S e c t i o n ,  t h e  T r u s t e e  s h a l l ,  u p o n  b e i n g  s a t i s f a c t o r i l y  

i n d e m n i f i e d  w i t h  r e s p e c t  t o  e x p e n s e s ,  c a u s e  n o t i c e  o f  t h e  p r o ­

p o s e d  e x e c u t i o n  o f  s u c h  s u p p l e m e n t a l  i n d e n t u r e  t o  b o  p u b l i s h e d  

a s  s h a l l  b e * r e q u e s t e d  b y  t h e  C o u n ty  a n d  i n  a n y  e v e n t  o n e  t im e  

i n  a  n e w s p a p e r  o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  c i r c u l a t i o n  

p u b l i s h e d  -in  t h e  C i ty  o f  New Y o rk , New Y o rk . S u ch  n o t i c e  s h a l l  

b r i e f l y  s e t  f o r t h  t h e  n a t u r e  o f  t h e  p r o p o s e d  s u p p le m e n ta l  

i n d e n t u r e  a n d  s h a l l  s t a t e  t h a t  c o p i e s  t h e r e o f  a r e  on  f i l e  a t. 

the. p r i n c i p a l  o f f i c e  o f  t h e  T r u s t e e  f o r  i n s p e c t i o n  b y  a l l  

B o n d h o ld e r s .  I f ,  w i t h i n  s i x t y  d a y s  o r  s u c h  l o n g e r  p  r i n d  

a:, s h a l l  b e  p r e s c r i b e d  by  t h e  C o u n ty  f o l l o w i n g  t h e  f i n a l
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p u b l i c a t i o n  o f  s u c h  n o t i c e ,  t h e  h o l d e r s  o f  n o t  l e s s  t h a n  tw o -  

t h i r d s  i n  a g g r e g a t e  p r i n c i p a l  am o u n t o f  L h c “"Bonds o u t s t a n d i n g  

a t  t h e  t im e  o f  t h e  e x e c u t i o n  o f  an y  s u c h  s u p p le m e n ta l  i n d e n t u r e  

s h a l l  h a v e  c o n s e n t e d  t o  a n d  a p p r o v e d  th e  e x e c u t i o n  t h e r e o f  a s  

h e r e i n  p r o v i d e d ,  no h o l d e r  o f  a n y  Bond a n d  n o  D e a r e r  o f  an y  

C oupon  s h a l l  h a v e  an y  r i g h t  t o  o b j e c t  t o  a n y  o f  t h e  t e r m s  and

p r o v i s i o n s  c o n t a i n e d  t h e r e i n ,  o r  t h e  o p e r a t i o n  t h e r e o f ,  o r  

i n  an y  m a n n e r  t o  q u e s t i o n  t h e  p r o p r i e t y  o f  t h e  e x e c u t i o n  t h e r e o f ,  

o r  t o  e n j o i n  o r  r e s t r a i n  t h e  T r u s t e e  o r  t h e  C o u n ty  f ro m  e x e c u t in g  

t h e  sam e o r  f ro m  t a k i n g  a n y  a c t i o n  p u r s u a n t  to  th e  p r o v i s i o n s  

t h e r e o f .  Upon t h e  e x e c u t i o n  o f  a n y  s u c h  s u p p le m e n ta l

i n d e n t u r e  a s  i n  t h i s  S e c t i o n  p e r m i t t e d  a n d  p r o v i d e d ,  t h i s  

I n d e n t u r e  s h a l l  b e  an d  b e  d eem ed  t o  b e  m o d i f i e d  and  am ended  

i n  a c c o r d a n c e  t h e r e w i t h .  T he T r u s t e e  may r e l y  upon an  o p in io n  o f

c o u n s e l  a s  c o n c lu s iv e  e v id e n c e  t h a t  e x e c u t io n  and d e l iv e r y  o f  a

S u p p le m e n ta l I n d e n tu r e  h as  b een  e f f e c t e d  i n  com pliance  w ith  th e

p r o v i s io n s  o f  t h i s  A r t i c l e  X II .

A n y th in g  h e r e i n  t o  t h e  c o n t r a r y  n o t w i t h s t a n d i n g ,  a s u p p l e ­

m e n ta l  i n d e n t u r e  u n d e r  t h i s  A r t i c l e  X I I  w h ic h  a f f e c t s  a n y  r i g h t s  

o f  t h e  L e s s e e  s h a l l  n o t  b e c o m e  e f f e c t i v e  u n l e s s  and  u n t i l  t h e  

L e s s e e  s h a l l  h a v e  c o n s e n t e d  t o  t h e  e x e c u t i o n  an d  d e l i v e r y  o f  

s u c h  s u p p l e m e n t a l  i n d e n t u r e .  I n  t h i s  r e g a r d ,  t h e  T r u s t e e  

s h a l l  c a u s e  n o t i c e  o f  t h e  p r o p o s e d  e x e c u t i o n  an d  d e l i v e r y  o f  

a n y  s u c h  s u p p l e m e n t a l  i n d e n t u r e  t o g e t h e r  w i t h  a copy  o f  th e  

p r o p o s e d  s u p p l e m e n t a l  i n d e n t u r e  t o  b e  m a i l e d  b y  c e r t i f i e d  o r  

r e g i s t e r e d  m a il  t o  t h e  L essee - a t  l c - a s t  f i f t e e n  d a y s  p r i o r  t o  

t h e  p r o p o s e d  d a t e  o f  e x e c u t i o n  a n d  d e l i v e r y  o f  an y  r u p p l  --a . n t u l 

i n d e n t u r e ' .  T h e  L e s s e e  s h a l l  b e  d eem ed  t o  h a v e  c o n : 1 - l i t< - t o

h- ( w c u l  ion  and d e l i v e r y  o f  any such  su p p le im -n ip l i
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i f  t h e  T r u s t e e  d o c s  n o t  r e c e i v e  a  l e t t e r  o f  p r o t e s t  o r  o b j e c t  i o  

t h e r e t o  s i g n e d  by  o r  on  b e h a l f  o f  t h e  L e s s e e  on  o r  b e f o r e  2 :3 0  

o  c l o c k  P .M ., EST, o f  t h e  f i f t e e n t h  d a y  a f t e r  t h e  m a i l i n g  o f  

s a i d  n o t i c e  a n d  a c o p y  o f  t h e  p r o p o s e d  s u p p le m e n ta l  i n d e n t u r e .

O 6t □
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articlb  X I I I

amendment of lease agreement

SECTION 1301, A n - n d .^ ^ ^

tom U iSa^Sl^ffiliJlO ga^l2X ^S£S. the County and th e  T r u s te e  

S h a l l  w i th o u t  th e  c o n s e n t  o f  o r  n o t i c e  to  th e  B o n d h o ld e rs  

c o n s e n t  to  any am endm ent, ch an g e  o r  m o d i f i c a t io n  o f  th e  L ease  

A greem ent a s  may be r e q u i r e d  ( i )  by  th e  p r o v i s i o n s  o f  th e  

L ease  A greem ent and t h i s  I n d e n tu r e ,  ( i i )  f o r  X he p u rp o s e  o f  

c u r in g  any a m b ig u ity  o r  fo rm a l d e f e c t  o r  o m is s io n ,  ( i i i )  in  

c o n n e c t io n  w i th  th e  la n d  and i n t e r e s t s  in  la n d ,  d e s c r ib e d  

in  E x h ib i t  A to  th e  L ease  A greem ent so as to  i d e n t i f y  more 

p r e c i s e l y  th e  same o r  s u b s t i t u t e  o r  add a d d i t i o n a l  la n d  o r  

add a d d i t i o n a l  la n d  o r  i n t e r e s t s  in  l a n d ,  o r  ( iv )  in  

c o n n e c t io n  w ith  any o th e r  change t h e r e i n  w h ich , in  th e  

•judgment o f  th e  T r u s te e ,  i s  n o t  t o  th e  p r e ju d ic e  o f  th e  

T r u s te e  o r  m a t e r i a l l y  a d v e rs e  to  th e  h o ld e r s  o f  th e  B onds.

SECTION 1302, Amend m en ts, e t c . ,  to

L;  E x cc p t fo j. th e  WBendj#entSt

c h a n g e s  o r  m o d i f i c a t i o n s  a s  p r o v i d e d  i n  S e c t i o n  1301  h e r e o f ,  

n e i t h e r  t h e  C o u n ty  n o r  t h e  T r u s t e e  s h a l l  c o n s e n t  t o  a n y  o t h e r  

am en d m en t, c h a n g e  o r  m o d i f i c a t i o n  o f  t h e  L e a s e  A g re e m e n t w i t h ­

o u t  p u b l i c a t i o n  o f  n o t i c e  a n d  t h e  w r i t t e n  a p p r o v a l  o r  c o n s e n t  

o f  t h e  h o l d e r s  o f  n o t  l e s s  t h a n  t w o - t h i r d s  i n  a g g r e g a t e  p r i n e i  

p a l  a m o u n t o f  t h e  B o n d s  a t  t h e  t im e  o u t s t a n d i n g  g i v e n  a n d

p .o c u r e d  .u« in  S e c t io n  l? 0 ?  p r o v id e d .  I f  a t  uny t i n  th  C .

191



/a g re e m e n t ,  t h e  T r u s t e e  s h a l l ,  u p o n  b e i n g  s a t i s f a c t o r i l y  

i n d e m n i f i e d  w i t h  r e s p e c t  t o  e x p e n s e s ,  c a u s e  n o t i c e  o f  s u c h  

p r o p o s e d  a m en d m en t, c h a n g e  o r  m o d i f i c a t i o n  t o  b e  p u b l i s h e d  in  

t h e  sam e m a n n e r  a s  p r o v i d e d  b y  S e c t i o n  1202 h e r e o f  w i th  r e s p e c t  

t o  s u p p l e m e n t a l  i n d e n t u r e s .  S u ch  n o t i c e  s h a l l  b r i e f l y  s e t  

f o r t h  t h e  n a t u r e  o f  s u c h  p r o p o s e d  am en d m en t, c h a n g e  o r  m o d i f i e s -  

t i o n  a n d  s h a l l  s t a t e  t h a t  c o p i e s  o f  t h e  i n s t r u m e n t  e m b o d y in g

■ th e  same a r e  on f i l e  a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e  

ji fot" i n s p e c t i o n  b y  a l l  B o n d h o ld e rs . I f ,  w i th in  s i x t y  days o r  such  

. lo n g e r  p e r io d  a s  s h a l l  be  p r e s c r ib e d  by  th e  C ounty  fo l lo w in g  th e  f i n a l  

'p u b l i c a t i o n  o f  such  n o t i c e ,  th e  h o ld e r s  o f  n o t  l e s s  th a n  t w o - t h i r d s

in  a g g re g a te  p r i n c i p a l  am ount o f  th e  Bonds o u t s t a n d in g  a t  th e  tim e

o f  th e  e x e c u t io n  o f  su ch  p ro p o se d  amendment s h a l l  hav e  c o n s e n te d  to  

and ap p ro v ed  th e  e x e c u tio n  th e r e o f  a s  h e r e in  p r o v id e d ,  no  h o ld e r  o f  any 

i Bond and no b e a r e r  o f  any coupon s h a l l  have any  r i g h t  t o  o b j e c t  to  any 

o f  th e  te rm s  and p r o v i s io n s  c o n ta in e d  t h e r e i n ,  o r  th e  o p e r a t io n  th e re o ;  

o r  in  any m anner t o  q u e s t io n  th e  p r o p r i e t y  o f  th e  e x e c u t io n  t h e r e o f ,  

io r  t o  e n jo in  o r  r e s t r a i n  th e  T r u s te e  o r  th e  C ounty from  c o n s e n tin g  to  

i th e  e x e c u t io n  t h e r e o f  o r  from  ta k in g  any a c t io n  p u r s u a n t  t o  th e  p r o -  

I v i s i o n s  t h e r e o f .  Upon th e  e x e c u t io n  o f  any su ch  amendment as in  t h i s  

S e c t io n  p e r m i t te d  and p ro v id e d ,  th e  L ease  A greem ent s h a l l  be  and be 

deemed to  be m o d if ie d  and amended in  a c c o rd a n c e  th e r e w i th .  The T ru s te e  

may r e l y  upon an  o p in io n  o f  c o u n se l as c o n c lu  iv e  e v id e n c e  t h a t  e x e c u ­

t i o n  and d e l i v e r y  o f  s a id  amendment to  th e  I n d e n tu r e  h a s  been  e f f e c t e d  

in  c o m p lia n c e  w ith  th e  p r o v i s io n s  o f  t h i s  A rt c l e  X I I I .
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ART1CLE XIV

MISCELLANEOUS ”

SLCTKf; Io 0 1 , r -£ . Any co  •

r e q u e s t  , d i r e c t i o n ,  a p p ro v a l ,  w a iv e r ,  o b j e c t io n  o r  o t h e r  in s t ru m e n t  

r e q u i r e s  by t h i s  I n d e n tu r e  to  b e  s ig n e d  and e x e c u te d  by th e  

B o n d h o ld e rs  may b e  i n  any  num ber o f  c o n c u r r e n t  w r i t i n g s  o f  

s i m i l a r  t e n o r  and may b e  s ig n e d  o r - e x e c u te d  by such  B o n d h o ld e rs  

in  p e is o n  o r  by  a g e n t  a p p o in te d  in  w r i t i n g .  P ro o f  o f  th e  

e x e c u t io n  o f  any such- c o n s e n t ,  r e q u e s t ,  d i r e c t i o n ^  a p p ro v a l ,  w a iv e r  

o b j e c t i o n  o r  o t h e r  i n s t r u m e n t  o r  o f  th e  w r i t i n g  a p p o in t in g  any 

su ch  a g e n t  and o f  t h e  o w n e rsh ip  o f  B onds, i f  made in  th e  f o l lo w ­

in g  m an n e r, s h a l l  be  s u f f i c i e n t  f o r  any o f  th e  p u rp o s e s  o f  t h i s  

I n d e n tu r e ,  and s h a l l  be  c o n c lu s iv e  in  f a v o r  o f  th e  T r u s te e

w ith  r e g a r d  to  any a c t i o n  ta k e n  u n d e r  su ch  r e q u e s t  o r  o t h e r  
%

in s t r u m e n t ,  n am e ly :

fa) The f a c t  and d a te  o f  th e  e x e c u t io n  by  any  p e rso n  

o f  any  su c h  r e q u e s t ,  c o n s e n t  o r  o th e r  in s t ru m e n t  o r  w r i t in g  

may be p ro v ed  by th e  a f f i d a v i t  o f  a w itn e s s  o f  such  e x e c u tio n  

o r  by th e  c e r t i f i c a t e  o f  any n o ta r y  p u b l ic  o r  o th e r  o f f i c e r  

o f  any  j u r i s d i c t i o n ,  a u th o r iz e d  by th e  law’s t h e r e o f  to  ta k e  

acknow ledgm en ts o f  d e e d s , c e r t i f y i n g  t h a t  th e  p e rs o n  s ig n in g  

su ch  r e q u e s t ,  c o n s e n t  o r  o th e r  in s t ru m e n t  acknow ledged  to  him th< 

e x e c u t io n  t h e r e o f .  Where su ch  e x e c u tio n  i s  by an o f f i c e r  o f  a 

c o r p o r a t io n  o r  a s s o c i a t i o n  o r  a member o f  a p a r t n e r s h i p  on b e h a l l  

o f  su ch  c o r p o r a t io n ,  a s s o c i a t i o n  o r  p a r t n e r s h i p  such  a f f i d a v i t  

o r  c e r t i f i c a t e  s h a l l  a l s o  c o n s t i t u t e  s u f f i c i e n t  p r o o f  o f  h i s  

a u t h o r i t y .
9

(b) The am ount o f  B onds, t r a n s f e r a b l e  by d e j i v c r ^ ^ l d  by 

any p e rs o n  e x e c u t in g  any su ch  r e q u e s t ,  c o n se n t o r  e t h e r  i n s t r u
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o r  w r i t in g  a s  a B o n d h o ld e r, and th e  d i s t i n g u i s h i n g  num bers o f  th e  

Bonds h e ld  by such  p e rs o n , and th e  d a te  o f  h i s  h o ld in g  th e  same 

may be p roved  by a c e r t i f i c a t e  e x e c u te d  by any t r u s t  company, 

b an k , b a n k e r , o r  o th e r  d e p o s i t a r y  (w h erev e r s i t u a t e d ) ,  show ing 

t h a t  a t  th e  d a te  t h e r e i n  m en tio n ed  su ch  p e rso n  had  on d e p o s i t  

w ith  such d e p o s i t a r y ,  o r  e x h ib i t e d  to  i t ,  th e  Bonds t h e r e i n  d e s ­

c r ib e d ,  o r  su c h  f a c t s  may be p ro v ed  “by th e  c e r t i f i c a t e  o r  a f f i d a v i t  

o f  th e  p e rso n  e x e c u tin g  su ch  r e q u e s t ,  c o n se n t o r  o th e r  in s tru m e n t  

o r  w r i t in g  a s  a B o n d h o ld e r, i f  su c h  c e r t i f i c a t e  o r - a f f i d a v i t  s h a l l  

be deemed by th e  T ru s te e  to  be s a t i s f a c t o r y .  The T ru s te e  and th e  

C ounty may c o n c lu s iv e ly  assum e t h a t  such  o w n e rsh ip  c o n t in u e s  u n t i l  

w r i t t e n  n o t ic e  to  th e  c o n t r a r y  i s  s e rv e d  upon th e  T r u s te e .  The 

f a c t  and th e  d a te  o f  e x e c u t io n  o f  any r e q u e s t ,  c o n se n t o r  o th e r  

in s tru m e n t  and th e  am ount and d i s t i n g u i s h i n g  num bers o f  Bonds h e ld  

by th e  p e rso n  so  e x e c u tin g  such r e q u e s t ,  c o n se n t o r  o th e r  i n s t r u ­

m ent may a ls o  be p ro v ed  in  any o t h e r  m anner w hich th e  T r u s te e  may 

deem s u f f i c i e n t .  The T r u s te e  may n e v e r t h e l e s s ,  i n  i t s  d i s c r e t i o n ,  

r e q u i r e  f u r t h e r  p ro o f  in  c a s e s  w here  i t  may deem f u r t h e r  p ro o f

d e s i r a b l e .

(c) The o w n e rsh ip  o f  Bonds r e g i s t e r e d  as to  p r i n c i p a l  o r  f u l l y  

r e g i s t e r e d  s h a l l  be p ro v ed  by th e  r e g i s t e r  o f  su ch  Bonds.

(d) Any r e q u e s t ,  c o n s e n t  o r  v o te  o f  th e  h o ld e r  o f  any Bond 

s h a l l  b in d  e v e ry  f u tu r e  h o ld e r  o f  th e  same Bond and th e  h o ld e r  o f  

e v e ry  Eond is s u e d  in  exchange t h e r e f o r  o r  in  l i e u  t h e r e o f ,  in  r e ­

s p e c t  o f a n y th in g  done o r  s u f f e r e d  to  be done by th e  T r u s te e  o r  

th e  County in  p u rsu a n c e  o f  such  r e q u e s t ,  c o n se n t o r  v o te .

r .  49 i

9
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(e) In  d e te rm in in g  w h e th e r th e  h o ld e r s  o f  th e  r e q u i s i t e

a g g re g a te  p r i n c i p a l  amount o f  Bonds h av e  c o n c u rre d  in  any demand,

r e q u e s t ,  d i r e c t i o n ,  c o n s e n t  o r  w a iv er u n d e r t h i s .  I n d e n tu r e ,  Bonds

w hich  a re  owned by th e  C ounty o r  th e  L essee  o r  by  any o th e r  o b l ig o r

on th e  Bonds, o r  by any p e rs o n  d i r e c t l y  o r i n d i r e c t l y  c o n t r o l l i n g

o r  c o n t r o l l e d  by o r  u n d e r common c o n t r o l  w ith  th e  C ounty o r  th e
* ■— -*

L e sse e  o r  any o th e r  o b l ig o r  on th e  Bonds, s h a l l  be d is r e g a r d e d  and

deemed n o t t o  be o u ts ta n d in g  fo r  th e  p u rp o se  o f  any such  d e te rm in a -

t i o n ,  p ro v id e d  t h a t  f o r  th e  p u rp o se  o f  d e te rm in in g  w h e th er th e

T r u s te e  s h a l l  be  p r o te c te d  in  r e ly in g  on any such  demand, r e q u e s t ,

d i r e c t i o n ,  c o n s e n t  o r  w a iv e r  o n ly  Bonds w hich th e  T ru s te e  knows

t o  be so  owned s h a l l  be  d is r e g a r d e d .  Bonds so  owned w hich have

b e en  p le d g e d  in  good f a i t h  may be re g a rd e d  a s  o u ts ta n d in g  f o r

th e  p u rp o se s  o f  t h i s  S e c t io n  1401 i f  th e  p le d g e e  s h a l l  e s t a b l i s h

to  th e  s a t i s f a c t i o n  o f  th e  T ru s te e  th e  p le d g e e 's  r i g h t  to  v o te

su ch  Bonds and t h a t  th e  p le d g e e  i s  n o t a p e rs o n  d i r e c t l y  o r

i n d i r e c t l y  c o n t r o l l i n g  o r  c o n t r o l le d  by  o r  u n d e r common c o n t r o l

w ith  th e  C ounty o r  th e  L e sse e  o r  any o th e r  o b l ig o r  on th e  Bonds.

In  c a se  o f  -a d i s p u te  as to  such r i g h t ,  any d e c i s io n  by th e

T r u s te e  ta k e n  upon th e  a d v ic e  o f  c o u n se l s h a l l  be f u l l  p r o t e c t i o n

to  th e  T r u s te e .

SECTION 1 4 0 2 , L im i t a t i o n  o f  Ri. ; ’i t s . W ith  t h e  e x c e p t i o n  o f  

r i g h t s  h e r e i n  e x p r e s s l y  c o n f e r r e d ,  n o t h i n g  e x p r e s s e d  o r  m en­

t i o n e d  i n  o r  t o  be- i m p l i e d  f ro m  t h i s  I n d e n t u r e  o r  t h e  B onds i s  

i n t e n d e d  o r  s h a l l  b e  c o n s t r u e d  t o  g iv e  t o  a n y  p e r s o n  o r  com - 

p  ny  o t h e r  t h a n  th e  p a r l i e s  h e r e t o ,  an d  t h e  h o l d e r s  o f  t h e

E_ 4 9 5
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B onds a n d  t h e  b e a r e r s  o f  c o u p o n s  a p p e r t a i n i n g  t h e r e t o ,  an y  l e g a l

o r  e q u i t a b l e  r i g h t ,  rem ed y  o r  c l a i m  u n d e r  o r  i n  r e s p e c t  to

t h i s  I n d e n t u r e  o r  an y  c o v e n a n t s ,  c o n d i t i o n s  an d  p r o v i s i o n s

h e r e in  c o n ta in e d ;  t h i s  I n d e n tu r e  and a l l  o f  th e  c o v e n a n ts ,

c o n d i t i o n s  a n d  p r o v i s i o n s  h e r e o f  b e i n g  i n t e n d e d  to  b e  an d  b e i n g

f o r  t h e  s o l e  a n d  e x c l u s i v e  b e n e f i t  o f  t h e  p a r t i e s  h e r e t o  and  

t h e  h o l d e r s  o f  t h e  B o n d s a n d  t h e  b e a r e r s  o f  s u c h  c o u p o n s  a s  

h e r o i n  p r o v i d e d .  , _

SECTION 1 4 0 3 , S e v e r a b i l i t y ; .  i f  a n y  p r o v i s i o n  o f  t h i s  

I n d e n t u r e  s h a l l  b e  h e l d  o r  doom ed t o  b e  o r  s h a l l ,  i n  f a c t ,  b e  

i n o p e r a t i v e  o r  u n e n f o r c e a b l e  a s  a p p l i e d  i n  a n y  p a r t i c u l a r  c a s e  

i n  a n y  j u r i s d i c t i o n  o r  j u r i s d i c t i o n s  o r  i n  a l l  j u r i s d i c t i o n s ,  

o r  i n  a l l  c a s e s  b e c a u s e  i t  c o n f l i c t s  w i t h  a n y  o t h e r  p r o v i s i o n  

o r  p r o v i s i o n s  h e r e o f  o r - a n y  C o n s t i t u t i o n  o r  s t a t u t e  o r  r u l e  o f  

la w  o r  p u b l i c  p o l i c y ,  o r  f o r  a n y  o t h e r  r e a s o n ,  s u c h  c i r c u m ­

s t a n c e s  s h a l l  n o t  h a v e  t h e  e f f e c t  o f  r e n d e r i n g  t h e  p r o v i s i o n  

i n  q u e s t i o n  i n o p e r a t i v e  o r  u n e n f o r c e a b l e  i n  an y  o t h e r  c a s e  o r  

c i r c u m s t a n c e ,  o r  o f  r e n d e r i n g  a n y  o t h e r  p r o v i s i o n  o r  p r o v i s i o n s  

h e r e i n  c o n t a i n e d  i n v a l i d ,  i n o p e r a t i v e ,  o r  u n e n f o r c e a b l e  to  an y  

e x t e n t  w h a t e v e r .

T he i n v a l i d i t y  o f  a n y  o n e  o r  m o re  p h r a s e s ,  s e n t e n c e s ,  

c l a u s e s  o r  S e c t i o n s  i n  t h i s  I n d e n t u r e  c o n t a i n e d ,  s h a l l  n o t  

a f f e c t  t h e  r e m a i n i n g  p o r t i o n s  o f  t h i s  I n d e n t u r e ,  o r  an y  p a r t  

t h e r e o f .
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SECTION 1404. N o t i c e s . A ll  n o t i c e s ,  c e r t i f i c a t e s  o r  o th e r  

c o m m u n ica tio n s  h e re u n d e r  s h a l l  be s u f f i c i e n t l y  g iv e n  and s h a l l  be  

deem ed g iv e n  when m a ile d  by r e g i s t e r e d  m a i l ,  p o s ta g e  p r e p a id ,  a d d ­

r e s s e d  a s  fo l lo w s :  i f  t o  th e  C oun ty , t o  th e  C ounty Board o f  D ire  •- 

t o r s  o f  D o rc h e s te r  C oun ty , D o r c h e s te r  C ounty  C o u rth o u se , S t .  G eorJje, 

S o u th  C a r o l in a ;  i f  t o  th e  T r u s te e ,  a t  One F i r s t  N a t io n a l  P la z a ,  

C h ic a g o , I l l i n o i s ,  60670, A t t e n t io n :  C o rp o ra te  T r u s t  O f f i c e r ;  i f  

t o  th e  L essee  o r  t o  th e  G u a ra n to r  a t  623 S o u th  Wabash A venue, 

C h ic a g o , I l l i n o i s ,  60605, A t t e n t io n :  Eugene H. E dson, w ith  a cop 

t o  D evoe, S h a d u r , P l o t k i n ,  Krupp & M i l l e r ,  208 S o u th  L a S a lle  S t r e e t ,
I

C h ic a g o , I l l i n o i s ,  60604. The C ounty , th e  L e s se e , th e  G u a ra n to r  

and th e  T ru s te e  may, by  n o t i c e  g iv e n  h e re u n d e r ,  d e s ig n a te  any 

f u r t h e r  o r  d i f f e r e n t  a d d re s s e s  to  w hich  su b se q u e n t n o t i c e s ,

c e r t i f i c a t e s  o r o th e r  co m m u n ica tio n s s h a l l  be  s e n t .

SECTION 1405, T r u s te e  a s  P ay in g  A gent and R e g i s t r a r . The 

T r u s te e  i s  h e re b y  d e s ig n a te d  and a g re e s  to  a c t  a s  a p a y in g  a g e n t 

and th e  Bond R e g i s t r a r  f o r  and in  r e s p e c t  t o  th e  Bonds.

SECTION 1406, Paym ents Due on Sundays and H o l id a y s . In  any 

c a s e  w here th e  d a te  o f  m a tu r i ty  o f  i n t e r e s t  on o r  p r i n c i p a l  o f  

t h e  Bonds o r  th e  d a te  f ix e d  f o r  re d e m p tio n  o f  any  Bonds s h a l l  

be  a Sunday o r  s h a l l  be  in  S t .  G eo rge , S o u th  C a ro l in a  o r  C h ic a g o , 

I l l i n o i s  a  l e g a l  h o l id a y  o r  a day  on w hich b an k in g  i n s t i t u t i o n s  

a r e  a u th o r i z e d  b y  law  to  c lo s e ,  th e n  paym ent o f  i n t e r e s t  o r  p r i n ­

c i p a l  (and prem ium , i f  any) need  n o t be made on such  d a te  in  such  

c i t y ,  b u t  may b e  made on th e  n e x t s u c c e e d in g  b u s in e s s  day  n o t a 

Sunday o r  a l e g a l  h o l id a y  o r  a day  upon w hich b a n k in g  i n s t i t u t i o n s  

a r e  a u th o r i z e d  by  law  to  c lo s e  w ith  th e  same fo rc e  and e f f e c t  a s  i . 

made on th e  d a t e  o f  m a tu r i ty  o r  th e  d a te  f ix e d  fo r  re d e m p tio n , and 

io  i n t e r  - s t  s h a l l  a c c ru e  fo r  th e  p e r io d  a f t e r  su ch  u a te .
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SEC'i’JOH 1 4 0 7 , Dj s p a r , i  t i on  o f  U n c 1 a i i-^-d“K o n ev  l w  Hand® O f 

T r u s t e e .  Any m oney d e p o s i t e d  w i t h  t h e  T r u s t e e  i n  t r u s t  f o r  t h e  

p a y m e n t o f  t h e  p r i n c i p a l  o f  ( a n d  p re m iu m , i f  a n y ) o r  i n t e r e s t  

on  tiny  B o n d s  a n d  r e m a in in g  u n c la i m e d  f o r  6 y e a r s  a f t e r  s u c h  

p r i n c i p a l  (a n d  p re m iu m , i f  cany) o r  i n t e r c u t  h a c  b eco m e  d u e  and  

p a y a b l e  s h a l l  b e  p a i d  to  t h e  L e s s e e ;  a n d  t h e  h o l d e r  o f  s u c h  

Bond.*; o r  t h e  r e l e v a n t  C o u p o n s  c i v i l  t h e r e a f t e r ,  a s  an  u n s e c u r e d  

g e n e r a l  c r e d i t o r ,  lo o k  o n l y  t o  t h e  L e s s e e  f o r  p ay m en t t h e r e o f ,

a n d  a l l  l i a b i l i t y  o f  t h e  T r u s t e e  o r  t h e  C o u n ty —w i t h  r e s p e c t  t o

s u c h  t r u s t  m oney s h a l l  t h e r e u p o n  c e a s e ;  p r o v id e d ,  h o w e v e r ,  t h a t

t h e  T r u s t e e ,  b e f o r e  b e i n g  r e q u i r e d  t o  m ake a n y  s u c h  p a y m e n t ,  may 

a t  t h e  e x p e n s e  o f  t h e  L e s s e e  c a u s e  t o  b e  p u b l i s h e d  o n c e ,  i n  a 

f i n a n c i a l  p a p e r  p u b l i s h e d  i n  t h e  C i t y  o f  New Y o rk , S t a t e  o f  

New Y o rk , n o t i c e  t h a t  s u c h  m oney r e m a i n s  u n c la im e d  a n d  t h a t ,  

a f t e r  a d a t e  s p e c i f i e d  t h e r e i n ,  w h ic h  s h a l l  n o t  b e  l e s s  t h a n  30 

d a y s  f ro m  t h e  d a t e  o f  s u c h  p u b l i c a t i o n ,  a n y  u n c la im e d  b a l a n c e  

o f  s u c h  m oney t h e n  r e m a i n i n g  w i l l  b e  p a i d  t o  t h e  L e s s e e .

SECTION 1 4 0 8 , C oun t e r n a r t s . T h i s  I n d e n t u r e  may b e  e x e c u t e d  

i n  s e v e r a l  c o u n t e r p a r t s ,  e a c h  o f  w h ic h  s h a l l  b e  an  o r i g i n a l  and

a l l  o f  w h ic h  s h a l l  c o n s t i t u t e  b u t  o n e  a n d  t h e  sam e i n s t r u m e n t .

SECTION 1409, Laws G o v e rn in g  I n d e n tu re  and S i t us and

Ad m i n i s t  r  a V, i  or, o f  T r  u s  t . T he  e f f e c t  a n d  m e a n in g  o f  t h i s

I n d e n t u r e  a n d  t h e  r i g h t s  o f  a l l  p a r t i e s  h e r e u n d e r  s h a l l  b e  

g o v e r n e d  b y ,  a n d  c o n s t r u e d  a c c o r d i n g  t o ,  t h e  la w s  o f  the: S t a t e  

o f  S o u th  C a r o l i n a ,  b u t  i t  i s  t h e  i n t e n t i o n  o f  t h e  C o u n ty  t h  t  

t h e  s i t u s  o f  t h e  t r u s t  c r e a t e d  b y  t h i s  I n d e n t u r e  b e  i n  t h e  s t . t *
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i n  w h ic h  i s  l o c a t e d  t h e  p r i n c i p a l  o f f i c e  o f  t h e  T r u s t e e  f ro m  

t im e  t o  t im e  a c t i n g  u n d e r  t h i s  I n d e n t u r e .  T he w o rd  " T r u s t e e "  

a s  u s e d  i n  t h e  p r e c e d i n g  s e n t e n c e  s h a l l  n o t  h e  d eem ed  t o  i n c l u d e  

a n y  a d d i t i o n a l  i n d i v i d u a l  o r  i n s t i t u t i o n  a p p o i n t e d  a s  a  s e p a r a t e  

o r  c o —t r u s t e e  p u r s u a n t  t o  S e c t i o n  1113  o f  t h i s  I n c c n t u i .o .  I t  

i s  t h e  f u r t h e r  i n t e n t i o n  o f  t h e  C o u n ty  t h a t  t h e  T r u s t e e  a d m i n i s ­

t e r  s a i d  t r u s t  i n  t h e  s t a t e  in  w h ic h  i s  l o c a t e d ,  fro m  t im e  t o  

t i n t . ’, t h e  s i t u s  o f  s a i d  t r u s t .

IN WITNESS WHEREOF, D o rc h e s te r  C ounty  h as  c au se d  th e s e  n r e s p n ts  

t o  be s ig n e d  in  i t s  name and b e h a l f  b y  th e  C hairm an o f  th e  C ounty Board 

o f  D i r e c to r s  o f  D o rc h e s te r  C ounty and i t s  c o r n n r a te  s e a l  t o  be  h e re u n * -  

a f f i x e d  and a t t e s t e d  by th e  E x e c u tiv e  S e c r e ta r y  o f  th e  s a id  C ountv  Board 

o f  D i r e c t o r s ,  and to  e v id e n c e  i t s  a cc eD ta n ce  o f  th e  t r u s t s  h e re b y  c re a te d  

h a s  c au se d  th e s e  p r e s e n ts  to  be s ig n e d  in  i t s  name and b e h a l f  by  o re  o f  

i t s  V ice  P r e s i d e n t s , i t s  o f f i c i a l  s e a l  to  be h e re u n to  a f f i x e d ,  and th e  

same to  be a t t e s t e d  by one o f  i t s  T r u s t  O f f i c e r s , a l l  as o^ th e  f i r s t  cej 

me D ecem ber, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA
(SEAL)

By.

A t t e s t :

C hairm an o f  th e  C ounty B oard  o f  
D i r e c to r s  o f  D o rc h e s te r  C ounty

E x e c u tiv e  S e c r e ta r y  o f th e  County 
B oard  o f  D i r e c to r s  o f  D o rc h e s te r  
C ounty
In  th e  p re s e n c e  o f :
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THE FIRST NATIONAL BANK OF CHICAGO
(SEAL)

By_________________ ____________________
V ice  P r e s id e n t

A t t e s t :

T r u s t  O f f i c e r

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

STATE OF SOUTH CAROLINA ) 
)

COUNTY OF DORCHESTER )

PERSONALLY a p p e a re d  b e fo r e  me________________________________ ,

who b e in g  d u ly  sw orn sa y s  t h a t  he saw th e  c o r p o r a te  s e a l  o f  D or­

c h e s t e r  C ounty , S ou th  C a r o l in a ,  a f f i x e d  to  th e  fo re g o in g  T r u s t

I n d e n tu r e ,  and t h a t  he  a l s o  saw______________________________ as  C h a ir ­

man o f  th e  C ounty  B oard o f  D i r e c to r s  o f D o rc h e s te r  County and _____

________________  as E x e c u tiv e  S e c r e ta r y  o f th e  C ounty  Board o f  D i r e c ­

t o r s  o f  D o rc h e s te r  C ounty  s ig n  and a t t e s t  th e  same, and t h a t  he  w ith  

________________________________ w itn e s s e d  th e  e x e c u tio n  and d e l i v e r y

t h e r e o f  as th e  a c t  and deed  o f  th e  s a id  D o rc h e s te r  C ounty , S ou th

C a r o l i n a .

SWORN to  b e f o r e  me t h i s  ___________________________________________
______day  o f_________________,
19____.

____________________________ (SEAL)
N o ta ry  P u b lic  f o r  S ou th  C a ro lin a  
My Com m ission E x p i r e s :______________

r. 5oo



I  i

-1 0 3 -

STATE OF ILLINOIS

COUNTY OF COOK

PERSONALLY a p p e a re d  b e fo r e  ire_____________________________

who b e in g  d u ly  sw orn s a y s  t h a t  he  saw th e  c o r p o r a te  s e a l  o f  THE 

FIRST NATIONAL BANK OF CHICAGO a f f i x e d  to  th e  fo re g o in g  T ru s t

In d e n tu re ,  and t h a t  h e  a l s o  saw______________________________________

as V ice P r e s id e n t ,  and_____________________________________  , as

T ru s t O f f i c e r ,o f  th e  s a i d  THR FIRST NATIONAL BANK OF CHICAGO,sign

and a t t e s t  th e  sam e, and t h a t  he  w ith ____________________________ ____

_________________ w itn e s s e d  th e  e x e c u t io n  and d e l i v e r y  t h e r e o f  as th e

a c t  and deed o f  th e  s a id  THE FIRST NATIONAL BANK OF CHICAGO.

SWORN to  b e fo r e  me t h i s
_______day o f_________________, 19___. ___________________________________

___________________________________ (L. S .)
N o tary  P u b lic  f o r  th e  S t a t e  o f  I l l i n o i s  
My Commission E x p i r e s :____________________

s
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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

D e s le y  F a b r i c s ,  I n c . ,  th e  L essee  u n d e r th e  w i th in  men­

t io n e d  Lease A greem ent h e re b y  e v id e n c e s  i t s  a p p ro v a l  o f  th e  f o r e ­

g o in g  T r u s t  I n d e n tu r e  i n t e r  D o rc h e s te r  C oun ty , S ou th  C a r o l in a ,  a n .

The F i r s t  N a t io n a l  Bank o f  C h ica g o , a s  T r u s te e ,  d a te d  a s  o f  Decern 

b e r  1, 1969, and a g re e s  to  com ply w ith  th e  re q u ire m e n ts  o f  th e  sa

I n d e n tu re  w ith  r e s p e c t  t o  i t  a s  L essee  a f o r e s a i d ,  and f u r t h e r

a g re e s  t h a t  in  c a s e  any d e f a u l t  s h a l l  o c c u r  u n d er S e c t io n  1001 o f

th e  s a id  I n d e n tu r e ,  th e  T r u s te e  s h a l l  have  th e  pow er and a u th o r i t

p ro v id e d  in  S e c t io n  1014 o f  th e  s a id  I n d e n tu r e .

In  w i tn e s s  w h e re o f , D es ley  F a b r i c s ,  I n c . ,  h a s  caused

i t s  c o r p o r a te  name to  be h e re u n to  s u b s c r ib e d  by i t s  P r e s id e n t  and

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

S e c r e t a r y ,  a s o f  Decem ber 1, 1969.

DESLEY FABRICS, INC.

(SEAL) BY
P r e s id e n t

A t t e s t :

S e c r e ta r y

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

COUNTY OF COOK

P e r s o n a l ly  a p p e a re d  b e f o r e  me

who b e in g  d u ly  sworn s a y s  t h a t  he  saw th e  c o r p o r a te  s e a l  o f  

D esley  F a b r i c s ,  I n c .  a f f i x e d  to  th e  fo re g o in g  A pproval o f  In d e n ­

t u r e ,  and t h a t  he a l s o  sa w _______________  __________  as

P r e s id e n t  and a s  S e c r e ta r y

o f  s a id  c o r p o r a t io n ,  s ig n  and a t t e s t  th e  sam e, and t h a t  he  w ith  

_____ __________________________  wi tn e s s e d  th e  e x e c u tio n  and d e ­

l i v e r y  t h e r e o f  a s  th e  a c t  and deed  o f  th e  s a id  D esley  F a b r ic s ,  

In c .

Sworn to  b e fo r e  me t h i s  
____ day o f ________________ . 19

(L .S . )
N o ta ry  P u b l ic  f o r  th e  S t a t e  o f  I l l i n o i s ,  
My Com mission E x p i r e s : ____________
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APPROVAL OF INDENTURE BY GUARANTOR

E dson, I n c o r p o r a te d ,  th e  G u a ra n to r  u n d e r th e  w i th in

m en tio n ed  L ease G u a ran ty  A greem ent h e re b y  e v id e n c e s  i t s  a p p ro v a l

o f  th e  fo re g o in g  T r u s t  In d e n tu r e  i n t e r  D o rc h e s te r  C oun ty , S o u th

C a r o l in a ,  and The F i r s t  N a t io n a l  Bank o f  C h ica g o , a s  T r u s te e ,

d a te d  as o f December 1, 1969, and a g re e s  to  com ply w ith  th e  r e ­

q u ire m e n ts  o f  th e  s a id  I n d e n tu r e  w ith  r e s p e c t  t o  i t  a s  G u a ra n to r

a f o r e s a i d ,  and f u r t h e r  a g re e s  t h a t  in  c a s e  any d e f a u l t  s h a l l  o ccu r

u n d e r S e c t io n  1001 o f  th e  s a id  I n d e n tu r e ,  th e  T ru s te e  s h a l l  have

th e  power and a u t h o r i t y  p ro v id e d  in  S e c t io n  1014 o f  th e  s a id

I n d e n tu r e .

In  w itn e s s  w h e re o f , E dson, I n c o r p o r a te d ,  h a s  c au se d  i t s

c o r p o r a te  name to  be h e re u n to  s u b s c r ib e d  by i t s  P r e s id e n t  and 

i t s  c o r p o r a te  s e a l  to  be  im p re ssed  h e re o n  and a t t e s t e d  by  i t s

S e c r e t a r y ,  a s  o f  Decem ber 1, 1969.

EDSON, INCORPORATED

(SEAL) BY____________________________________
P r e s id e n t

A t t e s t :

S e c r e ta r y

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

COUNTY OF COOK

P e r s o n a l ly  a p p ea re d  b e fo r e  me
...................................  -  ■ •

who b e in g  d u ly  sw orn say s  t h a t  h e  saw th e  c o r p o r a te  s e a l  o f  

E dson , I n c o r p o r a te d  a f f i x e d  t o  th e  fo re g o in g  A pproval o f  Inden tu r<

and t h a t  he a l s o  saw___________ __________________________ a s  P r e s id e n t

and_______________ __________________ a s  S e c r e ta r y  o f s a id  C o r p o r a t io n ,

s ig n  and a t t e s t  t h e  sam e, and t h a t  he  w ith .___________________________

w itn e s s e d  th e  e x e c u tio n  and d e l i v e r y  t h e r e o f  as th e  a c t  and  deed 

o f th e  s a id  E dson , I n c o r p o r a te d .

Sworn to  b e f o r e  me t h i s  
_____ day  o f_________________, 1969.

____________________________ _ ( L. S .)
N o ta ry  P u b l ic  f o r  th e  S t a te  o f  I l l i n o i s  
My Com m ission E x p i r e s :___________________
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AND

DESLEY FABRICS, INC.

LEASE AGREEMENT

D ated  as o f  Decem ber 1, 1969
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THIS LEASE AGREEMENT d a te d  as o f  December 1, 1969, b e ­

tw een D o rc h e s te r  C oun ty , a body p o l i t i c  and c o rp o r a te  and a 

p o l i t i c a l  s u b d iv is io n  o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  a c t in g  by 

and th ro u g h  th e  C ounty Board o f  D i r e c to r s  o f  D o rc h e s te r  County 

( th e  C ounty Board) a s  th e  g o v e rn in g  body o f  D o rc h e s te r  C ounty 

e s t a b l i s h e d  p u rsu a n t to  A r t i c l e  1, C h a p te r  34, T i t l e  14, Code o f  

Laws o f  S ou th  C a r o l in a ,  1962, as am ended, p a r t y  o f  th e  f i r s t  p a r t ,  

and D e sley  F a b r ic s ,  I n c . ,  a  c o r p o r a t io n  o rg a n iz e d  and e x i s t i n g  un 

d e r  th e  law s o f  th e  S t a t e  o f  New Y ork , p a r t y  o f  th e  second  p a r t .

W I T N E S S E T H :

In  c o n s id e r a t io n  o f  th e  r e s p e c t iv e  r e p r e s e n ta t io n s  and 

a g re em e n ts  h e r e i n a f t e r  c o n ta in e d ,  th e  p a r t i e s  h e r e to  a g re e  as 

fo llo w s  (p ro v id e d , t h a t  in  th e  p e rfo rm a n c e  o f  th e  a g reem en ts  o f  

th e  p a r ty  o f  th e  f i r s t  p a r t  h e r e in  c o n ta in e d ,  any o b l ig a t io n  i t  

may th e re b y  in c u r  f o r  th e  paym ent o f  money s h a l l  n o t c r e a t e  a 

p e c u n ia ry  l i a b i l i t y  o r  a .c h a r g e  upon i t s  g e n e r a l  c r e d i t  o r  ta x in g  

pow ers b u t  s h a l l  be p a y a b le  s o l e l y  o u t o f  th e  p ro c e e d s  d e r iv e d  

from  t h i s  A greem ent, th e  s a l e  o f  bonds r e f e r r e d  to  in  S e c t io n  2 .1  

h e re o f  and th e  in s u ra n c e  p ro c e e d s ,  p ro c e e d s  from  r e le a s e d  p r o p e r t

and condem nation  aw ards as h e r e in  p ro v id e d )  :

ARTICLE I

DEFINITIONS

SECTION 1 .1 .  C e r ta in  te rm s u sed  in  t h i s  L ease  A g ree ­

ment a r e  d e f in e d  h e r e i n .  When u sed  h e r e i n ,  such  te rm s s h a l l  have  

th e  m eanings g iv e n  t o  them  by th e  la n g u a g e  em ployed in  t h i s  

A r t i c l e  I  d e f in in g  su ch  te rm s , u n le s s  th e  c o n te x t  c l e a r l y  i n d i ­

c a te s  o th e rw is e .
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SECTION 1 .2 .  The fo llo w in g  te rm s a r e  d e f in e d  te rm s

u n d e r t h i s  L ease  A greem ent:

"A ct"  means Act No. 103 o f  th e  A cts and J o i n t  R e so lu ­

t i o n s  o f  th e  G e n e ra l A ssem bly o f  S ou th  C a ro l in a ,  e n a c te d  a t  i t s

1967 r e g u l a r  s e s s io n ,  and approved  by th e  G overnor o f  South

C a r o l in a  on March 21, 1967.

"A greem ent" o r  "L ease  A greem ent" means th e  w i th in  L ease

A greem ent b e tw een  th e  C ounty and th e  L e sse e .

" A u th o r iz e d  C ounty R e p re s e n ta t iv e "  means th e  p e rs o n  a t  

th e  tim e  d e s ig n a te d  to  a c t  in  b e h a l f  o f  th e  County by w r i t t e n

c e r t i f i c a t e  fu r n is h e d  to  th e  L essee  and th e  T r u s te e ,  c o n ta in in g

th e  specim en  s ig n a tu r e  o f  such p e rso n  and s ig n e d  on b e h a l f  o f  th e

C ounty by th e  Chairm an o f  th e  C ounty B oard . Such c e r t i f i c a t e

may d e s ig n a te  an a l t e r n a t e  o r  a l t e r n a t e s .

" A u th o r iz e d  L essee  R e p re s e n ta t iv e "  means th e  p e rs o n  a t

th e  tim e  d e s ig n a te d  to  a c t  in  b e h a l f  o f  th e  L essee  by w r i t t e n

c e r t i f i c a t e  f u r n is h e d  t o  th e  County and th e  T ru s te e  c o n ta in in g

th e  specim en  s ig n a tu r e  o f  such p e rs o n  and s ig n e d  on b e h a l f  o f

th e  L essee  by  th e  p r e s id e n t  o r  any v ic e  p r e s id e n t  o f  th e  L e s se e .

"B onds" means th e  $600 ,000  I n d u s t r i a l  Revenue Bonds o f

th e  C ounty t o  be i s s u e d  p u rs u a n t  to  th e  In d e n tu r e .

"Bond Fund" means th e  Bond Fund c r e a te d  in  S e c t io n  502

o f  th e  I n d e n tu r e  and r e f e r r e d  to  h e r e i n .

" B u ild in g "  means th e  B u ild in g  and a l l  o th e r  f a c i l i t i e s

fo rm ing  a p a r t  o f  th e  P r o j e c t  w hich a r e  r e q u ir e d  by S e c t io n

4 .1  (a) h e r e o f  t o  be c o n s t r u c te d  on th e  L eased Land, a s  th e y  may

a t  any tim e  e x i s t ,  in c lu d in g  th e  e x h a u s t  sy s tem  and a i r  com prcsso

and a i r - c o n d i t i o n i n g  and h e a t in g  sy s tem s (w hich s h a l l  be deemed

f i x t u r e s ) .
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"Coir.ple t i o n  D ate" means th e  d a te  o f  c o m p le tio n  o f  th e

c o n s t r u c t io n  o f  th e  B u ild in g  as t h a t  d a te  s h a l l  be  c e r t i f i e d  as

p ro v id e d  in  S e c t io n  4 .5  h e r e o f .

" C o n s t r u c t io n  Fund" means th e  C o n s t ru c t io n  Fund c re a te d

in  S e c t io n  602 o f  th e  I n d e n tu r e  and r e f e r r e d  to  h e r e i n .

" C o n s t r u c t io n  P e rio d "  means th e  p e r io d  betw een  th e

b e g in n in g  o f  c o n s t r u c t io n  o r  th e  d a te  on w hich Bonds a re  f i r s t

d e l iv e r e d  to  th e  p u r c h a s e r  t h e r e o f  (w h ich ev er i s  e a r l i e r )  and th e

C o m p le tio n  D a te .

"C ounty" means D o rc h e s te r  C ounty , S ou th  C a r o l in a ,  a bod^ 

p o l i t i c  and c o r p o r a t e ,  and i t s  s u c c e s s o r s  and a s s ig n s .

"C ounty B oard" means th e  C ounty Board o f  D i r e c to r s

o f  D o rc h e s te r  C oun ty , and any  s u c c e s s o r  body.

" G u a ra n to r"  means E dson, I n c o r p o r a te d ,  an I l l i n o i s  c o rp ­

o r a t i o n ,  w hich  h a s  u n c o n d i t i o n a l ly  g u a ra n te e d  p e rfo rm a n c e  o f  th e  

o b l i g a t i o n s  o f  th e  L essee  (a  w h o lly  owned s u b s id i a r y  o f  th e  Guaran 

t o r )  u n d e r  t h i s  A greem ent p u r s u a n t  to  a G u a ran ty  A greem ent a t t a c h ­

ed h e r e to  as E x h ib i t  "B ".

" In d e n tu re "  means th e  T ru s t  I n d e n tu re  be tw een  th e  County

and The F i r s t  N a t io n a l  Bank o f  C h icag o , as T r u s te e ,  o f  even d a te

h e r e w i th ,  p u r s u a n t  to  w hich  ( i )  th e  Bonds a r e  a u th o r iz e d  to  be 

i s s u e d ,  and ( i i )  th e  C o u n ty 's  i n t e r e s t  in  t h i s  A greem ent ( in c lu d ­

in g  th e  G u a ra n ty  A greem ent a t t a c h e d  h e r e to  a s  E x h ib i t  "B") and thj? 

l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  r e c e iv e d  by th e  C ounty  from 

th e  P r o je c t  (e x c e p t paym en ts p u r s u a n t  t o  S e c t io n  5 .5  o f  t h i s  

A greem ent) a r e  p le d g e d  and th e  P r o je c t  i s  m ortgaged  a s  s e c u r i t y  

f o r  th e  paym ent o f  p r i n c i p a l ,  prem ium , i f  any , and i n t e r e s t  on tbfi 

B onds, in c lu d in g  any in d e n tu r e  su p p le m e n ta l t h e r e t o .
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" In d e p e n d e n t C ounse l"  means an a t t o r n e y  d u ly  a d m it te d  

to  p r a c t i c e  law  b e f o r e  th e  h ig h e s t  c o u r t  o f  any s t a t e  and n o t an 

em ployee o f  e i t h e r  th e  C ounty  o r  th e  L e s se e .

" In d e p e n d e n t E n g in e e r"  means an e n g in e e r  o r  e n g in e e r in g  

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

n e e r in g  u n d e r  th e  law s o f  S ou th  C a ro l in a  and who o r  w h ich  i s  n o t 

a  f u l l  tim e  em ployee o f  e i t h e r  th e  C ounty o r  th e  L e s s e e .

"L ease  Term" means th e  d u r a t io n  o f  th e  l e a s e h o ld  e s t a t e  

in  t h i s  A greem ent a s  s p e c i f i e d  in  S e c t io n  5 .1  h e r e o f .

"L eased  Land" means th e  r e a l  p r o p e r ty  d e s c r ib e d  in  

E x h ib i t  "A" a t t a c h e d  h e r e to  w h ich , by t h i s  r e f e r e n c e  t h e r e t o ,  

i s  in c o r p o r a te d  h e r e i n .

" L e sse e "  means ( i)  th e  p a r t y  o f  th e  second  p a r t  h e r e t o  

and i t s  s u c e s s o r s  and a s s ig n s  and ( i i )  any s u r v iv in g ,  r e s u l t i n g  

o r  t r a n s f e r e e  c o r p o r a t io n  as p ro v id e d  in  S e c t io n  8 .3  h e r e o f .

" L ic e n s e d  E n g in e e r"  means an e n g in e e r  o r  e n g in e e r in g  

f irm  r e g i s t e r e d  and q u a l i f i e d t o  p r a c t i c e  th e  p r o f e s s io n  o f  e n g i ­

n e e r in g  u n d e r th e  law s o f  S ou th  C a r o l in a .

"N et P ro c e e d s " , when u se d  w ith  r e s p e c t  to  any  in s u ra n c e  

o r  co n d em n atio n  aw ard , means t h e  g r o s s  p ro c e e d s  from  th e  i n s u r ­

ance  o r  c o n d em n a tio n  aw ard w ith  r e s p e c t  to  w hich t h a t  te rm  i s  

used  re m a in in g  a f t e r  paym ent o f  a l l  e x p e n se s  ( in c lu d in g  a t t o r n e y s '  

f e e s  and any e x t r a o r d i n a r y  e x p e n se s  o f  th e  T ru s te e )  in c u r r e d  in  

th e  c o l l e c t i o n  o f  su ch  g r o s s  p ro c e e d s .

" P e r m it te d  E ncum brances" m eans, a s  o f  any p a r t i c u l a r  

t im e , ( i )  l i e n s  f o r  ad v a lo rem  ta x e s  n o t th e n  d e l in q u e n t ,  ( i i )  

t h i s  A greem ent and th e  I n d e n tu r e ,  ( i i i )  u t i l i t y ,  a c c e s s  and o th e r!  

e a se m e n ts  and r i g h t s  o f  w ay, f lo o d  r i g h t s ,  e n c ro ac h m en ts  and

r  5 i i



l e a s e s  t h a t  a L ic en sed  E n g in e e r  c e r t i f i e s  w i l l  n o t  i n t e r f e r e  w ith  

o r  im p a ir  th e  o p e r a t io n s  b e in g  c o n d u c te d  in  th e  B u i ld in g  f o r ,  i f  

no o p e r a t io n s  a r e  b e in g  c o n d u c te d  t h e r e i n ,  th e  o p e r a t io n s  f o r  

w hich th e  B u ild in g  was d e s ig n e d  o r  l a s t  m o d i f i e d ) , o r  ( iv )  such  

m inor d e f e c t s ,  i r r e g u l a r i t i e s ,  en cu m b ran ces , e a s e m e n ts ,  r i g h t s  

o f  way, and c lo u d s  on t i t l e  as n o rm a lly  e x i s t  w ith  r e s p e c t  to  

p r o p e r t i e s  s i m i l a r  in  c h a r a c t e r  t o  th e  P r o j e c t  and a s  do n o t ,  

in  th e  o p in io n  o f  an  In d e p e n d e n t C o u n se l m a t e r i a l l y  im p a ir  th e  

p r o p e r ty  a f f e c t e d  th e r e b y  f o r  th e  p u rp o se  f o r  w hich i t  was 

a c q u ir e d  o r  i s  h e ld  by th e  C oun ty , and (v) m e c h a n ic 's  and 

m a te r ia lm e n 's  l i e n s  n o t f i l e d  o r  p e r f e c t e d  in  th e  m anner p r e s ­

c r ib e d  by  C h a p te r  5 o f  T i t l e  45 , Code o f  Laws, S o u th  C a r o l in a ,  

1962, a s  in  e f f e c t  on th e  d a te  h e r e o f ,  o r  o th e r w is e .

" P r o je c t"  means th e  L eased  Land and th e  B u i ld in g .

" T ru s te e "  means th e  t r u s t e e  a n d /o r  th e  c o - t r u s t e e  a t

th e  t im e  s e r v in g  as such  u n d e r th e  I n d e n tu r e .

SECTION 1 .3 .  The w ords " h e r e o f " ,  " h e r e in " ,  " h e re u n d e r"

and o th e r  w ords o f  s i m i l a r  im p o rt r e f e r  to  t h i s  L ea se  A greem ent

as a w h o le .

SECTION 1 .4 .  R e fe re n c e s  t o  A r t i c l e s ,  S e c t io n s ,  and

o th e r  s u b d iv i s io n s  o f  t h i s  L ease  A greem ent a r e  t o  th e  d e s ig n a te d  

A r t i c l e s ,  S e c t io n s ,  and o t h e r  s u b d iv i s io n s  o f  t h i s  L ea se  A gree­

ment a s  o r i g i n a l l y  e x e c u te d .

SECTION 1 .5 .  The h e a d in g s  o f  t h i s  L ease  A greem ent a re  

f o r  c o n v e n ie n c e  o n ly  and s h a l l  n o t d e f in e  o r  l i m i t  th e  p r o v is io n s

h e r e o f .
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ARTICLE I I

REPRESENTATIONS

SECTION 2 . 1 .  REPRESENTATIONS BY THE COUNTY. The

C ounty makes th e  fo llo w in g  r e o r e s e n ta t io n s  a s  th e  b a s i s  fo r  th e  

u n d e r ta k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :

(a) The C ounty i s  a body p o l i t i c  and 

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

S t a t e  o f  S ou th  C a r o l in a ,  and i s  a u th o r iz e d  and

empowered by th e  p r o v is io n s  o f  th e  A ct to  e n t e r  

i n to  th e  t r a n s a c t i o n s  c o n te m p la te d  by t h i s  A gree­

ment and to  c a r r y  o u t i t s  o b l ig a t io n s  h e re u n d e r .

The P r o je c t  c o n s t i t u t e s  and w i l l  c o n s t i t u t e  a 

" p r o j e c t"  w i th in  th e  m eaning o f  th e  A c t. By 

p ro p e r  a c t io n  by th e  County Board and th e  S t a t e  

Budget and C o n tro l  Board o f  S ou th  C a r o l in a ,  th e  

C ounty h a s  been  d u ly  a u th o r iz e d  to  e x e c u te  and

d e l i v e r  t h i s  A greem en t.

(b) The C ounty h as a c q u ire d  by deed o f

th e  G u a ra n to r  re c o rd e d  s im u lta n e o u s ly  h e re w ith

th e  L eased  Land, upon w hich c o n s t r u c t io n  

o f  th e  B u ild in g  was r e c e n t l y  b eg u n , and

h as  a u th o r i z e d ,  and does h e re b y  a u th o r i z e ,  th e  

L e sse e  t o  co m p le te  th e re o n  th e  E u ild in g ,  and to  

a c q u i r e  and i n s t a l l  a l l  o th e r  th in g s  deemed 

n e c e s s a r y  in  c o n n e c tio n  w ith  th e  P r o j e c t ;  and 

th e  C ounty p ro p o se s  to  le a s e  th e  P r o je c t  t o  th e

L e sse e  and to  s e l l  th e  P r o je c t  to  th e  L essee

a t  th e  e x p i r a t i o n  o r  e a r l i e r  t e r m in a t io n  o f  th e

r; 513
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L ease Term, a l l  fo r  th e  p u rp o se s  o f  p ro m o tin g  th e

i n d u s t r i a l  d e v e lo p m e n t, d e v e lo p in g  th e  t r a d e ,  and

u t i l i z i n g  and em ploy ing  th e  m anpower, a g r i c u l t u r a l

p ro d u c ts  and n a tu r a l  r e s o u r c e s  o f  S ou th  C a r o l in a .

(c) H e r e to f o r e ,  th e  C ounty Board, th e  L e sse e  and

th e  G u a ra n to r  d id  a g re e  t h a t  th e  C ounty w ould f in a n c e

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

th ro u g h  th e  is s u a n c e  o f  i n d u s t r i a l  rev e n u e  bonds

p u rs u a n t  t o  th e  A c t. The L essee  e s t im a te s  t h a t

such  c o s t  w i l l  amount o f  $ 6 0 0 ,0 0 0 , c o n s i s t i n g  o f

a p p ro x im a te ly  $ 3 5 ,0 0 0______ f o r  th e  c o s t  o f  th e

L eased  Land and a p p ro x im a te ly  $ 550 ,000______

f o r  th e  c o s t  o f  c o n s t r u c t in g  th e  B u ild in g  and

th e  sum o f  $ 15 .000_____  f o r  m is c e lla n o u s  e x p e n se s ,

in c lu d in g  e x p e n se s  in  c o n n e c tio n  w ith  th e  f in a n c ­

in g ,  and on t h a t  b a s i s  th e  C ounty now p ro p o se s

to  i s s u e  th e  Bonds in  th e  a g g re g a te  p r i n c i p a l

amount o f  $600 ,000  d a te d  as o f  December 1 , 1969,

w hich w i l l  m atu re  and b e a r  i n t e r e s t  as s e t  f o r t h

in  S e c t io n  202 o f  th e  In d e n tu re  and w hich w i l l  be

s u b je c t  to  re d e m p tio n  on th e  o c c a s io n s  and a t  th e

red e m p tio n  p r i c e s  s e t  f o r th  in  S e c t io n  301 o f  th e

In d e n tu re  in  o r d e r  t o  f in a n c e  th e  c o s t  o f  a c q u i r ­

in g  and c o n s t r u c t in g  th e  P r o j e c t .

SECTION 2 .2 .  REPRESENTATIONS BY THE LESSEE. The

L essee  makes th e  fo l lo w in g  r e p r e s e n ta t i o n s  a s  th e  b a s i s  fo r  th e

u n d e r ta k in g  on i t s  p a r t  h e r e in  c o n ta in e d :

f
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(a) The L e sse e  i s  a  c o r p o r a t io n  d u ly

in c o r p o r a te d  u n d e r  th e  law s o f  New Y ork , i s

in  good s ta n d in g  u n d e r  i t s  C h a r te r  and u n d er

th e  law s o f  New York and o f  S ou th  C a r o l in a ,

and h a s  power t o  e n t e r  i n to  t h i s  A greem ent

and by  p ro p e r  c o r p o r a te  a c t io n  h a s  been  d u ly

a u th o r iz e d  to  e x e c u te  and d e l i v e r  t h i s  A gree­

ment .

(b) N e i th e r  th e  e x e c u t io n  and d e l i v e r y

o f  t h i s  A greem en t, th e  consum m ation o f  th e

t r a n s a c t i o n s  c o n te m p la te d  h e re b y , n o r th e

f u l f i l l m e n t  o f  o r  c o m p lia n c e  w ith  th e  te rm s

and c o n d i t io n s  o f  t h i s  A greem ent, c o n f i c t

w ith  o r  r e s u l t  i n  a b re a c h  o f  any o f  t  c te rm s ,

c o n d i t io n s  o r  p r o v i s i o n s  o f  any c o r p o r a te  r e ­

s t r i c t i o n  o r  any  ag re em e n t o r  i n s t r u  'e - t  to  

w hich th e  L e s se e  i s  now a p a r ty  o r  by w hich

i t  i s  bound , o r  c o n s t i t u t e  a d e f a u l t  . dv r

any o f  th e  f o r e g o in g ,  o r  r e s u l t  in  t  e - r  a -  

t i o n  o r  im p o s i t io n  o f  any  l i e n ,  cha. _ -

encum brance o f  any  n a tu r e  w h a tso e v e r  *• <?•

any o f  th e  p r o p e r t y  o r  a s s e t s  o f  t  e

under th e  te rm s  o f  any in s tru m e n t

m en t.

(c) The a c q u i r in g  and const* '

o f  th e  P r o je c t  by  th e  C ounty  thr<

is s u a n c e  o f  th e  Eonds and th e  1<

th e  County o f  th e  P r o je c t  to  th<
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in d u ced  th e  L essee  to  e s t a b l i s h  a  p e rm an en t

p l a n t  em ploy ing  200 to  250 p e rso n s  f o r  th e  

m a n u fa c tu re  o f  d r a p e r i e s  and b e d s p re a d s  in

D o rc h e s te r  C oun ty , S ou th  C a ro lin a  ( th e  G u a ra n to r

h a v in g  h e r e t o f o r e  co n d u c ted  such an o p e r a t io n  

on a te m p o ra ry  b a s i s  in  D o rc h e s te r  C ounty

em ploy ing  ab o u t 30 p e r s o n s ) .

(d) The L essee  in te n d s  to  o p e r a t e  th e

P r o je c t  as a p l a n t  f o r  th e  m an u fa c tu re  o f

( i )  d r a p e r i e s  and b e d s p re a d s , and ( i i )  such

o t h e r  p ro d u c ts  a s  th e  L essee  may deem a p p r o p r i a t e ,  

from  th e  C om ple tion  D ate t o  th e  e x p i r a t i o n  o r

e a r l i e r  t e r m in a t io n  o f  th e  Lease Term a s  p r o ­

v id e d  h e r e in .

(e) R e ly in g  upon th e  ag reem en t o f  th e  

C ounty  to  f in a n c e  th e  c o s t  o f  a c q u i r in g  and 

c o n s t r u c t in g  th e  P r o je c t  a s  a f o r e s a i d ,  th e

G u a ra n to r  h a s  p ro c e e d e d  to  a c q u ir e  t i t l e  to  th e

L eased  L and, and th e  c o n s t r u c t io n  o f  t h e  B u ild in g

h a s  b e en  commenced.

51<>
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ARTICLE I I I

DEMISING CLAUSE, WARRANTY OF TITLE, AND TITLE INSURANCE

SECTION 3 .1 .  DEMISE OF THE LEASED LAND AND BUILDING.

The C ounty d em ises and l e a s e s  t o  th e  L e s se e , and th e  L essee

l e a s e s  from  th e  C oun ty , th e  L eased  Land and th e  B u ild in g  a t  th e

r e n t a l  s e t  f o r t h  in  S e c t io n  5 .3  h e r e o f ,  and in  a c c o rd a n c e  w ith

th e  p r o v i s io n s  o f  t h i s  A greem ent.

SECTION 3 .2 .  WARRANTY OF TITLE. The C ounty w a r ra n ts  

t h a t  i t  h a s  a c q u ir e d  a good and m a rk e ta b le  fe e  s im p le  t i t l e  t o

th e  L eased  Land, f r e e  from  a l l  encum brances o th e r  th a n  P e rm it te d

E ncum brances, and th e  C ounty  w i l l  f u r n i s h ,  a t  th e  tim e  o f  th e

d e l i v e r y  o f  th e  B onds, a w r i t t e n  o p in io n  o f  In d e p e n d e n t C ounsel 

t h a t  i t  h a s  good and m a rk e ta b le  fe e  s im p le  t i t l e  to  th e  L eased

Land, s u b je c t  to  P e r m it te d  E ncum brances.

SECTION 3 .3 .  TITLE INSURANCE. At th e  tim e  o f  th e

d e l i v e r y  o f  th e  Bonds, th e  C ounty w i l l  p ro v id e  a M ortgagee 

T i t l e  In s u ra n c e  P o l ic y  (o r  an a p p r o p r i a te  B in d er) upon th e  L eased  

Land and B u ild in g  i s s u e d  b y  a Company ap p roved  by th e  T ru s te e  

in s u r in g  th e  l i e n  o f  th e  I n d e n tu r e  upon th e  L eased  Land and

B u ild in g  when c o m p le te d , s u b j e c t  to  no encum brances o th e r  th a n

P e rm it te d  E ncum brances, in  th e  amount o f  n o t l e s s  th a n  $60 0 ,0 0 0 .

Any N et P ro c ee d s  th e r e f ro m  s h a l l  be u sed  to  rem edy th e  t i t l e

d e f e c t  r e s u l t i n g  in  th e  paym ent t h e r e o f  o r  d e p o s i te d  in  th e

Bond Fund.
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ARTICLE IV

COMMENCEMENT AND COMPLETION OF THE PROJECT?

ISSUANCE OF THE BONDS; CONSTRUCTION FUND 
j

SECTION 4 .1 .  AGREEMENT TO CONSTRUCT THE BUILDING

ON THE LEASED LAND. The C ounty h a s  a c q u ir e d  th e  L eased  Land, 

in c lu d in g  th e  p a r t i a l l y  c o n s t r u c te d  B u i ld in g ,b y  deed o f  th e

G u a ra n to r .  The L e sse e  a g re e s  t h a t  i t  w i l l  e x e r c i s e  th e  a u th o r iz e  

t i o n s  g iv e n  t o  i t  by th e  C ounty as s e t  f o r t h  in  S e c tio n  2 .1  (b)

a n d :

(a) I t  w i l l  c a u se  th e  B u ild in g  to  be 

co m p le ted  on th e  L eased  Land w h o lly  w i th in  

bo u n d ary  l i n e  t h e r e o f ,  th e  B u i ld in g  to  c o n s i s t

o f  8 6 ,4 0 0  s q u a re  f e e t  w hich w i l l  be  u t i l i z e d  a s

a p l a n t  f o r  th e  m a n u fa c tu re  o f  ( i )  d r a p e r i e s  and 

b e d s p re a d s , and ( i i )  su ch  o th e r  p ro d u c ts  as th e

L essee  may deem a p p r o p r i a t e ,  and a l l  o f  w hich

w i l l  be c o n s t r u c te d  in  a c c o rd a n c e  w ith  a g e n e ra l  

d e s c r i p t i o n  h e r e t o f o r e  f u r n is h e d  to  th e  C ounty

by th e  L e s se e .

(b) I t  w i l l  c a u se  t o  be a c q u ir e d  and i n ­

s t a l l e d  in  th e  B u i ld in g  o r  on th e  L eased  Land

f o r  u se  o f  L essee  su c h  m a c h in e ry , equ ipm ent

and r e l a t e d  p r o p e r ty  ( a l l  o f  w hich  s h a l l  be and

rem ain  th e  p r o p e r ty  o f  th e  L e sse e  and none o f

w hich s h a l l  be  c o n s id e re d  a p a r t  o f  th e  P r o je c t )

as s h a l l  be  n e c e s s a r y  in  o r d e r  t h a t  th e  L essee

may o p e r a t e  upon th e  L eased  Land and w i th in

th e  B u i ld in g  a m a n u fa c tu r in g  p l a n t  f o r  th e

p u rp o se s  s p e c i f i e d  in  S u b - s e c t io n  (a) o f  t h i s

S e c t io n  4 .1 ,  and any t r a n s p o r t a t i o n  f a c i l i t y
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and equ ipm en t u sed  a s  an  i n t e g r a l  p a r t  o f  th e

P r o j e c t ,  w hich in  L e s s e e 's  judgm ent may b e

n e c e s s a r y  fo r  o p e r a t io n  o f  th e  P r o j e c t .

The L essee  a g re e s  to  c o m p le te  th e  c o n s t r u c t io n  o f  th e  

B u i ld in g  a s  p ro m p tly  as p r a c t i c a b l e  a f t e r  r e c e i p t  o f  p ro c e e d s

from  th e  s a l e  o f  Bonds .

SECTION 4 .2 .  AGREEMENT TO ISSUE BONDS; APPLICATION OF

BOND PROCEEDS. In  o rd e r  to  p ro v id e  fu n d s  f o r  paym ent o f  th e  c o s t

o f  th e  P r o j e c t  ( in c lu d in g  th e  repaym en t o f  funds advanced  o r  lo a r  

in c u r r e d  b y  th e  L e sse e  o r  G u a ra n to r  fo r  t h a t  p u r p o s e ) , th e  County 

a g re e s  t h a t  i t  w i l l  by F e b ru a ry  1 s t ,  1970, s e l l  and c a u se  to  be 

d e l iv e r e d  to  th e  p u r c h a s e r  t h e r e o f  an i s s u e  o f  $ 6 0 0 ,0 0 0  a g g re g a te  

p r i n c i p a l  amount o f  Bonds and i t  w i l l  th e re u p o n  ( i )  d e p o s i t  in  t l

Bond Fund a l l  a c c ru e d  i n t e r e s t  r e c e iv e d  on th e  s a l e  o f  th e  Bonds,

and ( i i )  d e p o s i t  in  th e  C o n s t r u c t io n  Fund th e  b a la n c e  o f  th e  p ro ­

ceed s  r e c e iv e d  from  s a id  s a l e .

SECTION 4 .3 .  DISBURSEMENTS FROM THE CONSTRUCTION FUND.

The C ounty w i l l  in  th e  I n d e n tu r e  a u th o r i z e  and d i r e c t  th e  T ru s ­

t e e  t o  u se  th e  moneys in  th e  C o n s t r u c t io n  Fund f o r  th e  fo l lo w in g

p u rp o se s  ( b u t ,  s u b je c t  to  th e  p r o v i s io n s  o f  S e c t io n  4 .9  h e r e o f ,

f o r  no o t h e r  p u r p o s e s ) ;

(a) Payment o f  th e  i n i t i a l  o r  a c c e p ta n c e

fe e  o f  th e  T r u s te e ,  th e  fe e s  f o r  r e c o r d in g  th e

d e ed s  w hereby th e  L eased  Land h as been  o r  i s

t o  be conveyed  to  th e  C oun ty , t h i s  A greem en t,

th e  I n d e n tu re  and any t i t l e  c u r a t i v e  docum en ts

t h a t  e i t h e r  th e  T r u s t e e ,  th e  L essee  o r  In d e p e n d e n t

C ounsel may deem d e s i r a b l e  to  f i l e  fo r  r e c o rd
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in  o r d e r  to  p e r f e c t  o r  p r o t e c t  th e  t i t l e  o f  th e

C ounty  t o  th e  L eased  Land o r  to  p e r f e c t  o r  p ro ­

t e c t  th e  l i e n  o f  th e  In d e n tu re  on th e  P r o je c t

and th e  fe e s  and ex p en ses  in  c o n n e c tio n  w ith  any

a c t io n s  o r  p ro c e e d in g s  t h a t  e i t h e r  th e  T r u s te e ,

th e  L essee  o r  In d ep e n d en t C ounsel way deew

d e s i r a b l e  to  b r in g  in  o r d e r  to  p e r f e c t  o r

p r o t e c t  th e  t i t l e  o f  th e  C ounty t o  th e  L eased

Land o r  to  p e r f e c t  th e  l i e n  o f  th e  I n d e n tu r e

on th e  P r o j e c t .

(b) Paym ent t o  th e  L e s se e , th e  G u a ra n to r ,  and 

th e  C oun ty , a s  th e  c a se  may b e , o f  su c h  am oun ts, i f

a n y , a s  s h a l l  be  n e c e s s a ry  t o  re im b u rs e  th e  L e s s e e , 

th e  G u a ra n to r ,  and th e  C ounty in  f u l l  f o r  a l l  a d v an c es  

and paym ents made by them  o r  e i t h e r  o f  them  p r i o r  t o  

o r  a f t e r  th e  d e l i v e r y  o f  th e  Bonds f o r  e x p e n d i tu r e s  

in  c o n n e c tio n  w i th  ( i )  th e  a c q u i s i t i o n  by th e

C ounty  o f  t i t l e  t o  th e  L eased  Land, in c lu d in g

th e  c o s t  o f  th e  L eased  Land and th e  p r e p a r a t i o n

o f  p la n s  and s p e c i f i c a t i o n s  f o r  th e  P r o je c t

( in c lu d in g  any p r e l im in a r y  s tu d y  o r  p la n n in g

o f  th e  P r o je c t  o r  any a s p e c t  th e r e o f )  and ( i i )

c l e a r i n g  th e  L eased  Land, th e  c o n s t r u c t io n  o f

th e  B u i ld in g  and a l l  c o n s t r u c t i o n , a c q u i s i t i o n

and i n s t a l l a t i o n  ex p en ses  r e q u ir e d  to  p ro v id e

u t i l i t y  s e r v i c e s  o r  o th e r  f a c i l i t i e s ,  and a l l

r e a l  o r  p e r s o n a l  p r o p e r t i e s  deemed n e c e s s a r y

in  c o n n e c t io n  w ith  th e  P r o je c t  ( in c lu d in g
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a r c h i t e c t u r a l , e n g in e e r in g  and s u p e r v is o r y  

s e r v i c e s  w ith  r e s p e c t  t o  any  o f  th e  f o r e g o in g ) .

(c) Payment o f  th e  c o s t  o f  t i t l e  in s u r a n c e ,

l e g a l  and a c c o u n tin g  fe e s  and e x p e n se s  and

p r i n t i n g  and e n g ra v in g  c o s t s  in c u r r e d  in

c o n n e c t io n  w ith  th e  a u t h o r i z a t i o n ,  s a l e  and

is s u a n c e  o f  th e  B onds, th e  p r e p a r a t i o n  o f  t h i s

A greem en t, th e  I n d e n tu r e  and a l l  o th e r  docum ents

in  c o n n e c t io n  th e r e w i th  and in  c o n n e c tio n  w ith

th e  a c q u i s i t i o n  o f  t i t l e  t o  th e  L eased  Land and

B u i ld in g .

(d) Payment f o r  l a b o r ,  s e r v i c e s ,  m a t e r i a l s

and s u p p l i e s  u sed  o r  f u r n is h e d  in  s i t e  im p ro v e­

m ent and in  th e  c o n s t r u c t io n  o f  th e  B u i ld in g ,

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

t i o n  and i n s t a l l a t i o n  o f  u t i l i t y  s e r v i c e s  o r

o t h e r  f a c i l i t i e s ,  and a l l  r e a l  and p e r s o n a l

p r o p e r ty  deemed n e c e s s a r y  in  c o n n e c tio n  w ith  th e

P r o j e c t  and  paym ent f o r  th e  m is c e l la n e o u s

e x p e n se s  i n c i d e n t a l  t o  any o f th e  fo re g o in g

i te m s , in c lu d in g  th e  prem ium  on any s u r e ty

b ond .

(e) Payment o f  th e  f e e s ,  o r  o u t - o f - p o c k e t

e x p e n se s  o f  th e  L e s se e  o r  G u a ra n to r , i f  any , fo r  

a r c h i t e c t u r a l ,  e n g in e e r in g  o r  s u p e r v is o r y  s e r v i c e s

w ith  r e s p e c t  to  th e  P r o j e c t .
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( f )  Payment to  th e  T r u s te e ,  a s  su ch  

paym ents become d u e , o f  th e  fe e s  and ex p en se s  

o f  th e  T ru s te e  (as T r u s te e ,  Bond R e g is t r a r  

and p ay in g  a g e n t)  and o f  any p a y in g  a g e n t

p r o p e r ly  in c u r r e d  u n d e r th e  In d e n tu re  t h a t

may become due d u r in g  th e  C o n s t r u c t io n  P e r io d , 

o r  re im b u rsem en t t h e r e o f  i f  p a id  by th e  L essee ,

(g) To such  e x te n t  as th e y  s h a l l  n o t be 

p a id  by a c o n t r a c t o r  f o r  c o n s t r u c t io n  w ith  

r e s p e c t  to  any  p a r t  o f  th e  P r o j e c t ,  paym ent 

o f  th e  premium on a l l  in s u ra n c e  r e q u i r e d  to  

b e  ta k e n  o u t and m a in ta in e d  d u r in g  th e  Con­

s t r u c t i o n  P e r io d  u n d e r t h i s  A greem ent, o r  

re im b u rsem en t t h e r e o f  i f  p a id  by th e  L essee

o r  G u a ra n to r .

(h) Paym ent o f  th e  t a x e s ,  a s s e s s m e n ts  and

o th e r  c h a rg e s ,  i f  any , r e f e r r e d  to  i n  S e c t io n

6 .3  h e re o f  t h a t  may become p a y a b le  d u r in g  th e

C o n s tru c t io n  P e r io d , o r  re im b u rse m e n t th e r e o f

i f  p a id  by th e  L e sse e  o r  G u a ra n to r .

( i )  Paym ent o f  e x p e n se s  in c u r r e d  w ith

a p p ro v a l o f  th e  L essee  in  se e k in g  to  e n fo rc e

an y  remedy a g a in s t  any c o n t r a c t o r  o r  su b ­

c o n t r a c to r  in  r e s p e c t  o f  any d e f a u l t  u n d e r

a c o n tr a c t  r e l a t i n g  to  th e  P r o j e c t .

( j)  Paym ent o f  any o th e r  c o s t s  and

ex p en ses  r e l a t i n g  to  th e  P r o j e c t .
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(k) A ll  moneys re m a in in g  in  th e  C o n s tru c ­

t i o n  Fund a f t e r  c o m p le tio n  o f  th e  B u ild in g  and

paym ent in  f u l l  o f  c o s t s  t h e r e o f ,  and a f t e r

paym ent o f  a l l  o th e r  item s p ro v id e d  fo r  in  th e  

p re c e d in g  s u b s e c t io n s  (a) t o  ( j ) ,  i n c l u s i v e ,

o f  t h i s  S e c t io n ,  s h a l l  a t  th e  d i r e c t i o n  o f

th e  L e sse e  be ( i )  u sed  by th e  T ru s te e  fo r  th e

p u rc h a se  o f  Bonds in  th e  open m arke t f o r  th e

p u rp o se  o f  c a n c e l l a t i o n ,  a t  p r i c e s  n o t e x c e e d ­

ing  th e  p r i n c i p a l  amount t h e r e o f  p lu s  a cc ru e d  

i n t e r e s t  th e re o n  to  th e  d a te  o f  d e l iv e r y ,  o r  

( i i )  p a id  i n to  th e  Bond Fund, e x c e p t fo r  am ounts 

r e t a in e d  by  th e  T ru s te e  w ith  th e  a p p ro v a l o f  th e

A u th o r iz e d  L essee  R e p r e s e n ta t iv e  and th e  A u th o r iz

ed C ounty  R e p r e s e n ta t iv e  fo r  paym ent o f  P r o je c t  

c o s t s  n o t th e n  due and p a y a b le , any b a la n c e

re m a in in g  o f  such  r e t a in e d  funds a f t e r  f u l l

paym ent o f  a l l  such  P r o je c t  c o s t s  to  be  used

as d i r e c t e d  by th e  L essee  in  th e  manner

s p e c i f i e d  in  c la u s e s  ( i )  and ( i i )  o f  t h i s

s u b s e c t io n .

I t  i s  f u r t h e r  a g re e d  t h a t :

(1) Each o f  th e  paym ents r e f e r r e d  to

in  th e  p re c e d in g  s u b s e c t io n s  ( a ) , ( b ) , (c) ,

( d ) , ( e ) , ( g ) , ( i)  and ( j )  o f  t h i s  S e c tio n

s h a l l  be made o n ly  upon r e c e i p t  by th e  T ru s te e  

o f  a w r i t t e n  o rd e r  by th e  A u th o r iz e d  L essee
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R e p r e s e n ta t iv e  and th e  A u th o r iz e d  County 

R e p r e s e n ta t iv e ,  w hich  s h a l l  c e r t i f y  w ith  

r e s p e c t  t o  e ach  su c h  paym en t: ( i )  t h a t  none 

o f  th e  ite m s  fo r  w hich  th e  paym ent i s  p r o ­

p o sed  to  be made h a s  form ed th e  b a s i s  fo r

any paym ent t h e r e t o f o r e  made from  th e

C o n s t r u c t io n  Fund and ( i i )  t h a t  each  ite m  

f o r  w hich th e  paym ent i s  p ro p o se d  to  be made 

i s  o r  was n e c e s s a r y  in  c o n n e c tio n  w ith  th e  

P r o j e c t  and in  a c c o rd a n c e  w ith  th e  p la n s  and s p e c i ­

f i c a t i o n s  t h e r e f o r ,  and i s  a u th o r iz e d  by t h i s  

A greem ent to  be  p a id .

(2) In  th e  c a s e  o f  any c o n t r a c t  p ro v id in g  

f o r  th e  r e t e n t i o n  b y  th e  C ounty o f  a p o r t io n  

o f  th e  c o n t r a c t  p r i c e ,  t h e r e  s h a l l  be p a id  

from  th e  C o n s t r u c t io n  Fund o n ly  th e  n e t  amount 

re m a in in g  a f t e r  d e d u c t io n  o f  any such  p o r t io n .

SECTION 4 .4 .  TRUSTEE MAY RELY ON ORDERS AND CERTIFICA­

TIONS. In  m aking any su ch  paym ent from  th e  C o n s t r u c t io n  Fund, 

th e  T r u s te e  may r e l y  on any such  o r d e r s  and c e r t i f i c a t i o n s  d e l iv e r ­

ed to  i t  p u r s u a n t  to  S e c t io n  4 .3 ,  and th e  T ru s te e  s h a l l  be  r e ­

l i e v e d  o f  a l l  l i a b i l i t y  w ith  r e s p e c t  to  m aking su c h  paym ents 

in  a c c o rd a n c e  w ith  su ch  o r d e r s  and c e r t i f i c a t i o n s .

SECTION 4 .5 .  ESTABLISHMENT OF COMPLETION DATE. The 

C o m p le tio n  D ate  s h a l l  be  e v id e n c e d  to  th e  T r u s te e s  by a c e r t i f i ­

c a t e  s ig n e d  by th e  A u th o r iz e d  L e sse e  R e p r e s e n ta t iv e  s t a t i n g  t h a t ,  

e x c e p t  fo r  am ounts r e t a in e d  by th e  T ru s te e  f o r  P r o je c t  c o s t s  no t 

th e n  due and p a y a b le  as p ro v id e d  in  S e c t io n  4 .3  ( k ) , ( i )  th e  

B u i ld in g  h a s  been  co m p le ted  in  a c c o rd a n c e  w ith  th e  s p e c i f i c a t i o n s

I
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t h e r e f o r  and a l l  l a b o r ,  s e r v i c e s ,  m a t e r i a l s  and s u p p l ie s  u sed  

in  such  c o n s t r u c t io n  h a v e  been  p a id  f o r ,  and ( i i )  a l l  o th e r  

f a c i l i t i e s  n e c e s s a r y  i n  c o n n e c t io n  w ith  th e  P r o je c t  have b een  

c o n s t r u c t e d ,  a c q u ir e d  and i n s t a l l e d  i n  a c c o rd a n c e  w ith  th e

s p e c i f i c a t i o n s  t h e r e f o r  and a l l  c o s t s  and e x p e n se s  in c u r r e d  

in  c o n n e c t io n  th e r e w i th  h a v e  been  p a id .  N o tw ith s ta n d in g  th e  

f o r e g o in g ,  su ch  c e r t i f i c a t e  s h a l l  s t a t e  t h a t  i t  i s  g iv e n  w ith o u t  

p r e j u d i c e  t o  any r i g h t s  a g a i n s t  t h i r d  p a r t i e s  w hich e x i s t  a t  th e  

d a te  o f  su c h  c e r t i f i c a t e  o r  w hich may s u b s e q u e n t ly  come i n to  

b e in g .  I t  s h a l l  be th e  d u ty  o f  t h e  L e sse e  to  cau se  th e

c e r t i f i c a t e s  c o n te m p la te d  by t h i s  S e c t io n  4 .5  to  be f u rn is h e d  

a s  soon a s  th e  P r o je c t  s h a l l  have  been  c o m p le te d .

SECTION 4 .6 .  LESSEE REQUIRED TO PAY PROJECT COSTS

IN EVENT CONSTRUCTION FUND INSUFFICIENT. I n  th e  e v e n t th e

moneys i n  th e  C o n s t r u c t io n  Fund a v a i l a b l e  f o r  paym ent o f  th e  

c o s t s  o f  th e  P r o j e c t  s h o u ld  n o t  be  s u f f i c i e n t  to  pay  th e  c o s t s  

t h e r e o f  in  f u l l ,  th e  L e s se e  a g re e s  to  c o m p le te  th e  P r o j e c t  and 

t o  p ay  a l l  t h a t  p o r t i o n  o f  th e  c o s t s  o f  th e  P r o je c t  as may be in

e x c e s s  o f  t h e  moneys a v a i l a b l e  t h e r e f o r  in  th e  C o n s t r u c t io n  Fund. 

The C ounty  d o es  n o t make any  w a r r a n ty ,  e i t h e r  e x p re s s  o r  im p l ie d ,  

t h a t  th e  moneys w hich  w i l l  b e  p a id  i n to  th e  C o n s t r u c t io n  Fund and 

w h ich , u n d e r  th e  p r o v i s io n s  o f  t h i s  A greem en t, w i l l  be a v a i l a b l e  

from  th e  p ro c e e d s  o f  th e  Bonds f o r  paym ent o f  th e  c o s t s  o f  th e  P ro ­

j e c t ,  w i l l  be  s u f f i c i e n t  t o  pay  th e  c o s t s  w hich  w i l l  be in c u r r e d  

in  t h a t  c o n n e c t io n .  The L e s se e  a g re e s  t h a t  i f  a f t e r  e x h a u s t io n  ojf 

th e  moneys in  th e  C o n s t r u c t io n  Fund th e  L e s se e  sh o u ld  pay any 

p o r t io n  o f  th e  s a id  c o s t s  o f  th e  P r o j e c t  p u r s u a n t  to  th e  p r o v i s io n s  

o f  t h i s  S e c t io n ,  i t  s h a l l  n o t be  e n t i t l e d  t o  any re im b u rse m e n t 

t h e r e o f  from  th e  C ounty  o r  from  th e  T r u s te e  o r  from  th e  h o ld e r s
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o f  any o f  th e  B onds, n o r s h a l l  i t  be e n t i t l e d  t o  any  d im in u t io n  o 

th e  r e n t s  p a y a b le  u n d e r  S e c t io n  5 .3  h e r e o f .  The o b l i g a t i o n  o f  

th e  L essee  to  c o m p le te  th e  P r o je c t  s h a l l  s u r v iv e  th e  t e r m in a t io n

o f  t h i s  A greem ent.

SECTION 4 .7 .  AUTHORIZED LESSEE AND COUNTY REPRESENTA­

TIVES AND SUCCESSORS. The L essee  and th e  C ounty  B oard , r e s p e c ­

t i v e l y ,  w i l l  d e s ig n a t e ,  in  th e  m anner p r e s c r ib e d  in  S e c t io n  1 .2 ,

th e  A u th o r iz e d  L essee  R e p r e s e n ta t iv e  and th e  A u th o r iz e d  C ounty

R e p r e s e n ta t iv e .  In  th e  e v e n t t h a t  any p e rs o n  so  d e s ig n a te d

h e re u n d e r  and h i s  a l t e r n a t e  o r  a l t e r n a t e s ,  i f  an y , s h o u ld  become

u n a v a i la b le  o r  u n a b le  t o  ta k e  any a c t i o n  o r  make any c e r t i f i c a t e

p ro v id e d  f o r  o r  r e q u i r e d  i n  t h i s  A greem ent, a s u c c e s s o r  s h a l l  be

a p p o in te d  in  th e  same m anner.

SECTION 4 .8 .  ENFORCEMENT OF REMEDIES AGAINST CONTRAC­

TORS AND SUBCONTRACTORS AND THEIR SURETIES. L e sse e  c o v e n a n ts

t h a t  i t  w i l l  ta k e  such  a c t io n  and i n s t i t u t e  such  p ro c e e d in g s  as

s h a l l  be n e c e s s a r y  t o  c a u s e  and r e q u i r e  a l l  c o n t r a c t o r s  and

m a t e r i a l s  s u p p l i e r s  to  co m p le te  t h e i r  c o n t r a c t s  d i l i g e n t l y  in

a c c o rd a n c e  w i th  th e  te rm s o f  s a id  c o n t r a c t s ,  i n c lu d in g ,  w ith o u t

l i m i t a t i o n ,  th e  c o r r e c t i n g  o f  any d e f e c t i v e  w ork , w ith  a l l  e x ­

p e n se s  in c u r r e d  by  L e s se e  in  c o n n e c tio n  w ith  th e  p e rfo rm a n c e

o f  i t s  o b l i g a t i o n s  u n d e r  t h i s  S e c t io n  4 .8  t o  be  c o n s id e r e d  p a r t  

o f  th e  P r o j e c t  c o s t s  r e f e r r e d  to  i n  S e c t io n  4 .3  ( i ) ,  and th e  

C ounty a g re e s  t h a t  th e  L e s se e  may, from  tim e  to  t im e , in  i t s

own name, o r  in  th e  name o f  th e  C oun ty , ta k e  su ch  a c t i o n  a s  may

be n e c e s s a ry  o r  a d v i s a b l e ,  a s  d e te rm in e d  by L e s s e e , to  in s u r e
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o f  any o f  th e  B onds, n o r s h a l l  i t  be e n t i t l e d  to  any d im in u tio n  o 

th e  r e n t s  p a y a b le  u n d e r S e c t io n  5 .3  h e r e o f .  The o b l ig a t io n  o f  

th e  L e sse e  to  c o m p le te  th e  P r o je c t  s h a l l  s u rv iv e  th e  te r m in a t io n

o f  t h i s  A greem ent.

SECTION 4 .7 .  AUTHORIZED LESSEE AND COUNTY REPRESENTA­

TIVES AND SUCCESSORS. The L e sse e  and th e  County B oard , r e s p e c ­

t i v e l y ,  w i l l  d e s ig n a te ,  in  th e  m anner p r e s c r ib e d  in  S e c t io n  1 .2 ,

th e  A u th o r iz e d  L e sse e  R e p r e s e n ta t iv e  and th e  A u th o r iz e d  County

R e p r e s e n ta t iv e .  In  th e  e v e n t t h a t  any p e rso n  so  d e s ig n a te d

h e re u n d e r  and h i s  a l t e r n a t e  o r  a l t e r n a t e s ,  i f  any , s h o u ld  become

u n a v a i la b le  o r  u n a b le  t o  ta k e  any a c t io n  o r  make any c e r t i f i c a t e

p ro v id e d  f o r  o r  r e q u i r e d  in  t h i s  A greem ent, a s u c c e s s o r  s h a l l  be

a p p o in te d  in  th e  same m anner.

SECTION 4 .8 .  ENFORCEMENT OF REMEDIES AGAINST CONTRAC­

TORS AND SUBCONTRACTORS AND THEIR SURETIES. L essee  c o v e n a n ts

t h a t  i t  w i l l  t a k e  such a c t io n  and i n s t i t u t e  su ch  p ro c e e d in g s  a s

s h a l l  be  n e c e s s a r y  t o  c a u s e  and r e q u i r e  a l l  c o n t r a c t o r s  and

m a t e r i a l s  s u p p l i e r s  to  c o m p le te  t h e i r  c o n t r a c t s  d i l i g e n t l y  in

a c c o rd a n c e  w ith  th e  te rm s o f  s a id  c o n t r a c t s ,  in c lu d in g ,  w ith o u t

l i m i t a t i o n ,  th e  c o r r e c t i n g  o f  any d e f e c t iv e  w ork, w i th  a l l  ex ­

p e n se s  in c u r r e d  by  L essee  in  c o n n e c tio n  w ith  th e  p e rfo rm a n c e

o f  i t s  o b l i g a t i o n s  u n d e r t h i s  S e c tio n  4 .8  to  be c o n s id e re d  p a r t  

o f  th e  P r o je c t  c o s t s  r e f e r r e d  to  in  S e c tio n  4 .3  ( i ) ,  and th e  

C ounty a g re e s  t h a t  th e  L e sse e  may, from  tim e  to  t im e , in  i t s

own nam e, o r  in  th e  name o f  th e  C oun ty , ta k e  such  a c t io n  a s  may

be n e c e s s a ry  o r  a d v is a b l e ,  a s  d e te rm in e d  by L e s se e , to  in s u r e
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th e  c o n s t r u c t io n  o f  th e  P r o je c t  in  a c c o rd a n c e  w ith  th e  term s

o f  such c o n s t r u c t io n  c o n t r a c t s ,  t o  in s u r e  th e  p e a c e a b le  and

q u ie t  en joym ent o f  th e  P r o je c t  f o r  th e  L ease  T ern , and to  in s u r e  

th e  p e rfo rm an ce  by th e  C ounty o f  a l l  c o v e n a n ts  and o b l ig a t io n s

o f  th e  C ounty u n d er t h i s  A greem ent, w ith  a l l  c o s t s  and ex p en ses  

in c u r re d  by L essee  in  c o n n e c tio n  th e r e w i th  to  be c o n s id e re d  as 

p a r t  o f  th e  P r o je c t  c o s t s  r e f e r r e d  to  in  S e c t io n  4 .3  ( j ) .  Any 

am ounts re c o v e re d  by way o f  dam ages, r e f u n d s ,  a d ju s tm e n ts  o r

o th e rw is e  in  c o n n e c tio n  w ith  th e  fo re g o in g  p r i o r  to  th e

C om pletion  D a te , l e s s  l e g a l  e x p en se s  in c u r r e d  by th e  C ounty a t  

th e  r e q u e s t  o f  th e  L e s se e , s h a l l  be  p a id  i n to  th e  C o n s tru c tio n  

Fund and a f t e r  th e  C om p le tio n  D ate  s h a l l  be p a id  i n to  th e

Bond Fund.

SECTION 4 .9 .  INVESTMENT OF CONSTRUCTION FUND MONEYS

PERMITTED. Any moneys h e ld  a s  a p a r t  o f  th e  C o n s t r u c t io n  Fund 

s h a l l  a t  th e  w r i t t e n  r e q u e s t  o f  th e  A u th o r iz e d  L essee  R e p re se n ts  

t i v e  be in v e s te d  o r  r e in v e s t e d  by th e  T ru s te e  in  ( i)  o b l ig a t io n s  

o f  th e  U n ited  S ta te s  and a g e n c ie s  t h e r e o f ;  ( i i )  g e n e r a l  o b l ig a ­

t io n s  o f  th e  S t a te  o f  S ou th  C a ro l in a  o r  any o f  i t s  p o l i t i c a l  

u n i t s ;  ( i i i )  S av in g s and Loan A s s o c ia t io n s  to  th e  e x te n t  t h a t  

th e  same a re  se c u re d  by  th e  F e d e ra l  S a v in g s  & Loan C o rp o ra t io n ;  

( iv ) c e r t i f i c a t e s  o f  d e p o s i t  w here such  c e r t i f i c a t e s  o f  d e p o s i t  

a r e  c o l l a t e r a l l y  s e c u re d  by s e c u r i t i e s  o f  th e  ty p e  d e s c r ib e d  in  

( i )  and ( i i )  above h e ld  by a t h i r d  p a r ty  as e sc ro w  a g e n t o r  c u s ­

to d ia n ,  o f  a m arket v a lu e  n o t l e s s  th an  th e  amount o f  th e  c e r t i -

f i c a t e s  o f  d e p o s i t  s o  s e c u r e d ,  i n c l u d i n g  i n t e r e s t .
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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. T h is A greem ent s h a l l  become e f f e c t i v e  upon 

i t s  d e l i v e r y ,  and th e  le a s e h o ld  e s t a t e  c r e a te d  in  t h i s  A greem ent 

s h a l l  th e n  b e g in ,  and, s u b je c t  to  th e  p r o v i s io n s  o f  t h i s  a g re e ­

m ent ( in c lu d in g  p a r t i c u l a r l y  A r t i c l e s  X and XI h e r e o f ) ,  s h a l l  

e x p ir e  December 1, 1989.

SECTION 5 .2 . DELIVERY AND ACCEPTANCE OF POSSESSION.

The C ounty h a s  t h i s  day d e l iv e r e d  to  th e  L essee  and th e  L e sse e  

a c c e p ts  s o l e  and e x c lu s iv e  p o s s e s s io n  o f  th e  P r o j e c t  ( s u b je c t  

t o  th e  r i g h t  o f  th e  County and th e  T r u s te e  to  e n t e r  th e re o n

f o r  in s p e c t io n  p u rp o se s  and to  th e  o th e r  p r o v i s io n s  o f  S e c t io n

8 .2  h e re o f )  .

SECTION 5 .3 . RENTS AND OTHER AMOUNTS PAYABLE. At 

l e a s t  sev en  d a y s  b e fo r e  June 1, 1970, and a t  l e a s t  sev en  days 

b e fo r e  each  December 1 and June  1 t h e r e a f t e r  u n t i l  th e  p r i n c i p a l

o f ,  prem ium , i f  any , and i n t e r e s t  on th e  Bonds s h a l l  have  been  

f u l l y  p a id  o r  p r o v is io n  f o r  th e  paym ent t h e r e o f  s h a l l  h a v e  been  

made in  a c c o rd a n c e  w ith  th e  I n d e n tu r e ,  th e  L e sse e  s h a l l  pay  to  

th e  T r u s te e  a s  r e n t  fo r  th e  P r o j e c t  ( i )  i f  su ch  d a te  i s  December 

1 a sum e q u a l  to  t h e  amount p a y a b le  on such  d a te  a s  p r i n c i p a l  

and i n t e r e s t  upon th e  Bonds, and ( i i )  i f  such  d a te  i s  Ju n e  1

a sum e q u a l t o  th e  amount p a y a b le  on such  d a te  as i n t e r e s t  upon

th e  Bonds a s  p ro v id e d  in  th e  I n d e n tu r e .
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In  any e v e n t each  r e n t a l  paym ent under t h i s  S e c t io n

■ s h a l l  be  s u f f i c i e n t  to  pay th e  t o t a l  amount o f  i n t e r e s t  o r

i n t e r e s t  and p r i n c i p a l  (w h e th e r a t  m a tu r i ty  o r  by re d e m p tio n  o r  

a c c e l e r a t i o n  a s  p ro v id e d  in  th e  In d e n tu re )  and prem ium, i f  any , 

p a y a b le  on th e  n e x t s u c c e e d in g  i n t e r e s t  paym ent d a t e ,  and i f  a t

any  i n t e r e s t  paym ent d a te  th e  b a la n c e  in  th e  Bond Fund i s  i n -

s u f f i c i e n t  to  make r e q u i r e d  paym ents o f  p r i n c i p a l  (w h e th e r  a t  

m a tu r i t y  o r  by  re d e m p tio n  o r  a c c e l e r a t i o n  a s  p ro v id e d  i n  th e  

I n d e n t u r e ) , prem ium , i f  a n y , and i n t e r e s t  on such d a te  t h e  

L e sse e  w i l l  f o r th w i th  pay  any su ch  d e f i c i e n c y ;  p ro v id e d  t h a t  any 

amount a t  any tim e  h e ld  by th e  T ru s te e  in  th e  Bond Fund s h a l l

b e  c r e d i t e d  a g a in s t  th e  n e x t r e n t a l  paym ent t o  th e  e x te n t  such  

amount i s  in  e x c e s s  o f  th e  amount r e q u i r e d  f o r  paym ent o f  Bonds 

t h e r e t o f o r e  m atu red  o r  c a l l e d  f o r  re d e m p tio n  and p a s t  due i n t e r e s t  

i n  a l l  c a s e s  w here  su c h  Bonds o r  Coupons h av e  no t been  p r e s e n te d  

f o r  paym ent; and p ro v id e d  f u r t h e r ,  t h a t  i f  th e  amount h e ld  by  

th e  T ru s te e  in  th e  Bond Fund sh o u ld  be s u f f i c i e n t  to  pay  a t  th e  

t im e s  r e q u i r e d  th e  p r i n c i p a l  o f ,  prem ium , i f  any , and i n t e r e s t  

on  th e  Bonds th e n  re m a in in g  u n p a id , th e  L e sse e  s h a l l  n o t  be  

o b l ig a t e d  to  make any f u r t h e r  r e n t a l  paym ents under th e  fo re g o in g

p r o v i s io n s  o f  t h i s  S e c t io n .

The C ounty a g re e s  t h a t  i t  w i l l  n o t  c a l l  any o f  th e  

Bonds f o r  re d e m p tio n  p r i o r  to  t h e i r  s t a t e d  m a t u r i t i e s  e x c e p t  

upon th e  p r i o r  w r i t t e n  r e q u e s t  o f  th e  L e s se e .

In  th e  e v e n t  th e  r e n t a l  paym ent d a te  f a l l s  on a n on ­

b a n k in g  day  o f  th e  T r u s te e ,  th e  r e n t a l  paym ent in v o lv e d  s h a l l  be

due and p a y a b le  on th e  nex t p re c e d in g  day  t h a t  i s  a b a n k in g  d a y .
s
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The L essee  a g re e s  t o  pay  to  th e  T r u s te e  u n t i l  th e

p r i n c i p a l  o f ,  prem ium , i f  an y , and i n t e r e s t  on th e  Bonds s h a l l

h av e  been  f u l l y  p a id  ( i )  an amount e q u a l t o  th e  a n n u a l fe e  o f  th e

T ru s te e  f o r  th e  o r d in a r y  s e r v i c e s  o f  th e  T r u s te e ,  a s  T r u s te e ,

re n d e re d  ar.d i t s  o r d in a r y  e x p e n s e s ,  a s  T r u s te e ,  in c u r re d  u n der th

I n d e n tu r e ,  a s  and when th e  same becom es d u e , ( i i )  r e a s o n a b le  fe e s

and c h a rg e s  o f  th e  T r u s te e ,  a s  Bond R e g i s t r a r  and p a y in g  a g e n t ,

and any o t h e r  p a y in g  a g e n ts  on th e  Bonds f o r  a c t in g  as p a y in g

a g e n ts  as p ro v id e d  in  th e  I n d e n tu r e ,  as and when th e  same become

due , and ( i i i )  th e  r e a s o n a b le  fe e s  and c h a rg e s  o f  th e  T ru s te e  fo r

th e  n e c e s s a r y  e x t r a o r d in a r y  s e r v i c e s  re n d e re d  by i t  and e x t r a o r d i

n a ry  e x p e n se s  in c u r r e d  by i t  u n d e r  th e  I n d e n tu r e ,  a s  and when th e

same become d u e ; p r o v id e d ,  t h a t  th e  L essee  may, w ith o u t  c r e a t i n g

a d e f a u l t  h e re u n d e r ,  c o n te s t  in  good f a i t h  th e  n e c e s s i t y  f o r  any

such  e x t r a o r d in a r y  s e r v ic e s  and e x t r a  o r d in a r y  e x p en se s  and th e

r e a s o n a b le n e s s  o f  any such  f e e s ,  c h a rg e s  o r  e x p e n se s .

In  th e  e v e n t  th e  L e sse e  sh o u ld  f a i l  to  make any o f  th e

paym en ts r e q u i r e d  in  t h i s  S e c t io n  5 .3  th e  i te m  o r  i n s t a l lm e n t  so

in  d e f a u l t  s h a l l  c o n tin u e  a s  an  o b l ig a t io n  o f  th e  L essee  u n t i l

th e  am ount in  d e f a u l t  s h a l l  have  been  f u l l y  p a id ,  and th e  L essee

a g re e s  to  pay  th e  same w ith  i n t e r e s t  th e re o n  a t  th e  r a t e  o f  8%

p e r  annum u n t i l  f u l l y  p a id .  The p r o v i s io n s  o f  t h i s  S e c tio n

s h a l l  be  s u b j e c t  t o  th e  p r o v i s io n s  o f  S e c t io n  9 .6  h e r e o f .

SECTION 5 .4 .  PLACE OF RENTAL PAYMENTS. The r e n t  p r o ­

v id e d  f o r  in  S e c t io n  5 .3  h e r e o f  s h a l l  be p a id  d i r e c t l y  to  th e  

T r u s te e  f o r  th e  a c c o u n t o f  th e  C ounty and w i l l  be d e p o s i te d  in

s
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th e  Eond Fund. The a d d i t i o n a l  paym ents to  be made to  th e  T ru s tee  

u n d e r S e c t io n  5 .3  h e r e o f  s h a l l  be p a id  d i r e c t l y  to  th e  T ru s te e  

fo r  i t s  own u se  o r  f o r  d isb u rse m e n t to  th e  p a y in g  a g e n ts ,  a s  th e  

c a se  may b e .

SECTION 5 .5 .  PAYMENTS IN LIEU OF TAXES. I t  i s  

re c o g n iz e d  t h a t  under th e  p r o v i s io n s  o f  th e  A ct when any p r o j e c t  

i s  le a s e d  by a c o u n ty  p u rs u a n t  to  th e  A ct th e  l e s s e e  t h e r e o f  

s h a l l  be r e q u i r e d  t o  make paym ents t o  th e  c o u n ty , s c h o o l d i s t r i c t  

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

j e c t  s h a l l  be lo c a te d  in  l i e u  o f  t a x e s ,  in  such  am ounts a s  would 

r e s u l t  from  ta x e s  l e v ie d  on th e  p r o j e c t  by such  c o u n ty , s c h o o l 

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

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

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

be a f f o r d e d  t o  th e  l e s s e e  i f  i t  w ere  th e  ow ner o f  th e  p r o j e c t .

For th e  s o le  p u rp o se  o f  e n a b l in g  th e  L e sse e  t o  com ply w ith  th e  

a f o r e s a id  o b l i g a t i o n ,  i t  i s  a g re e d  ( s u b je c t  t o  th e  p r o v i s io n s  

o f  t h i s  A greem ent) t h a t  th e  C ounty  in  c o o p e r a t io n  w ith  th e  

L essee  ( i )  s h a l l  c a u s e  th e  P r o je c t  to  be  v a lu e d  as i f  p r i v a t e l y  

owned as a f o r e s a id  f o r  p u rp o se s  o f  th e  s a id  t a x e s  by th e  S t a t e  

Tax Com m ission o f  S o u th  C a ro lin a  o r  such  o th e r  a p p r o p r i a te  

o f f i c e r  o r  o f f i c e r s  a s  may from  tim e  to  tim e  be c h a rg ed  w ith  

r e s p o n s i b i l i t y  fo r  m aking such  v a lu a t i o n s ;  ( i i )  s h a l l  c au se

to  be a p p r o p r i a t e ly  a p p l ie d  to  th e  v a lu a t io n  o r  v a lu a t io n s  so

d e te rm in e d  th e  r e s p e c t iv e  r a t e  o r  r a t e s  o f  such  ta x e s ,  t h a t  would 

be a p p l i c a b le  to  th e  P r o j e c t  i f  so  p r i v a t e l y  owned; ( i i i )  s h a l l  

c a u se  th e  r e s p e c t iv e  a p p r o p r i a te  o f f i c e r  o r  o f f i c e r s  c h a rg e d  

w ith  th e  d u ty  o f  le v y in g  and c o l l e c t i n g  sucl ta x e s  to  subm it
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t o  th e  L e s se e , when th e  r e s p e c t iv e  l e v i e s  a r e  made f o r  p u rp o s e s

o f  su ch  ta x e s  upon p r o p e r ty  p r i v a t e l y  owned a s  a f o r e s a i d ,  a

s ta te m e n t  s p e c i f y in g  th e  amount and due d a te  o r  d a te s  o f  su ch

ta x e s  w hich  th e  c o u n ty , s c h o o l d i s t r i c t  and o th e r  p o l i t i c a l  u n i t s

h a v in g  ta x in g  pow ers w ould r e c e iv e  i f  su ch  p r o p e r ty  w ere  so

p r i v a t e l y  owned; and th e  L e s se e  s h a l l  f i l e  any a c c o u n ts  o r  ta x

r e t u r n s  r e q u i r e d  w ith  th e  a p p r o p r i a te  o f f i c e r  o r  o f f i c e r s .  The

L essee  s h a l l  pay  to  th e  a f o r e s a id  ta x in g  a u t h o r i t i e s  when due

a l l  su ch  paym ents in  l i e u  o f  ta x e s  w ith  r e s p e c t  to  th e  P r o je c t

r e q u i r e d  by th e  Act to  be p a id  to  th e  a f o r e s a id  t a x in g  a u t h o r i ­

t i e s ,  s u b j e c t  in  e ac h  c a s e  t o  th e  L e s s e e 's  r i g h t  t o  o b t a in

ex em p tio n s  (and d is c o u n ts )  i f  an y , th e re f ro m  w hich w ould be

a f f o r d e d  to  a p r i v a t e  owner o f  th e  P r o je c t  and to  se e k  to  o b ta in

a re fu n d  o f  any  such  paym ents m ade. The L e s s e e 's  o b l i g a t i o n

t o  make su ch  a d d i t i o n a l  paym en ts s h a l l  c o n tin u e  o n ly  so  lo n g

a s  and to  th e  e x te n t  th e  L e sse e  i s  r e q u i r e d  by  law  to  pay  th e

a f o r e s a id  am ounts in  l i e u  o f t a x e s . Once h a v in g  p a id  th e  am ounts

r e q u i r e d  by  t h i s  S e c t io n  5 .5  to  be  p a id  by i t  i n  l i e u  o f  t a x e s ,  

th e  L essee  s h a l l  n o t be  r e q u i r e d  t o  pay  any su ch  ta x e s  f o r  w hich

a paym ent in  l i e u  t h e r e o f  h as b een  made to  th e  S t a t e  o r  to  any 

c i t y ,  c o u n ty , tow n, s c h o o l d i s t r i c t  o r  o th e r  p o l i t i c a l  u n i t ,  

any o th e r  s t a t u t e  to  th e  c o n t r a r y  n o tw i th s ta n d in g .  In  th e  e v e n t

th e  L essee  s h a l l  f a i l  t o  make any o f th e  paym ents r e q u i r e d  by

t h i s  S e c t io n  5 .5  th e  amount o r  am ounts so in  d e f a u l t  s h a l l

c o n tin u e  a s  an o b l ig a t io n  o f th e  L e sse e  u n t i l  f u l l y  p a id  and th e  

L essee  a g re e s  to  pay  th e  same w ith  i n t e r e s t  th e r e o n  a t  s i x  p e r

centum  (6 ) p e r  annum u n t i l  f u l l y  p a id .
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SECTION 5 .6 .  OBLIGATION OF LESSEE HEREUNDER UNCONDI­

TIONAL. S u b je c t  t o  th e  p r o v i s io n s  o f  t h i s  S e c t io n  and S e c t io n  

9 .6  h e r e o f ,  th e  o b l i g a t i o n s  o f  th e  L e sse e  to  make th e  paym en ts 

r e q u i r e d  in  S e c t io n  5 .3  and 5 .5  h e r e o f  and to  p e rfo rm  and o b s e rv e

th e  o th e r  a g re e m e n ts  on i t s  p a r t  c o n ta in e d  h e r e in  s h a l l  be a b so ­

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

and i n t e r e s t  and prem ium , i f  an y , on th e  Bonds s h a l l  have  b een

f u l l y  p a id  o r  p r o v i s io n  f o r  th e  paym ent t h e r e o f  s h a l l  have  been

made in  a c c o rd a n c e  w ith  th e  I n d e n tu r e ,  th e  L e sse e  ( i )  w i l l  n o t

su sp en d  o r  d i s c o n t in u e  any  paym ent p ro v id e d  f o r  in  S e c t io n  5 .3  

h e r e o f ,  ( i i )  w i l l  p e rfo rm  and o b se rv e  a l l  o f  i t s  o th e r  a g r e e ­

m ents c o n ta in e d  in  t h i s  A greem ent, and ( i i i )  e x c e p t  a s  p ro v id e d

in  S e c t io n  1 1 .1  h e r e o f  w i l l  n o t t e r m in a te  th e  L ease  Term f o r  any  

c a u se  in c lu d in g ,  w i th o u t  l im i t i n g  th e  g e n e r a l i t y  o f  th e  f o r e ­

g o in g , f a i l u r e  o f  th e  L e s se e  to  co m p le te  th e  P r o j e c t ,  any a c t s

o r  c ir c u m s ta n c e s  t h a t  may c o n s t i t u t e  f a i l u r e  o f  c o n s i d e r a t i o n ,

e v i c t i o n  o r  c o n s t r u c t iv e  e v i c t i o n ,  d e s t r u c t i o n  o f  o r  damage

to  th e  P r o j e c t ,  co m m erc ia l f r u s t r a t i o n  o f  p u rp o s e , any ch an g e

in  th e  ta x  o r  o th e r  law s o f  th e  U n ited  S t a t e s  o f  A m erica  o r  o f

S o u th  C a r o l in a  o r  any p o l i t i c a l  s u b d iv is io n  o f  e i t h e r  t h e r e o f

o r  any  f a i l u r e  o f  th e  C ounty  to  p e rfo rm  o r  o b s e rv e  any a g re e m e n t,

w h e th e r  e x p re s s  o r  im p l ie d ,  o r  any d u ty , l i a b i l i t y  o r  o b l i g a t i o n

a r i s i n g  o u t o f  o r  c o n n e c te d  w i th  t h i s  A greem ent. N o th ing  c o n ­

t a in e d  in  t h i s  S e c t io n  s h a l l  be c o n s tru e d  to  r e l e a s e  th e  C ounty

from  th e  p e rfo rm a n c e  o f  any  o f  th e  ag re em e n ts  on i t s  p a r t  h e r e i n

c o n ta in e d ,  and in  th e  e v e n t  th e  C ounty sh o u ld  f a i l  t o  p e rfo rm  

any such  ag reem en t on i t s  p a r t ,  th e  L e sse e  may i n s t i t u t e  su c h

a c t io n  a g a in s t  th e  C ounty  as th e  L e sse e  may deem n e c e s s a r y  to
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com pel p e rfo rm a n c e  so lo n g  as such  a c t io n  does n o t a b ro g a te  th e  

L e s s e e 's  o b l i g a t i o n s  c o n ta in e d  in  th e  f i r s t  s e n te n c e  o f  t h i s

S e c t io n  5 .6 .  The L e sse e  may, how ever, a t  i t s  own c o s t  and 

ex p en se  and in  i t s  own name o r  in  th e  name o f  th e  C ounty , p r o s e -  

c u te  o r  d e fe n d  any a c t io n  o r  p ro c e e d in g  o r  ta k e  any o th e r  a c t io n  

in v o lv in g  t h i r d  p e rs o n s  w hich  th e  L e s se e  deems re a s o n a b ly  

n e c e s s a ry  in  o r d e r  to  s e c u r e  o r  p r o t e c t  i t s  r i g h t  o f  p o s s e s s io n ,  

occupancy  and u se  h e re u n d e r ,  and in  su c h  e v e n t th e  C ounty h e re b y  

a g re e s  to  c o o p e r a te  f u l l y  w i th  th e  L e sse e  and to  ta k e  a l l  a c t io n  

n e c e s s a ry  to  e f f e c t  th e  s u b s t i t u t i o n  o f  th e  L essee  f o r  th e  County1 

in  any such  a c t i o n  o r  p ro c e e d in g  i f  th e  L essee  s h a l l  so  r e q u e s t .

5 3 t
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ARTICLE VI

MAINTENANCE, TAXES AND INSURANCE

SECTION 6 .1 .  MAINTENANCE AND MODIFICATIONS OF PROJECT

BY LESSEE. The L essee a g re e s  t h a t  d u r in g  th e  L ease  Term i t  w i l l

a t  i t s  own expense  ( i)  k e e p  th e  P r o je c t  in  a s  r e a s o n a b ly  s a f e

c o n d i t io n  a s  i t s  o p e r a t io n s  s h a l l  p e rm it  and ( i i )  k eep  th e  B u i ld ­

in g  and a l l  o th e r  im provem ents fo rm in g  a p a r t  o f  th e  P r o je c t  in

good r e p a i r  and in  good o p e r a t in g  c o n d i t io n ,  m aking from  tim e

to  tim e  a l l  n e c e s s a ry  r e p a i r s  t h e r e to  and re n e w a ls  and r e p l a c e ­

m ents t h e r e o f .  The L essee  may, a l s o  a t  i t s  own e x p e n s e , make

from  tim e  to  tim e  any a d d i t i o n s ,  m o d if ic a t io n s  o r  im provem ents

to  th e  P r o je c t  i t  may deem d e s i r a b l e  f o r  i t s  b u s in e s s  p u rp o se s

t h a t  do n o t a d v e r s e ly  a f f e c t  th e  o p e r a t in g  u n i ty  o f  th e  P r o j e c t .

S u b je c t  to  th e  p ro v is io n s  o f  S e c t io n  6 .2  h e r e o f ,  su c h  a d d i t i o n s ,

m o d if ic a t io n s  and im provem ents so  made by th e  L e sse e  s h a l l  be

on th e  L eased  Land and become a p a r t  o f  th e  P r o j e c t .  The L e sse e

w i l l  n o t p e rm it any m e c h a n ic s ' o r  o t h e r  l i e n s  to  be  e s t a b l i s h e d  

o r  rem ain  a g a in s t  th e  P r o je c t  fo r  l a b o r  o r  m a t e r i a l s  f u r n is h e d

in  c o n n e c tio n  w ith  any a d d i t i o n s ,  m o d i f i c a t io n s ,  im p ro v em en ts ,

r e p a i r s ,  re n e w a ls  o r re p la c e m e n ts  so  made by i t ;  p r o v id e d ,  t h a t

i f  th e  L essee  s h a l l  f i r s t  n o t i f y  th e  T ru s te e  o f  i t s  i n t e n t i o n

so to  do , th e  L essee  may in  good f a i t h  c o n te s t  any  m e c h a n ic s '

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

in  su ch  e v e n t may p e rm it th e  ite m s so  c o n te s te d  t o  rem a in  u n d i s ­

c h a rg e d  and u n s a t i s f i e d  d u r in g  th e  p e r io d  o f  su ch  c o n te s t  and

any a p p e a l th e re f ro m  u n le s s  th e  T r u s te e  s h a l l  n o t i f y  th e  L e s se e ,

t h a t ,  i n  th e  o p in io n  o f  In d e p e n d e n t C o u n se l, by  nonpaym ent o f  an^ 

su ch  ite m s  th e  l ie n  o f  th e  I n d e n tu re  a s  t o  any  p a r t  o f  th e  P ro je t
535
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w i l l  be m a t e r i a l l y  en d an g e red  o r  th e  P r o je c t  o r  any p a r t  t h e r e o f  

w i l l  be s u b je c t  t o  lo s s  o r  f o r f e i t u r e ,  in  w hich e v en t th e  L essee  

s h a l l  p ro m p tly  pay  and c a u se  to  be s a t i s f i e d  and d is c h a rg e d  a l l  

such u n p a id  i te m s . The C ounty s h a l l  c o o p e ra te  f u l l y  w ith  th e  

L essee  in  any su ch  c o n te s t .

SECTION 6 .2 .  INSTALLATION OF LESSEE'S OWN MACHINERY 

AND EQUIPMENT. The L essee  may from tim e to  t im e , a t  i t s  own 

e x p e n se , i n s t a l l  m ac h in e ry , equ ipm ent and o th e r  p e r s o n a l  p r o p e r ty  

in  th e  B u ild in g  o r  on th e  L eased  Land, ( in c lu d in g  th e  m ach in e ry , 

equ ipm en t and r e l a t e d  p r o p e r ty  r e q u i r e d  by  S e c t io n  4 .1  (b) su p ra ) 

and w h ich  may be a t t a c h e d  o r  a f f i x e d  to  th e  B u ild in g  o r  th e  

L eased  Land. A ll  su ch  m ach in e ry , equipm ent and o th e r  p e r s o n a l  

p r o p e r ty  (no t in c lu d in g  th e  e x h a u s t  system  and a i r  co m p resso r and 

a i r  c o n d i t io n in g  and h e a t in g  sy s te m s , and any re p la c e m e n ts  t h e r e o i , 

a l l  o f  w hich s h a l l  rem a in  a p a r t  o f  th e  B u ild in g  and th e  p r o p e r ty

o f  th e  C ounty s u b je c t  t o  t h i s  A greem ent) s h a l l  rem ain  th e  s o le  

p r o p e r ty  o f  th e  L e s se e  and th e  L essee  may remove th e  same from  the 

B u ild in g  o r  th e  L eased  Land a t  any tim e , in  i t s  s o le  d i s c r e t i o n

and a t  i t s  own e x p e n se ; p ro v id e d , t h a t  any damage to  th e  P r o je c t  

r e s u l t i n g  from any such  rem oval s h a l l  be r e p a i r e d  by th e  L essee  

a t  th e  ex p en se  o f  t h e  L e s se e . The L essee  may c r e a te  any m ortgage, 

encum brance, l i e n  o r  c h a rg e  on any such  m ac h in e ry , equ ipm ent and 

o th e r  p e r s o n a l  p r o p e r ty  p ro v id e d  t h a t  th e  same w i l l  n o t d im in is h  

o r  im p a ir  th e  s e c u r i t y  in te n d e d  to  be g iv e n  by o r  under th e  In d e n ­

t u r e .  N e i th e r  th e  C ounty  n o r th e  T ru s te e  s h a l l  have  any i n t e r e s t  

in  o r  l a n d l o r d 's  l i e n  on any such m ach in e ry , equipm ent o r  p e r s o n a l  

ip ro p e r ty  so  i n s t a l l e d  p u rs u a n t  to  t h i s  S e c tio n  6 .2  and a l l  such

m ac h in e ry , equ ipm ent and p e rs o n a l  p r o p e r ty  s h a l l  be and rem ain  th e  

p r o p e r ty  o f  th e  L e s s e e , and s h a l l  no t be a  p a r t  o f  th e  P r o j e c t .

s
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SECTION 6 .3 .  TAXES, OTHER GOVERNMENTAL CHARGES AND

UTILITY CHARGES. The C ounty and th e  L essee  acknow ledge ( i )  t h a t

p u r s u a n t  t o  S e c t io n  13 o f  th e  A c t, no p a r t  o f  th e  P r o je c t  owned

by th e  C ounty  w i l l  be s u b je c t  to  t a x a t i o n  in  S o u th  C a r o l in a  and

t h a t  u n d e r p r e s e n t  law  th e  incom e and p r o f i t s  ( i f  any) o f  th e

C ounty from  th e  P r o je c t  a r e  n o t s u b je c t  to  e i t h e r  F e d e ra l o r

S ou th  C a r o l in a  t a x a t i o n ,  and t h a t  u n d er p r e s e n t  law th e r e  i s

no t a x  im posed upon le a s e h o ld  e s t a t e s  in  S ou th  C a r o l in a ,  and

( i i )  t h a t  th e s e  f a c t o r s ,  among o t h e r s ,  h av e  in d u ced  th e  L essee

to  e n t e r  i n to  t h i s  A greem en t.

However, t h e  L essee  w i l l  pay , as th e  same become d u e ,

a l l  t a x e s  and g o v e rn m e n ta l c h a rg e s  o f  any k in d  w h a tso e v e r  t h a t

may a t  any  tim e  be la w f u l ly  a s s e s s e d  o r  le v ie d  a g a in s t  o r  w ith

r e s p e c t  t o  th e  P r o j e c t  o r  any m a c h in e ry , equ ipm en t o r  o th e r

p r o p e r ty  i n s t a l l e d  o r b ro u g h t by th e  L essee  t h e r e i n  o r  th e re o n

( in c lu d in g ,  w ith o u t  l i m i t i n g  th e  g e n e r a l i t y  o f  th e  fo re g o in g ,

any ta x e s  le v ie d  upon o r w ith  r e s p e c t  t o  th e  l e a s e  r e n t a l s ,

re v e n u e s  o r  r e c e i p t s  o f  th e  C ounty from  th e  P r o je c t  w h ich , i f  n o t

p a id ,  w i l l  become a l i e n  on th e  P r o je c t  p r i o r  to  o r  on a p a r i t y

w ith  th e  l i e n  o f  th e  In d e n tu r e  o r  a c h a rg e  on th e  re v e n u e s  and

r e c e i p t s  th e re f ro m  p r i o r  to  o r  on a p a r i t y  w ith  th e  c h a rg e  there-<

on and th e  p le d g e  o r  a s s ig n m e n t t h e r e o f  to  be c r e a te d  and made

in  th e  I n d e n tu r e ,  and in c lu d in g  a l l  ad v a lo rem  ta x e s  la w f u l ly

a s s e s s e d  upon th e  le a s e h o ld  e s t a t e  h e re b y  g ra n te d  and conveyed

to  th e  L e sse e  in  th e  L eased  Land and B u i ld in g ) ,  a l l  u t i l i t y  and

o th e r  c h a rg e s  in c u r r e d  in  th e  o p e r a t i o n ,  m a in te n a n c e , u s e ,

occu p an cy  and upkeep  o f  th e  P r o je c t  and a l l  a s se s s m e n ts  and

c h a rg e s  l a w f u l ly  made by any g o v e rn m e n ta l body f o r  p u b l ic  improv*
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w ith  r e s p e c t  to  s p e c i a l  a s s e s s m e n ts  o r  o th e r  g o v e rn m e n ta l c h a rg e s  

t h a t  may l a w f u l ly  be p a id  in  i n s t a l l m e n t s  o v e r  a p e r io d  o f  y e a r s ,  

th e  L essee  s h a l l  be  o b l ig a t e d  to  pay  o n ly  su ch  i n s t a l lm e n t s  as 

a r e  r e q u i r e d  to  be p a id  d u r in g  th e  L ease  Term .

I f  th e  L essee  s h a l l  f i r s t  n o t i f y  th e  T r u s te e  o f  i t s  

i n t e n t i o n  so  to  do , th e  L e sse e  may, a t  i t s  ex p en se  and in  i t s  own 

name and b e h a l f  o r  in  th e  name and b e h a l f  o f  th e  C ounty , in  good 

f a i t h  c o n te s t  any su ch  t a x e s ,  a s s e s s m e n ts  and o th e r  c h a rg e s  and , 

in  th e  e v e n t o f  any su ch  c o n t e s t ,  may p e rm it  th e  t a x e s ,  a s s e s s ­

m ents o r  o t h e r  c h a rg e s  so  c o n te s te d  to  rem a in  u n p a id  d u r in g  th e  

p e r io d  o f  su c h  c o n te s t  and any a p p e a l  th e r e f ro m  u n le s s  th e  T r u s ­

t e e  s h a l l  n o t i f y  th e  L e s se e  t h a t ,  i n  th e  o p in io n  o f  In d e p e n d e n t 

C o u n se l, by nonpaym ent o f  any such  ite m s  th e  l i e n  o r  s e c u r i t y  

i n t e r e s t  o f  th e  I n d e n tu r e  w i l l  be  m a t e r i a l l y  e n d a n g e re d  o r  th e  

P r o j e c t  o r  any  p a r t  t h e r e o f  w i l l  be s u b je c t  t o  l o s s  o r  f o r f e i t u r e ,  

in  w hich  e v e n t  su ch  t a x e s ,  a s s e s s m e n ts  o r  c h a rg e s  s h a l l  b e  p a id  

p ro m p tly . The C ounty w i l l  c o o p e r a te  f u l l y  w ith  th e  L essee  in

any su ch  c o n t e s t .  In  th e  e v e n t  t h a t  th e  L e s se e  s h a l l  f a i l  t o

pay  any o f  t h e  fo re g o in g  ite m s r e q u i r e d  by t h i s  S e c t io n  t o  b e

p a id  by th e  L e s s e e , th e  C ounty  o r  th e  T r u s te e  may (b u t s h a l l  

b e  u n d e r  no o b l i g a t i o n  to )  pay  th e  same and any  am ounts so

ad v an ced  t h e r e o f  by th e  C ounty  o r  th e  T r u s te e  s h a l l  become an 

a d d i t i o n a l  o b l i g a t i o n  o f  th e  L e sse e  t o  th e  one m aking th e

ad v an cem en t, w hich  am o u n ts , t o g e th e r  w ith  i n t e r e s t  th e r e o n  a t

th e  r a t e  o f  8% p e r  annum from th e  d a te  t h e r e o f ,  th e  L essee

a g re e s  to  p a y .
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SECTION 6 .4 .  INSURANCE REQUIRED. (a) L e sse e  s h a l l ,

a t  L e s s e e 's  s o l e  c o s t  and expense  a t  a l l  t im e s  d u r in g  th e  L ease  

Term, keep  th e  P r o j e c t  in s u re d  a g a in s t  l o s s  o r  damage in  a c c o rd  

ance  w ith  th e  c u s to m a ry  in s u ra n c e  p r a c t i c e s  o f  L e s s e e ,  b u t  in  

a l l  e v e n ts  to  th e  fo l lo w in g  e x te n t :

( i )  A g a in s t  th e  p e r i l s  o f  f i r e  and th e

h a z a rd s  o r d i n a r i l y  in c lu d e d  u n d e r  s ta n d a r d  e x ­

te n d e d  c o v e ra g e  e n d o rsem e n ts  in  am ounts n e c e s s a r y

to  p r e v e n t  th e  a p p l i c a t i o n  o f  th e  c o - in s u r a n c e

p r o v i s io n s  o f  th e  a p p l i c a b l e  p o l i c i e s  b u t  n o t

l e s s  th a n  th e  l e s s e r  o f  80% o f  th e  f u l l  i n s u r ­

a b le  v a lu e  t h e r e o f  w i th in  th e  te rm s o f  a p p l i c a b l e  

p o l i c i e s  o r  an amount e q u a l  to  th e  p r i n c i p a l

amount o f  Bonds o u ts ta n d in g  from tim e  t o  t im e .

( i i )  A g a in s t w ar r i s k s  when a s t a t e  o f

war o r  n a t i o n a l  o r p u b l ic  em ergency e x i s t s  and 

su ch  in s u r a n c e  i s  o b t a in a b le  from  a d e p a r tm e n t

o r  ag en cy  o f  th e  U n ited  S t a t e s  G overnm ent, upon

r e a s o n a b le  te r m s ,  in  th e  f u l l  amount n e c e s s a r y

t o  p r e v e n t  th e  a p p l i c a t i o n  o f  th e  c o - in s u r a n c e

p r o v i s io n s  o f  th e  a p p l i c a b l e  p o l i c i e s  b u t  n o t l e s s

th a n  80?4 o f  th e  th e n  f u l l  i n s u r a b le  v a lu e ,  o r ,  i f

su ch  am ounts be  n o t o b t a in a b le ,  th e n  in  th e  h ig h ­

e s t  amount w hich  can be  so  o b ta in e d .

( i i i )  I f  t h e r e  a r e  b o i l e r s  o r  p r e s s u r e

v e s s e l s ,  from  b o i l e r  o r  p r e s s u r e  v e s s e l  e x p lo s io n  

in  an amount c u s to m a r i ly  c a r r i e d  in  th e  c a s e  o f

s i m i l a r  i n d u s t r i a l  o p e r a t io n s .
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The te rm  " f u l l  i n s u r a b le  v a lu e "  means su ch  v a lu e  as 

s h a l l  be d e te rm in e d  from  tim e  to  tim e a t  th e  r e q u e s t  o f  th e  

C oun ty , L essee  o r  T ru s te e  (b u t n o t more f r e q u e n t ly  th a n  once 

in  e v e ry  tw e n ty - fo u r  (24) m onths o r  su ch  g r e a t e r  p e r io d  as may be 

c o v e re d  by th e  th e n  e x i s t i n g  p o l ic y  p ro v id in g  th e  c o v e ra g e  r e q u i r  

ed by S e c tio n  6 . 4 ( a ) (1 ))  by  one o f  th e  i n s u r e r s  s e l e c te d  by 

L e s s e e .

(b) At a l l  t im e s  d u r in g  th e  L ease  Term, L e sse e  s h a l l ,  

a t  no c o s t  o r  ex p en se  to  th e  c o u n ty , m a in ta in  o r  c a u se  to  be

m a in ta in e d :

( i )  G e n e ra l p u b l ic  l i a b i l i t y  in s u ra n c e

( in c lu d in g  W orkm en's C om pensation  in s u ra n c e  in  

am ounts u s u a l ly  c a r r i e d  by s i m i l a r  o p e r a t io n s )  

a g a in s t  c la im s  f o r  b o d i ly  i n ju r y  o r  d e a th  

o c c u r r in g  upon, in  o r  abou t th e  P r o j e c t ,  w ith  

such  in s u r a n c e  ( o th e r  th a n  W orkmen's Compensa­

t i o n  In su ra n c e )  to  a f f o r d  p r o t e c t i o n  to  th e  

l i m i t s  o f  n o t l e s s  th a n  $100 ,000  in  r e s p e c t  o f  

b o d i ly  i n ju r y  o r  d e a th  to  any  one p e rs o n  and 

to  th e  l i m i t  o f  n o t l e s s  th a n  $300 ,000  in

r e s p e c t  o f  any  one a c c id e n t ;  and

( i i )  P ro p e r ty  damage in s u ra n c e  a g a in s t  

c la im s  f o r  damage to  p r o p e r ty  o c c u r r in g  upon, 

in  o r  a b o u t th e  P r o je c t  w ith  such  in s u ra n c e  to

a f f o r d  p r o t e c t i o n  t o  th e  l im i t  o f  n o t l e s s  th a n  

$100 ,000  in  r e s p e c t  o f  damage to  th e  p r o p e r ty  

o f  any  one ow ner.

(c) The in s u ra n c e  r e q u ir e d  by t h i s  S e c t io n  6 .4 ,  e x c e p t1

th e  s a id  war r i s k  in s u r a n c e ,  s h a l l  be m a in ta in e d  in  f u l l  f o r c e
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and e f f e c t  a t  a l l  t im e s  d u r in g  th e  L ease  Term o f  t h i s  A greem ent, 

e x c e p t t h a t  such  in s u ra n c e  r e q u i r e d  by S e c t io n  6 .4  (a) need  n o t 

be p la c e d  in  fo rc e  and e f f e c t  u n t i l  th e  c o m p le tio n  o f  th e  co n ­

s t r u c t i o n  o f  th e  P r o j e c t ,  p ro v id e d  t h a t  b u i l d e r 's  r i s k  in s u ra n c e  

i s  in  e f f e c t  a t  l e a s t  to  th e  e x te n t  c o n te m p la te d  by S e c t io n  6 .4

(a) and p ro v id e d  f u r t h e r  t h a t  in  no e v e n t s h a l l  th e  in s u ra n c e

r e q u ir e d  by S e c t io n  6 .4  (a) be  p la c e d  i n t o  fo rc e  and e f f e c t  l a t e r  

th a n  th e  e x p i r a t i o n  o f  th e  b u i l d e r 's  r i s k  in s u ra n c e  c a r r i e d  p u r ­

su a n t to  th e  p r o v i s io n s  o f  any c o n t r a c t s  e n te r e d  in to  w ith  co n ­

t r a c t o r s ,  w ith  th e  end in  v iew  o f  h a v in g  f u l l  in s u ra n c e  c o v e r ­

age a t  a l l  t im e s .

(d) C op ies  o r  c e r t i f i c a t e s  o f  th e  in s u ra n c e  r e q u ir e d  

by t h i s  S e c t io n ,  e ac h  b e a r in g  n o ta t i o n s  e v id e n c in g  paym ent o f  th e  

premiums o r  o th e r  e v id e n c e  o f  paym ent s a t i s f a c t o r y  to  th e  T ru s ­

t e e ,  s h a l l  be  d e l iv e r e d  by L e sse e  t o  th e  T r u s te e .  And, in  th e  

c a se  o f  e x p i r in g  p o l i c i e s  th ro u g h o u t th e  te rm , c o p ie s  o r  c e r t i ­

f i c a t e s  o f  any new o r  re n e w a l p o l i c i e s ,  e a c h  b e a r in g  n o t a t i o n s  

e v id e n c in g  paym ent o f  th e  prem ium s o r  o t h e r  e v id e n c e  o f  paym ent 

s a t i s f a c t o r y  to  th e  T r u s te e ,  s h a l l  be d e l iv e r e d  by L e sse e  to

th e  T r u s te e .

(e) P o l i c i e s  o f  in s u ra n c e  p ro v id e d  f o r  in  S e c t io n  

6 .4 (a )  and any b u i l d e r 's  r i s k  in s u r a n c e  r e f e r r e d  to  in  S e c tio n

6 .4 (c )  s h a l l  name th e  C ounty and th e  L e sse e  as in s u r e d s  a s  t h e i r

r e s p e c t iv e  i n t e r e s t s  may a p p e a r ,  p r o v id e d ,  how ever, t h a t  th e

T ru s te e  s h a l l  a l s o  b e  named as a p a r t y  in s u re d  p u rs u a n t  t o  a 

s ta n d a rd  m ortgagee  c la u s e  as i t s  i n t e r e s t s  may a p p e a r , and 

p ro v id e d  f u r t h e r  t h a t  w h ile  any Bonds rem a in  o u ts ta n d in g  a l l  such  

in s u ra n c e  s h a l l  be  p a y a b le  a s  p ro v id e d  in  S e c t io n  7 .1  h e r e o f .
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(f)  A l l  in s u ra n c e  r e q u i r e d  by t h i s  S e c t io n  6 .4  s h a l l  

be  e f f e c t e d  w ith  r e s p o n s ib le  in s u ra n c e  com panies s e l e c t e d  by 

th e  L e s s e e . L essee  s h a l l  cau se  a p p r o p r i a te  p r o v i s io n s  to  be 

i n s e r t e d  in  each  in s u ra n c e  p o l ic y  m aking e a c h  p o l i c y  n o n c a n c e l l -  

a b le  w ith o u t a t  l e a s t  te n  (10) days p r i o r  w r i t t e n  n o t i c e  t o  th e  

C ounty , L e sse e  and T ru s te e .  A lso , i t  i s  a g re e d  t h a t  no c la im  

s h a l l  be made and no s u i t  o r  a c t io n  a t  law  o r  in  e q u i ty  s h a l l  be 

b ro u g h t by th e  C ounty  o r  by anyone c la im in g  by , th ro u g h  o r  u n d e r  

th e  C oun ty , a g a i n s t  L essee  fo r  any damage to  th e  P r o j e c t  c o v e re d  

by th e  in s u ra n c e  p ro v id e d  fo r  by t h i s  S e c t io n  6 .4 ,  how ever 

c a u se d , b u t  n o th in g  in  t h i s  s u b s e c t io n  (f)  s h a l l  d im in is h

L e s s e e 's  o b l i g a t i o n  to  r e p a i r  o r  r e b u i ld  a s  p ro v id e d  in  S e c t io n  

7 .1 .  The L e sse e  s h a l l  have th e  s o le  r i g h t  and r e s p o n s i b i l i t y  

t o  a d ju s t  any lo s s  w ith  th e  in s u r e r  in v o lv e d  and t o  c o n d u c t 

any  n e g o t i a t i o n s  in  c o n n e c tio n  th e r e w i th ,  p ro v id e d  t h a t  so  lo n g  

a s  any Bonds rem a in  o u ts ta n d in g  and u n p a id  no s e t t l e m e n t  o f  any  

c la im  s h a l l  be  e f f e c t e d  w ith o u t th e  w r i t t e n  c o n s e n t o f  th e

T r u s t e e .

SECTION 6 .5 .  APPLICATION OF NET PROCEEDS OF INSURANCE. 

The Net P ro ceed s  o f  th e  in su ra n c e  c a r r i e d  p u r s u a n t  t o  th e  p r o ­

v i s i o n s  o f  S e c t io n  6 .4  (a) h e re o f  s h a l l  be r e c e iv e d  by th e  L essee  

and s h a l l  th e n  be  p a id  and a p p lie d  as p ro v id e d  in  S e c t io n  7 .1  

h e r e o f  and th e  N et P ro ceed s o f  In s u ra n c e  c a r r i e d  p u r s u a n t  to  th e  

p r o v is io n s  o f  S e c t io n  6 .4  (b) h e re o f  s h a l l  be  a p p l ie d  to w ard  

e x tin g u is h m e n t  o r  s a t i s f a c t i o n  o f  th e  l i a b i l i t y  w ith  r e s p e c t  to  

w hich such  in s u r a n c e  p ro ce ed s  may be p a id .
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SECTION 6 .6 .  ADVANCES BY THE COUNTY OR THE TRUSTEE.

In  th e  e v e n t  th e  L e sse e  s h a l l  f a i l  to  m a in ta in  th e  f u l l  in su ra n c e

c o v e ra g e  r e q u i r e d  by t h i s  A greem ent o r  s h a l l  f a i l  t o  keep  th e

P r o je c t  in  as r e a s o n a b ly  s a f e  c o n d i t io n  as i t s  o p e r a t io n s  w i l l

p e rm it ,  o r  s h a l l  f a i l  t o  k eep  th e  P r o je c t  in  good r e p a i r  and good

o p e r a t in g  c o n d i t io n ,  th e  C ounty  o r  th e  T r u s te e  may (but s h a l l  be

u n d e r no o b l i g a t i o n  to )  ta k e  o u t th e  r e q u i r e d  p o l i c i e s  o f  i n ­

su ra n c e  and pay th e  prem ium s on th e  same o r  make th e  re q u ire d

r e p a i r s ,  re n e w a ls  and r e p la c e m e n ts ;  and a l l  am ounts so advanced

t h e r e f o r  by  th e  C ounty o r  th e  T r u s te e  s h a l l  become an a d d i t i o n a l

o b l i g a t i o n  o f  th e  L e s se e  t o  th e  one m aking th e  advancem en t, which

am oun ts, t o g e t h e r  w ith  i n t e r e s t  th e re o n  a t  th e  r a t e  o f  8% p e r

annum from  th e  d a te  t h e r e o f ,  th e  L e sse e  a g re e s  to  p ay .

SECTION 6 .7 .  ADDITIONAL INSURANCE COVERAGE. In a d d i­

t i o n  to  th e  in s u r a n c e  r e q u i r e d  by S e c t io n  6 .4  s u p ra ,  th e  L essee

s h a l l  a t  L e s s e e 's  s o le  c o s t  and ex p en se  a t  a l l  t im e s  d u r in g  th e

L ease  Term keep  th e  m a c h in e ry , equ ipm en t and o th e r  p e rs o n a l  p ro p ­

e r t y  i n s t a l l e d  in  th e  B u i ld in g  o r on th e  L eased  Land p u rsu a n t to

th e  r e q u ir e m e n ts  o f  S e c t io n  4 .1  (b) s u p r a ,  t o g e th e r  w ith  any 

re p la c e m e n ts  t h e r e o f  and s u b s t i t u t i o n s  t h e r e f o r , i n s u r e d  a g a in s t  

lo s s  o r  damage in  a c c o rd a n c e  w ith  th e  c u s to m a ry  in s u ra n c e  p r a c ­

t i c e s  o f  L essee  and any b e n e f i t s  r e c e iv e d  by th e  L essee  from any

su ch  in s u r a n c e  s h a l l  be u se d  to  r e p a i r  o r  r e p la c e  th e  p r o p e r ty

damaged o r  d e s t r o y e d ,  t o  th e  end t h a t  th e  P r o je c t  s h a l l  be

o p e r a te d  f o r  th e  p u rp o se  p r e s c r ib e d  in  S e c t io n  4 .1  (a) su p ra

d u r in g  th e  L ease  Term.
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ARTICLE V II

DAMAGE, DESTRUCTION AND CONDEMNATION

SECTION 7 .1 .  DAMAGE AND DESTRUCTION. (a) U n le ss  th e

B u ild in g  s h a l l  be damaged t o  th e  e x te n t  p r e s c r ib e d  b y , and th e  

L e sse e  s h a l l  e l e c t  to  e x e r c i s e  i t s  o p t io n  to  p u rc h a s e  p u rs u a n t  toj 

th e  p r o v i s io n s  o f  S e c t io n  1 1 .2  (a) h e r e o f ,  i f  p r i o r  to  f u l l  p a y ­

m ent o f  th e  Bonds (o r p r o v is io n  f o r  paym ent t h e r e o f  h a v in g  been

made in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  In d e n tu re )  th e

P r o j e c t  i s  d e s t r o y e d  o r  i s  damaged ( in  w hole o r  in  p a r t )  by f i r e  

o r  o t h e r  c a s u a l t y  t o  su ch  e x te n t  t h a t  th e  c la im  f o r  lo s s  u n d er

th e  in s u r a n c e  p o l i c i e s  r e q u i r e d  t o  be  c a r r i e d  p u rs u a n t  to  S e c tio n

6 .4  (a) h e r e o f  r e s u l t i n g  from  su c h  d e s t r u c t i o n  o r  damage i s  n o t

g r e a t e r  th a n  $ 2 5 ,0 0 0  th e  L e sse e  ( i )  w i l l  p ro m p tly  r e p a i r ,  r e ­

b u i ld  o r  r e s t o r e  th e  p r o p e r ty  damaged o r  d e s tro y e d  t o  s u b s ta n ­

t i a l l y  th e  same c o n d i t io n  th e r e o f  a s  e x i s t e d  p r i o r  t o  th e  e v e n t 

c a u s in g  such  damage o r  d e s t r u c t i o n  w ith  such  c h a n g e s , a l t e r a ­

t i o n s  and m o d i f i c a t io n s  ( in c lu d in g  th e  s u b s t i t u t i o n  and a d d i t io n

o f  o t h e r  p r o p e r ty )  as may be d e s i r e d  by th e  L essee  and a s  w i l l

n o t im p a ir  o p e r a t in g  u n i ty  o r  p r o d u c t iv e  v a lu e  o r  th e  c h a r a c t e r  

o f  th e  P r o j e c t  a s  a m a n u fa c tu r in g  p l a n t ,  and ( i i )  s h a l l  a p p ly  

, f o r  su ch  p u rp o se  so much a s  may be n e c e s s a r y  o f  any Net P ro ceed s  

o f  in s u r a n c e  r e s u l t i n g  from, su ch  c la im s  f o r  l o s s e s .  A ll  Net 

P ro c ee d s  o f  in s u r a n c e  r e s u l t i n g  from  su ch  c la im s  f o r  lo s s e s  n o t

in  e x c e s s  o f  $ 2 5 ,0 0 0  s h a l l  b e  p a id  to  th e  L e s se e , s u b je c t  to

p r o v i s io n s  o f  S e c t io n  7 .1  <e) h e r e o f .

k  5 4 4
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(b) U n le ss  th e  B u ild in g  s h a l l  be  d e s t r o y e d  o r  damaged

to  th e  e x te n t  p r e s c r ib e d  by , and th e  L essee  s h a l l  e l e c t  to  e x e r ­

c i s e  i t s  o p t io n  to  p u rc h a se  p u rs u a n t t o ,  th e  p r o v i s io n s  o f  S e c ­

t i o n  1 1 .2  (a) h e r e o f ,  i f  p r i o r  to  f u l l  paym ent o f  th e  Bonds lo r

p r o v is io n  fo r  paym ent t h e r e o f  h a v in g  been  made in  a c c o rd a n c e  w ith

th e  p r o v i s io n s  o f  th e  In d e n tu re )  th e  P r o je c t  i s  d e s t ro y e d  o r  i s

damaged ( in  w hole o r  i n  p a r t )  by  f i r e  o r  o t h e r  c a s u a l t y  to  such

e x te n t  t h a t  th e  c la im  fo r  lo s s  under th e  in s u r a n c e  p o l i c i e s

r e q u i r e d  to  be c a r r i e d  p u rs u a n t  t o  S e c t io n  6 .4  (a) h e r e o f  r e s u l t ­

in g  from  such  d e s t r u c t i o n  o r  damage i s  in  e x c e s s  o f  $ 2 5 ,0 0 0 , th e

L essee  s h a l l  p ro m p tly  g iv e  w r i t t e n  n o t ic e  t h e r e o f  t o  th e  T r u s te e .

A ll  Net P ro ceed s  o f  in s u ra n c e  r e c e iv e d  by th e  L essee  r e s u l t i n g

from  su c h  c la im s  f o r  lo s s e s  in  e x c e s s  o f  $ 2 5 ,0 0 0  s h a l l  be p a id

to  and h e ld  by th e  T r u s te e  i n  a  s e p a r a t e  t r u s t  a c c o u n t ,  whereupon

( i)  th e  L essee  w i l l  p ro ceed  p ro m p tly  to  r e p a i r ,  r e b u i l d ,  o r  r e ­

s t o r e  th e  p r o p e r ty  damaged o r  d e s t ro y e d  to  s u b s t a n t i a l l y  th e

same c o n d i t io n  t h e r e o f  as e x i s te d  p r i o r  to  th e  e v e n t  c a u s in g  sue!

damage o r  d e s t r u c t i o n  w ith  su c h  c h a n g e s , a l t e r a t i o n s  and m o d if i ­

c a t io n s  ( in c lu d in g  th e  s u b s t i t u t i o n  and a d d i t i o n  o f  o th e r  p r o p e r ­

ty )  as may be d e s i r e d  by th e  L e sse e  and as w i l l  n o t im p a ir  opera-j 

t i n g  u n i ty  o r  p r o d u c t iv e  v a lu e  o r th e  c h a r a c t e r  o f  th e  P r o je c t  

a s  a m a n u fa c tu r in g  p l a n t ,  and ( i i )  th e  T r u s te e  w i l l  a p p ly  so 

much as may be n e c e s s a r y  o f  th e  Net P ro c ee d s  o f  su ch  in s u r a n c e  to  

payment o f  th e  c o s t s  o f  such r e p a i r ,  r e b u i l d in g  o r  r e s t o r a t i o n ,  

e i t h e r  on c o m p le tio n  th e r e o f  o r  as th e  work p r o g r e s s e s .
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(c) In  th e  e v e n t s a id  Net P ro c ee d s  a r e  n o t s u f f i c i e n t

to  pay in  f u l l  th e  c o s t s  o f  su ch  r e p a i r ,  b u i ld in g  o r  r e s t o r a t i o n ,  

th e  L essee  w i l l  n o n e th e le s s  co m p le te  s a id  work and w i l l  pay  t h a t  

p o r t io n  o f  th e  c o s t s  t h e r e o f  in  e x c e ss  o f  th e  amount o f  s a id

Net P ro c e e d s .

(d) The L essee  s h a l l  r .o t ,  by  re a s o n  o f  th e  paym ent o f

su ch  e x c e s s  c o s t s  (w h e th e r by d i r e c t  paym ent t h e r e o f  o r  a d v an c es

to  th e  County o r  T r u s te e  t h e r e f o r ) , be e n t i t l e d  t o  any r e im b u rs e ­

m ent from  th e  C oun ty , th e  T ru s te e  o r  th e  h o ld e r s  o r  ovzners o f

th e  Bonds o r  any a b a tem en t o r  d im in u tio n  o f  th e  r e n t s  p a y a b le

u n d er S e c t io n  5 .3  h e r e o f .

(e) Any b a la n c e  o f  su ch  Net P ro ceed s  re m a in in g  a f t e r  

paym ent o f  a l l  th e  c o s t s  o f  su ch  r e p a i r ,  r e b u i l d in g  o r  r e s t o r a ­

t i o n  s h a l l  be  p a id  i n to  th e  Bond Fund. I f  th e  Bonds h av e  been  

f u l l y  p a id  (o r  p r o v i s io n  t h e r e f o r  h a s  b e en  made in  a c c o rd a n c e  w itn

th e  In d e n tu re )  a l l  Net P ro ceed s  w i l l  be  p a id  to  th e  L e s se e .

SECTION 7 .2 .  CONDEMNATION. U n le ss  t i t l e  t o ,  o r  tem po­

r a r y  u se  o f ,  a l l  o r  s u b s t a n t i a l l y  a l l  o f  t h e  P r o je c t  s h a l l  h a v e  

!, b een  ta k e n  by condem nation  and th e  L essee  s h a l l  e l e c t  to  e x e r c i s e  

i t s  o p t io n  co p u rc h a s e  p u rs u a n t  t o  th e  p r o v i s io n s  o f  S e c t io n  

1 1 .2 (b )  h e r e o f ,  in  th e  e v e n t t h a t  t i t l e  t o ,  o r  th e  te m p o ra ry  u se  

o f ,  th e  P r o j e c t  o r  any p a r t  t h e r e o f  s h a l l  be ta k e n  u n d e r th e  

e x e r c i s e  o f  th e  power o f  em in en t dom ain by any g o v e rn m e n ta l body 

I' o r  by any p e rs o n , f irm  o r  c o r p o r a t io n  a c t in g  u n d e r g o v e rn m e n ta l 

a u t h o r i t y ,  th e  L essee  s h a l l  be  o b l ig a te d  to  c o n tin u e  to  make th e  

r e n t a l  paym ents s p e c i f i e d  in  S e c t io n  5 .3  h e r e o f .  The C oun ty ,

th e  L essee  and th e  T ru s te e  s h a l l  c au se  th e  Net P ro c e e d s  r e c e iv e d  

by them o r  any o f  them  from  any award made in  su ch  em in en t dom ain
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p r o c e e d in g s ,  to  be p a id  to  and h e ld  by th e  T r u s te e  in  a s e p a r a te

t r u s t  a c c o u n t,  to  be a p p l ie d  in  one o r  more o f  th e  fo l lo w in g  ways

a s  s h a l l  be d i r e c te d  in  w r i t i n g  by th e  L e s se e :

' (a) To th e  r e s t o r a t i o n  o f  th e  P r o je c t  t o

s u b s t a n t i a l l y  th e  same c o n d i t io n  t h e r e o f  as e x i s t e d

p r i o r  to  th e  e x e r c i s e  o f  th e  s a id  pow er o f  em in en t

dom ain .

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

o therw ’i s e ,  by th e  L essee  o f  im provem ents c o n s i s t in g

o f  a b u i ld in g  o r  b u i ld i n g s ,  f a c i l i t i e s ,  m a c h in e ry ,

equ ipm en t o r  o th e r  p r o p e r t i e s  s u i t a b l e  f o r  th e

L e s s e e 's  o p e r a t io n s  a t  th e  P r o je c t  (w hich im p ro v e -

m ents s h a l l  be  deemed a p a r t  o f  th e  P r o je c t  and

a v a i l a b l e  f o r  u se  and o ccu p an cy  by th e  L essee

w ith o u t th e  paym ent o f  any r e n t  o th e r  th a n  as

h e r e in  p ro v id e d  to  th e  same e x te n t  as i f  such

o th e r  im provem ents w ere s p e c i f i c a l l y  d e s c r ib e d

h e r e i n  and dem ised  h e r e b y ) ; p ro v id e d , t h a t

such  im provem ents s h a l l  be  a c q u ire d  by th e

C ounty  s u b j e c t  t o  no l i e n s  o r  encum brances

p r i o r  to  o r  on a p a r i t y  w ith  th e  l i e n  o f  th e

I n d e n tu r e ,  o th e r  th a n  P e rm it te d  E ncum brances.

(c) To th e  re d e m p tio n  o f  Bonds to g e th e r

w ith  i n t e r e s t  a c c ru e d  th e r e o n  to  th e  d a t e  o f

re d e m p tio n ; p r o v id e d ,  t h a t  no p a r t  o f  any

such  co n d em n atio n  award may be a p p l ie d  fo r

such  re d e m p tio n  u n le s s  (1) a l l  o f  th e  Bonds

a r e  t o  be redeem ed in  a c c o rd a n c e  w ith  th e

f  .  547
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In d e n tu re  upon e x e r c i s e  o f  th e  o p t io n  to

p u rc h a s e  p ro v id e d  fo r  by  S e c t io n  1 1 .2 (b )

h e r e o f  o r  (2) in  th e  e v e n t  t h a t  l e s s  th a n

a l l  o f  th e  Bonds a re  to  be redeem ed , th e

L e sse e  s h a l l  f u r n i s h  to  th e  C ounty and

th e  T r u s te e  a c e r t i f i c a t e  o f  an In d e p e n d e n t

E n g in e e r  a c c e p ta b l e  to  th e  C ounty and th e

T r u s te e  s t a t i n g  ( i )  t h a t  th e  p r o p e r ty  form ­

in g  a p a r t  o f  th e  P r o je c t  t h a t  was ta k e n

by such  co n d em n atio n  p ro c e e d in g s  i s  n o t

e s s e n t i a l  t o  th e  L e s s e e 's  u se  o r  o ccu p an cy

o f  th e  P r o j e c t ,  o r  ( i i )  t h a t  th e  P r o j e c t

h a s  b een  r e s t o r e d  to  a c o n d i t io n  s u b s t a n t i a l l y

e q u iv a le n t  t o  i t s  c o n d i t io n  p r i o r  t o  th e

t a k in g  by su c h  co n d em n atio n  p ro c e e d in g s

o r  ( i i i )  t h a t  im provem ents have  been  a c q u ire d

w hich  a re  s u i t a b l e  f o r  th e  L e s s e e 's  o p e r a t io n s

a t  th e  P r o j e c t  a s  c o n te m p la te d  by th e  fo re g o in g

s u b s e c t io n  (b) o f  t h i s  S e c t io n .

U n less th e  L e sse e  s h a l l  hav e  e l e c t e d  to  e x e r c i s e  i t s  o p t io n  to  

p u rc h a se  p u r s u a n t  to  t h e  p r o v i s io n s  o f  S e c t io n  1 1 .2 (b )  h e r e o f  

w ith in  n in e ty  day s from  th e  d a te  o f  e n t r y  o f  a f i n a l  o r d e r  in  any 

em inen t dom ain p ro c e e d in g s  g r a n t in g  co n d em n a tio n , th e  L essee  s h a l l  

d i r e c t  th e  C ounty and th e  T r u s te e  in  w r i t i n g  as to  w hich  o f  th e  

ways s p e c i f i e d  in  t h i s  S e c t io n  th e  L essee  e l e c t s  to  h a v e  th e  

condem nation  award a p p l i e d .
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Any b a la n c e  o f  th e  Net P roceeds o f  th e  aw ard in  su ch  

em inen t dom ain p ro c e e d in g s  s h a l l  be p a id  i n t o  th e  Bond Fund . I f

th e  Bonds have  been  f u l l y  p a id  (o r p r o v is io n  f o r  paym ent t h e r e o f

h a s  been  made in  a cc o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  I n d e n tu re )

a l l  Net P ro ceed s  s h a l l  be p a id  to  th e  L e s se e .

The C ounty s h a l l  c o o p e ra te  f u l l y  w ith  th e  L e s se e  in  th e  

h a n d lin g  and co n d u c t o f  any p r o s p e c t iv e  o r  p e n d in g  co n d em n atio n  

p ro c e e d in g  w ith  r e s p e c t  to  th e  P r o je c t  o r  any p a r t  t h e r e o f  and 

s h a l l ,  to  th e  e x te n t  i t  may la w f u l ly  do so , p e rm it  th e  L e s se e  to  

l i t i g a t e  in  any such  p ro c e e d in g  in  th e  name and b e h a l f  o f  th e  

C ounty . In  no e v e n t s h a l l  th e  C ounty v o l u n t a r i l y  s e t t l e ,  o r  con­

s e n t  to  th e  s e t t l e m e n t  o f ,  any p r o s p e c t iv e  o r  p e n d in g  condem nation  

p ro c e e d in g  w ith  r e s p e c t  to  th e  P r o je c t  o r  any  p a r t  t h e r e o f  w ithoujt

th e  w r i t t e n  c o n se n t o f  th e  L e sse e .

SECTION 7 .3 .  CONDEMNATION OF LESSEE-OWNED PROPERTY.

The L essee  s h a l l  a l s o  be e n t i t l e d  to  th e  Net P ro c ee d s  o f  any con­

dem n atio n  aw ard o r  p o r t io n  th e r e o f  made f o r  damage t o  o r  t a k in g  

o f  i t s  own p r o p e r ty  n o t in c lu d e d  in  th e  P r o je c t  (e x c e p t f o r  damag'es 

f o r  th e  v a lu e  o f  i t s  le a s e h o ld  e s t a t e  u n d e r t h i s  A greem ent w hich

s h a l l  be  d is p o s e d  o f  p u rs u a n t t o  S e c t io n  7 .2  h e r e o f ) .

s i
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ARTICLE V II I

SPECIAL COVENANTS

SECTION 8 .1 .  NO WARRANTY OF CONDITION OR SUITABILITY'

BY THE COUNTY. The C ounty makes no w a r ra n ty ,  e i t h e r  e x p re s s  o r  

im p lie d , as to  th e  c o n d i t io n  o f  th e  P r o je c t  o r  t h a t  i t  w i l l  be 

s u i t a b l e  f o r  th e  L e s s e e 's  p u rp o se s  o r  n e e d s .

SECTION 8 .2 .  COUNTY'S AND TRUSTEE'S RIGHT OF ACCESS

TO THE PROJECT. The L essee  a g re e s  t h a t  th e  C ounty, th e  T ru s te e  

and th e  d u ly  a u th o r iz e d  a g e n ts  o f  each  o f  them  s h a l l  have, 

a f t e r  re a s o n a b le  n o t ic e  to  th e  L e sse e , (a) th e  r i g h t  a t  a l l  r e a s o i -  

a b le  t im e s  t o  e n t e r  upon th e  L eased  Land and to  exam ine and i n ­

s p e c t  th e  P r o j e c t ;  and (b) such  r i g h t s  o f  a c c e s s  t o  th e  P r o je c t  

as may be  r e a s o n a b ly  n e c e s s a r y  f o r  th e  p ro p e r  m a in ten an ce  o f  th e  

P r o je c t  in  th e  e v e n t o f  f a i l u r e  by th e  L essee  to  p e rfo rm  i t s  

o b l ig a t io n s  u n d e r S e c tio n  6 .1  h e r e o f ;  p ro v id e d  t h a t  a l l  such r ig h t s  

s h a l l  be e x e r c is e d  in  such  m anner a s  n o t  u n re a s o n a b ly  to  i n t e r ^ e r s  

w ith  L e s s e e 's  o p e r a t io n s  a t  th e  P r o j e c t .

SECTION 8 .3 .  LESSEE TO MAINTAIN ITS CORPORATE 

CONDITIONS UNDER WHICH EXCEPTIONS PERMITTED. The L essee

t h a t  d u r in g  th e  L ease  Term i t  w i l l  m a in ta in  i t s  c o rp o r a te  e x is te n c e

1w i l l  n o t d i s s o l v e  o r  o th e r w is e  d is p o s e  o f  a l l  o r  s u b s t a n t i a l l y  a l 

o f  i t s  a s s e t s  and w i l l  n o t  c o n s o l id a te  w ith  o r  m erge in to  a n o th e r  

c o r p o r a t io n  o r  p e rm it  one o r  more o th e r  c o r p o r a t io n s  to  c o n s o l i -  .

d a te  w ith  o r  m erge i n to  i t ;  p ro v id e d , t h a t  th e  L essee  may, w ith o u t

v i o l a t i n g  th e  ag reem en t c o n ta in e d  in  t h i s  S e c t io n ,  c o n s o l id a te  

w ith  o r  merge i n to  a n o th e r  c o r p o r a t io n ,  o r  p e rm it one o r  more 

o t h e r  c o r p o r a t io n s  to  c o n s o l id a te  w ith  o r  merge i n to  i t ,  o r  s e l l  

o r  o th e rw is e  t r a n s f e r  to  a n o th e r  c o r p o r a t io n  a l l  o r  s u b s t a n t i a l  1 •
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a l l  o f  i t s  a s s e t s  a s  an e n t i r e t y  and t h e r e a f t e r  d i s s o l v e ,  p r o v id ­

ed th e  s u r v iv in g ,  r e s u l t i n g  o r  t r a n s f e r e e e  c o r p o r a t io n ,  as th e

c a se  may b e , assum es in  w r i t i n g  a l l  o f  th e  o b l ig a t io n s  o f  th e

L e sse e  u n d e r t h i s  A greem en t.

SECTION 8 .4 .  QUALIFICATION IN SOUTH CAROLINA. The

L essee  w a r r a n ts  t h a t  i t  i s  and th ro u g h o u t  th e  L ease  Term i t  w i l l

c o n tin u e  to  be d u ly  q u a l i f i e d  to  do b u s in e s s  in  S ou th  C a r o l in a .

SECTION 8 .5 .  RELEASE OF CERTAIN LAND. In  a d d i t i o n  to

th e  r i g h t s  g r a n te d  by  S e c t io n  11 .3  h e r e o f ,  th e  p a r t i e s  h e r e to

r e s e r v e  th e  r i g h t  a t  any tim e  and from  tim e  to  tim e  to  amend th is

A greem ent f o r  th e  p u rp o se  o f  e f f e c t i n g  th e  r e l e a s e  o f  and rem oval

from  t h i s  A greem ent and th e  le a s e h o ld  e s t a t e  c r e a te d  h e re b y  ( i )

o f  any  un im proved  p a r t  o f  th e  L eased  Land (on w’h ic h  th e  B u ild in g

i s  n o t  s i t u a t e d ,  b u t  upon w hich  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i ­

t i e s  may be s i t u a t e d )  on w hich  th e  C ounty th e n  p ro p o se s  to  co n -

s t r u c t  im provem ents f o r  l e a s e  to  th e  L e s se e  o r  any s u b s id i a r y  o r

a f f i l i a t e d  c o r p o r a t io n  t h e r e o f  u n d e r  a n o th e r  and d i f f e r e n t  le a s e

ag reem en t o r  ( i i )  any p a r t  (o r  i n t e r e s t  in  such  p a r t )  o f  th e

L eased  Land w ith  r e s p e c t  to  w hich  th e  C ounty  p ro p o se s  t o  g r a n t

an easem en t o r  convey  fe e  t i t l e  t o  a r a i l r o a d ,  p u b l ic  u t i l i t y

o r  p u b l ic  body in  o r d e r  t h a t  r a i l r o a d ,  u t i l i t y  s e r v i c e s  o r  ro ad s

may be p ro v id e d  f o r  th e  P r o j e c t ;  p ro v id e d , t h a t  i f  a t  th e  tim e

any  su ch  amendment i s  made any o f  th e  Bonds a r e  o u t s ta n d in g  and

u n p a id  t h e r e  s h a l l  be d e p o s i te d  w i th  th e  T r u s te e  th e  fo l lo w in g :

(a) A copy o f  th e  s a id  amendment a s  e x e c u te d .

(b) A r e s o l u t i o n  o f  th e  C ounty  Board ( i)  s t a t i n g  t h a t  

th e  C ounty  i s  n o t in  d e f a u l t  u n d e r any o f  th e  p r o v i s io n s  o f  th e  

I n d e n tu r e  and th e  L essee  i s  n o t t o  th e  know ledge o f  th e  C ounty in
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d e f a u l t  u n d e r  any  o f  th e  p r o v i s io n s  o f  t h i s  A greem en t, ( i i )  g i v ­

in g  an a d e q u a te  l e g a l  d e s c r i p t i o n  o f  t h a t  p o r t i o n  ( to g e th e r  w ith  1

th e  i n t e r e s t  in  su c h  p o r t io n )  o f  th e  L eased  Land t o  be r e l e a s e d ,

( i i i )  s t a t i n g  th e  p u rp o se  f o r  w hich  th e  C ounty  d e s i r e s  th e  r e ­

l e a s e ,  ( iv )  s t a t i n g  th a t  th e  s a id  im provem en ts w h ich  w i l l  be so  1 

c o n s t r u c te d  w i l l  be such as w i l l  p rom ote  th e  c o n tin u e d  i n d u s t r i a l

deve lopm en t o f  S o u th  C a r o l in a  and (v) r e q u e s t in g  such  r e l e a s e .

(c) A r e s o l u t i o n  o f  th e  b o a rd  o f  d i r e c t o r s  o f  th e

L essee  a p p ro v in g  su ch  amendment and s t a t i n g  t h a t  th e  L e sse e  i s

n o t in  d e f a u l t  u n d e r  any o f  th e  p r o v i s io n s  o f  t h i s  A greem en t.

(d) A copy o f  any ag reem en t w h e re in  t h e  C ounty  a g re e s

t o  c o n s t r u c t  im provem ents on th e  p o r t io n  o f  th e  L eased  Land so

re q u e s te d  to  be  r e l e a s e d  and t o  l e a s e  th e  same o r  a copy o f  th e

in s tru m e n t  g r a n t in g  th e  easem en t o r  co n v ey in g  th e  t i t l e  t o  a

r a i l r o a d ,  p u b l ic  u t i l i t y  o r  p u b l ic  b o d y .

(e) A c e r t i f i c a t e  o f  an  In d e p e n d e n t E n g in e e r  who i s

a c c e p ta b le  t o  th e  T r u s t e e ,  d a te d  n o t more th a n  s i x t y  day s p r i o r

t o  th e  d a te  o f  th e  r e l e a s e  and s t a t i n g  t h a t ,  in  th e  o p in io n  o f

th e  p e rso n  s ig n in g  su c h  c e r t i f i c a t e ,  ( i )  th e  p o r t i o n  o f  th e  L eased

Land so  p ro p o se d  to  be r e l e a s e d  i s  n e c e s s a r y  o r d e s i r a b l e  in  o rd e r

t o  o b ta in  r a i l r o a d ,  u t i l i t y  s e r v i c e s  o r  ro a d s  t o  b e n e f i t  th e

P r o j e c t  o r  i s  n o t  o th e r w is e  needed  f o r  th e  o p e r a t io n  o f  th e

P r o j e c t  f o r  th e  p u rp o se s  s t a t e d  in  S e c t io n  2 .2  (c) h e r e o f ,  and

( i i )  th e  r e l e a s e  so p ro p o se d  to  b e  made w i l l  n o t im p a ir  th e  

u s e f u ln e s s  o f  th e  P r o je c t  a s  a m a n u fa c tu r in g  p l a n t ,  and w i l l  n o t

d e s t r o y  th e  means o f  i n g r e s s  t h e r e t o  and e g r e s s  th e r e f ro m .
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And, p ro v id e d  f u r t h e r ,  i f  such r e l e a s e  r e l a t e s  t o  L eased

Land on w h ich  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  a r e  l o c a te d ,

th e  C ounty  s h a l l  r e t a i n  an easem en t to  u se  su ch  t r a n s p o r t a t i o n  

o r  u t i l i t y  f a c i l i t i e s  t o  th e  e x te n t  n e c e s s a r y  f o r  th e  e f f i c i e n t  

o p e r a t io n  o f  th e  B u ild in g  as p a r t  o f  a m a n u fa c tu r in g  p l a n t .

I f  a l l  o f  th e  c o n d i t io n s  o f  t h i s  S e c t io n  8 .5  a r e  met

th e  T r u s te e  s h a l l  be a u th o r iz e d  to  r e l e a s e  any such  p r o p e r ty

from  th e  l i e n  o f  th e  I n d e n tu r e .

No r e l e a s e  e f f e c t e d  u n d er th e  p r o v i s io n s  o f  t h i s  S e c t io

s h a l l  e n t i t l e  th e  L e s se e  t o  any  ab a tem en t o r  d im in u t io n  o f  th e

r e n t s  p a y a b le  u n d e r  S e c t io n  5 .3  h e r e o f .

SECTION 8 .6 .  GRANTING OF EASEMENTS. I f  no e v e n t o f

d e f a u l t  u n d e r  t h i s  A greem ent s h a l l  h av e  happened  and be c o n t in u ­

in g , th e  L e sse e  may a t  any  tim e  o r  tim e s  g r a n t  e a se m e n ts , l i c e n s e

r i g h t s  o f  way ( in c lu d in g -  th e  d e d ic a t io n  o f  p u b l ic  h ighw ays) and

o t h e r  r i g h t s  o r  p r i v i l e g e s  in  th e  n a tu r e  o f  e a se m en ts  w ith  r e ­

s p e c t  t o  any p r o p e r ty  in c lu d e d  in  th e  P r o j e c t ,  f r e e  from  th e  l i e n

o f  th e  I n d e n tu r e ,  o r  th e  L essee  may r e l e a s e  e x i s t i n g  e a se m e n ts ,

l i c e n s e s ,  r i g h t s  o f  way and o th e r  r i g h t s  o r  p r i v i l i g e s  w ith  o r

w ith o u t  c o n s i d e r a t i o n ,  and th e  C ounty a g re e s  t h a t  i t  s h a l l  e x e c u t

and d e l i v e r  and w i l l  c a u se  and d i r e c t  th e  T ru s te e  to  e x e c u te  and

d e l i v e r  any in s t ru m e n t  n e c e s s a r y  o r  a p p r o p r i a te  to  c o n firm  and

g r a n t  o r  r e l e a s e  any su c h  e a se m e n t, l i c e n s e ,  r i g h t  o f  way o r

o th e r  r i g h t  o r  p r i v i l e g e  upon r e c e i p t  o f :  ( i )  a copy o f  th e

in s t r u m e n t  o f  g r a n t  o r  r e l e a s e ;  ( i i )  a w r i t t e n  a p p l i c a t i o n  s ig n e d

by th e  p r e s i d e n t  o r  a v ic e  p r e s id e n t  o f  th e  L e sse e  r e q u e s t in g  sue  

in s t r u m e n t ;  and ( i i i )  a c e r t i f i c a t e  e x e c u te d  by th e  p r e s i d e n t  o r
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a v ic e  p r e s id e n t  o f  th e  L e sse e  s t a t i n g  (1) t h a t  such  g r a n t  o r

r e l e a s e  i s  n o t  d e t r im e n ta l  to  th e  p ro p e r  c o n d u c t o f  th e  b u s in e s s

o f  th e  L e s se e , and (2) t h a t  such  g r a n t  o r  r e l e a s e  w i l l  n o t im p a ir

th e  e f f e c t i v e  u se  o r  i n t e r f e r e  w ith  th e  o p e r a t io n  o f  th e  P r o je c t

and w i l l  n o t w eaken, d im in is h  o r  im p a ir  th e  s e c u r i t y  in te n d e d  to  

be g iv e n  by o r  u n d e r th e  I n d e n tu r e .  No g r a n t  o r  r e l e a s e  e f f e c te d  

u n d e r th e  p r o v is io n s  o f  t h i s  S e c t io n  s h a l l  e n t i t l e  th e  L essee  to  

any ab a tem en t o r  d im in u tio n  o f  th e  r e n t s  p a y a b le  u n d e r S e c t io n

5 .3  h e r e o f .

SECTION 8 .7 .  INDEMNIFICATION COVENANTS, (a) L essee

s h a l l  and a g re e s  t o  in d em n ify  and sa v e  th e  C ounty and th e  T ru s te e  

h a rm le s s  a g a in s t  and from  a l l  c la im s  by o r  on b e h a l f  o f  any p e r ­

so n , f irm  o r  c o r p o r a t io n  a r i s i n g  from  th e  co n d u c t o r  management 

o f ,  o r  from  any work o r  th in g  done o n , th e  P r o je c t  d u r in g  th e  

L ease Term, and a g a in s t  and from  a l l  c la im s  a r i s i n g  d u r in g  th e  

L ease  Term from  (a) any c o n d i t io n  o f  th e  P r o j e c t ,  (b) any b re a c h  

o r  d e f a u l t  on th e  p a r t  o f  L essee  in  th e  p e rfo rm an c e  o f  any o f  

i t s  o b l ig a t io n s  u n der t h i s  A greem ent, (c) any a c t  o r  n e g lig e n c e  

o f  L essee  o r  o f  any o f  i t s  a g e n ts ,  c o n t r a c t o r s ,  s e r v a n t s ,  em­

p lo y e e s  o r  l i c e n s e e s ,  o r  (d) any a c t  o r  n e g lig e n c e  o f  any 

a s s ig n e e  o r  s u b le s s e e  o f  L e s se e , o r  c f  any a g e n ts ,  c o n t r a c t o r s ,  

s e r v a n t s ,  em ployees o r  l i c e n s e e s  o f  any a s s ig n e e  o r  s u b le s s e e  o f 

L e s se e . L essee  s h a l l  in d em n ify  and sa v e  th e  County and th e  

T ru s te e  h a rm le s s  from any and a l l  c o s t s  and ex p en ses  in c u r re d  

in  o r  in  c o n n e c tio n  w ith  any such  c la im  a r i s i n g  a s  a f o r e s a id ,  o r 

in  c o n n e c tio n  w ith  any a c t io n  o r  p ro c e e d in g  b ro u g h t th e re o n , and 

' upon n o t i c e  from  th e  C oun ty , o r  th e  T r u s te e ,  L e sse e  s h a l l  d e fe n d  

them o r  e i t h e r  o f  them  in  any such  a c t io n  o r  p ro c e e d in g .
s
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(b) The Act p r e s c r i b e s  and th e  p a r t i e s  in te n d  t h a t  th e  

C ounty s h a l l  no t in c u r  p e c u n ia ry  l i a b i l i t y  w hich w ould c o n s t i t u t e  

a c h a rg e  a g a in s t  i t s  c r e d i t  o r  ta x in g  power by re a so n  o f  m aking 

t h i s  A greem ent, by re a s o n  o f  th e  is s u a n c e  o f  th e  B onds, by re a s o n  

o f  th e  e x e c u tio n  o f  th e  I n d e n tu r e ,  by re a s o n  o f  th e  p e rfo rm an c e  

o f  any  a c t  r e q u ir e d  o f  i t  by t h i s  A greem ent o r by re a s o n  o f  th e  

p e rfo rm an c e  o f  any a c t  r e q u e s te d  o f  i t  by th e  L e s s e e . N e v e r th e ­

l e s s ,  i f  th e  County s h a l l  in c u r  any such  p e c u n ia ry  l i a b i l i t y ,  

th e n  in  such  e v e n t th e  L essee  s h a l l  in d em n ify  and h o ld  th e  

C ounty h a rm le ss  by re a so n  t h e r e o f .
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ARTICLE IX

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING:

REDEMPTION; RENT REPAYMENT AND ABATEMENT

SECTION 9 .1 .  ASSIGNMENT AND SUBLEASING. T h is  Agreem ent' 

may be a s s ig n e d ,  and th e  P r o je c t  may be s u b le a s e d  a s  a w hole  o r  in

p a r t ,  by th e  L essee  w ith o u t  th e  n e c e s s i ty  o f  o b t a in in g  th e  con­

s e n t  o f  e i t h e r  th e  C ounty o r  th e  T ru s te e , s u b j e c t ,  h o w ev er, t o

e a c h  o f  th e  fo l lo w in g  c o n d i t io n s :

(a) No a ss ig n m e n t (o th e r  th a n  p u r s u a n t

to  S e c t io n  8 .3  h e re o f )  o r  s u b le a s in g  s h a l l  r e l i e v e

th e  L e sse e  from  p r im a ry  l i a b i l i t y  f o r  any  o f  i t s

o b l ig a t io n s  h e re u n d e r ,  and in  th e  e v e n t o f  any

such  a s s ig n m e n t o r  s u b le a s in g  th e  L e s se e  s h a l l

c o n tin u e  to  rem a in  p r im a r i ly  l i a b l e  f o r  paym ent

o f  th e  r e n t s  s -p e c if ie d  in  S e c tio n  5 .3  h e r e o f

and f o r  p e rfo rm a n c e  and o b se rv an c e  o f  t h e  o th e r

a g re em e n ts  on i t s  p a r t  h e re in  p ro v id e d  t o  be

p e rfo rm ed  and o b se rv e d  by i t .

(b) The a s s ig n e e  o r  s u b le s s e e  s h a l l  assum e

th e  o b l i g a t i o n s  o f  th e  L essee  h e re u n d e r  t o  th e

e x te n t  o f  th e  i n t e r e s t  a s s ig n e d  o r  s u b le a s e d .

(c) The L essee  s h a l l ,  w i th in  t h i r t y  days

a f t e r  th e  d e l i v e r y  t h e r e o f ,  f u r n i s h  o r  c a u se

t o  be  f u r n is h e d  to  th e  County and to  t h e  T r u s te e

a t r u e  and c o m p le te  copy o f  each  su ch  a s s ig n m e n t

o r  s u b le a s e ,  a s  th e  c a se  may b e .

»•t
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SECTION 9 .2 .  MORTGAGE OE PROJECT BY COUNTY. The

C ounty  s h a l l  m o rtg ag e  th e  P r o j e c t  by  th e  I n d e n tu r e ,  and a s s ig n  

i t s  i n t e r e s t  in  and p le d g e  any moneys r e c e iv a b le  u n d e r  t h i s  A gree 

m ent (e x c e p t paym en ts made in  l i e u  o f  ta x e s  p u r s u a n t  t o  S e c tio n

5 .5 )  p u r s u a n t  to  th e  I n d e n tu r e ,  t o  th e  T r u s te e  a s  s e c u r i t y  f o r  

paym ent o f  th e  p r i n c i p a l  o f ,  prem ium , i f  any , and i n t e r e s t  on

th e  B onds, b u t  each  su ch  co n v ey a n ce , a s s ig n m e n t o r  p le d g e  s h a l l

be  s u b j e c t  and s u b o r d in a te  to  t h i s  A greem en t.

SECTION 9 .3 .  RESTRICTIONS ON SALE OF PROJECT BY

COUNTY. The C ounty  a g re e s  t h a t ,  e x c e p t a s  s e t  f o r t h  in  S e c tio n

9 .2  h e r e o f  o r  o th e r  p r o v i s io n s  o f  t h i s  A greem ent o r  th e  In d e n ­

t u r e ,  i t  w i l l  n o t  s e l l ,  co n v ey , m o rtg a g e , encum ber o r  o th e rw is e

d is p o s e  o f  any p a r t  o f  th e  P r o j e c t  d u r in g  th e  L ease  Term.

SECTION 9 .4 .  REDEMPTION OF BONDS. The C oun ty , a t  th e

p r i o r  w r i t t e n  r e q u e s t  a t  any tim e  o f  th e  L e sse e  and i f  th e  same 

a r e  th e n  s u b je c t  to  re d e m p tio n , s h a l l  f o r th w i th  ta k e  a l l  s te p s

t h a t  may be  n e c e s s a r y  u n d e r th e  a p p l i c a b l e  re d e m p tio n  p r o v is io n s

o f  th e  I n d e n tu r e  t o  e f f e c t  re d e m p tio n  o f  a l l  o r  p a r t  o f  th e  th e n

o u ts ta n d in g  Bonds, as may be s p e c i f i e d  by th e  L e sse e  on th e

e a r l i e s t  re d e m p tio n  d a te  on w hich such  re d e m p tio n  may be  made

u n d e r such  a p p l i c a b l e  p r o v i s i o n s .

SECTION 9 .5 .  PREPAYMENT OF RENTS. T here  i s  e x p r e s s ly

r e s e r v e d  to  th e  L e sse e  th e  r i g h t ,  and th e  L e sse e  i s  a u th o r iz e d

and p e r m i t t e d ,  a t  any  tim e  i t  may c h o o se , to  p re p a y  a l l  o r  any

p a r t  o f  th e  r e n t s  p a y a b le  u n d er S e c t io n  5 .3  h e r e o f ,  and th e  

C ounty a g re e s  t h a t  th e  T r u s te e  may a c c e p t su ch  p repaym en t o f

r e n t s  when th e  same a r e  te n d e r e d  by th e  L e s s e e . A ll  r e n t s  so

s
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p r e p a id  s h a l l  b e  c r e d i t e d  on th e  r e n t a l  paym en ts s p e c i f i e d  in

S e c t io n  5 .3  h e r e o f ,  in  th e  o r d e r  o f  t h e i r  due  d a t e s .

SECTION 9 .6 .  LESSEE ENTITLED TO CERTAIN RENT ABATEMENT

IF  BONDS PAID PRIOR TO MATURITY. I f  a t  any t im e  th e  a g g re g a te  

moneys in  th e  Bond Fund s h a l l  be s u f f i c i e n t  t o  r e t i r e  in  a c c o rd ­

a n ce  w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu re  a l l  o f  th e  Bonds a t  th e

tim e  o u t s t a n d in g ,  and to  pay  a l l  f e e s  and c h a rg e s  o f  th e  T ru s te e  

and any p a y in g  a g e n ts  on th e  Bonds due o r  to  become due th ro u g h

th e  d a te  on w h ich  th e  l a s t  o f  th e  Bonds i s  r e t i r e d ,  u n d e r c irc u m ­

s t a n c e s  n o t  r e s u l t i n g  in  t e r m in a t io n  o f  th e  L ease  Term, and

i f  th e  L e sse e  i s  n o t a t  th e  tim e  o th e r w is e  in  d e f a u l t  h e re u n d e r ,

th e  L e sse e  s h a l l  be  e n t i t l e d  t o  u se  and occupy  th e  P r o je c t  from

th e  d a te  on w h ich  su ch  a g g re g a te  moneys a r e  i n  t h e  h ands o f  th e  

T r u s te e  t o  and in c lu d in g  December 1, 1989 w ith  no o b l i g a t i o n  to  

make th e  r e n t a l  paym ents s p e c i f i e d  in  S e c t io n  5 .3  h e r e o f  d u r in g  

t h a t  i n t e r v a l  (b u t o th e r w is e  on th e  te rm s and c o n d i t io n s  h e r e o f ) .

SECTION 9 .7 .  REFERENCES TO BONDS INEFFECTIVE AFTER

BONDS PAID. Upon paym ent in  f u l l  o f  th e  Bonds (o r  p r o v i s io n  fo r  

paym ent t h e r e o f  h a v in g  b een  made in  a c c o rd a n c e  w i th  th e  p r o v is io n s  

o f  th e  In d e n tu re )  and a l l  f e e s  and c h a rg e s  (a c c ru e d  and to  a c c ru e )  

o f  th e  T r u s te e  and any p a y in g  a g e n ts  on th e  B onds, a l l  r e f e r e n c e s  

in  t h i s  A greem ent to  th e  Bonds and th e  T ru s te e  s h a l l  be  i n e f f e c ­

t i v e  and n e i t h e r  th e  T r u s te e  n o r th e  h o ld e r s  o f  any o f  th e  Bonds 

s h a l l  t h e r e a f t e r  have  any r i g h t s  h e re u n d e r ,  s a v in g  and e x c e p tin g  

th o s e  t h a t  s h a l l  have  t h e r e t o f o r e  v e s te d .  F or p u rp o s e s  o f  t h i s  

A greem ent th e  Bonds s h a l l  be  deemed f u l l y  p a id :
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(a) I f  t h e r e  i s  cn  d e p o s i t  in  th e  Bond Fund 

a t o t a l  amount s u f f i c i e n t  to  pay  th e  p r i n c i p a l  o f  

a l l  o f  th e n  o u ts ta n d in g  Bonds p lu s  th e  i n t e r e s t

due th e re o n  u n t i l  and a t  t h e i r  r e s p e c t iv e  m a t u r i t i e s  

and p r o v i s io n  fo r  payment o f  a l l  T r u s t e e 's  and 

p a y in g  a g e n t s ' f e e s ,  a cc ru e d  and to  a c c ru e ,  h a s  

been made in  a m anner s a t i s f a c t o r y  to  th e  T ru s te e  

and su ch  p a y in g  a g e n ts ,  o r

(b) I f  t h e r e  have  been  i r r e v o c a b ly  d e p o s i te d  

w ith  th e  T ru s te e  ( i )  moneys s u f f i c i e n t  to  p ay , 

redeem  and r e t i r e  a l l  th e  th e n  o u ts ta n d in g  Bonds 

( in c lu d in g ,  w ith o u t  l i m i t a t i o n ,  p r i n c i p a l ,  prem ium , 

i n t e r e s t  to  m a tu r i ty  o r  e a r l i e s t  a p p l i c a b l e  redem p­

t i o n  d a te  (as  th e  c a s e  may b e ) , e x p e n se s  o f  r e ­

d em p tio n  and T r u s t e e 's  and p a y in g  a g e n t s ' f e e s ) ,  

and ( i i )  e v id e n c e  s a t i s f a c t o r y  to  th e  T r u s te e

t h a t  a l l  re d e m p tio n  n o t ic e s  r e q u i r e d  by th e  

I n d e n tu r e  h av e  b een  d u ly  g iv e n  by th e  C ounty 

o r  th e  T ru s te e  h as been  i r r e v o c a b ly  a u th o r iz e d  

t o  g iv e  su ch  re d e m p tio n  n o t i c e s .

55‘J



-53-

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES 

SECTION 1 0 .1 . EVENTS OF DEFAULT DEFINED. The fo l lo w  

in g  s h a l l  be  " e v e n ts  o f  d e f a u l t "  u n d e r t h i s  A greem ent and th e  

te rm s " e v e n t o f  d e f a u l t "  o r  " d e f a u l t "  s h a l l  mean, w henever th e y  

a re  used  in  t h i s  A greem ent, any one o r  more o f  f  e fo llo w in g

e v e n t s :

(a) F a i lu r e  by th e  L essee  to  pay  th e  r e n t s  

r e q u i r e d  to  be p a id  u n d e r S e c tio n  5 .3  o f  t h i s  

A greem ent a t  th e  tim e  s p e c i f i e d  t h e r e in  and 

c o n t in u in g  f o r  a p e r io d  o f  f iv e  days a f t e r  

n o t i c e  by te le g ra m , o r  i f  t e l e g r a p h i c  s e r v ic e

i s  n o t a v a i l a b l e  th e n  a f t e r  n o t ic e  by  m a il g iv e n  

t o  th e  L essee  and th e  G u a ra n to r  by  e i t h e r  th e  

T ru s te e  o r  th e  C ounty t h a t  th e  paym ent r e f e r r e d  

t o  in  su ch  n o t ic e  h a s  n o t been  r e c e iv e d .

(b) F a i lu r e  by th e  L essee  t o  o b se rv e  and 

p e rfo rm  any c o v e n a n t, c o n d i t io n  o r  ag reem en t 

( o th e r  th a n  as r e f e r r e d  to  in  s u b s e c t io n  (a) 

o f  t h i s  S e c tio n )  in  t h i s  A greem ent on th e  p a r t  

o f  th e  L essee  to  be  o b se rv e d  o r  p e rfo rm e d , f o r  

a p e r io d  o f  t h i r t y  day s a f t e r  w r i t t e n  n o t i c e ,  

s p e c i f y in g  such  f a i l u r e  and r e q u e s t in g  t h a t

i t  be rem e d ie d , g iv e n  to  th e  L essee  by th e  

C ounty o r  th e  T r u s te e ,  u n le s s  th e  County and 

th e  T r u s te e  s h a l l  a g re e  in  w r i t in g  to  an e x ­

t e n s io n  o f  such  tim e  p r i o r  to  i t s  e x p i r a t i o n ;
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p ro v id e d  in  th e  c a se  o f  a d e f a u l t  s p e c i f i e d

in  t h i s  s u b s e c t io n  (b) o f  S e c t io n  1 0 .1 , i f

su ch  d e f a u l t  be  su ch  t h a t  i t  c a n n o t b e  c o r r e c te d

w i th in  th e  s a id  3 0 -d ay  p e r io d ,  i t  s h a l l  n o t

c o n s t i t u t e  an e v e n t  o f  d e f a u l t  i f  c o r r e c t i v e

a c t io n  i s  i n s t i t u t e d  by th e  L e s se e  w i th in

s a id  3 0 -day  p e r io d  and d i l i g e n t l y  p u rsu e d

u n t i l  th e  d e f a u l t  i s  c o r r e c t e d .

(c) The d i s s o l u t i o n  o r  l i q u i d a t i o n  o f

th e  L essee  o r  o f  th e  G u a ra n to r ,  th e  a d m iss io n

in  w r i t in g  by th e  L e sse e  o r  by th e  G u a ra n to r  

o f  i t s  i n a b i l i t y  t o  pay i t s  d e b ts  g e n e r a l l y  as 

th e y  become d u e , th e  f i l i n g  o f  a P e t i t i o n  in  

B an k ru p tcy  o r  th e  ta k in g  a d v a n ta g e  o f  any in ­

s o lv e n c y  a c t  by th e  L essee  o r  th e  G u a ra n to r , 

an a s s ig n m e n t by th e  L essee  o r  th e  G u a ra n to r

fo r  th e  b e n e f i t  o f  i t s  c r e d i t o r s ,  t h e  e n t r y  

by th e  L essee  o r  th e  G u a ra n to r  i n to  an a g re e ­

ment o f  c o m p o s it io n  w ith  i t s  c r e d i t o r s ,  c o n se n t o f  

th e  L essee  o r  th e  G u a ra n to r  to  th e  a p p o in tm en t o f

a r e c e i v e r  o f  i t s e l f  o r  o f  th e  w nole  o r  any su b ­

s t a n t i a l  p a r t  o f  i t s  p r o p e r ty  o r  an a d ju d ic a t io n  

on a P e t i t i o n  f i l e d  in  B an k ru p tcy  a g a in s t  th e  

Company o r  th e  G u a ra n to r  t h a t  th e  Company o r  th e  

G u a ra n to r  i s  a b a n k ru p t .  The te rm  ’’d i s s o l u t i o n  

o r  l i q u i d a t i o n  o f  th e  L e s s e e " , a s  u sed  m  t h i s  su ' 

s e c t i o n ,  s h a l l  n o t be c o n s tru e d  to  in c lu d e  th e

»•
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c e s s a t io n  o f  th e  c o rp o r a te  e x i s te n c e  o f  th e  L essee

o r th e  G u a ra n to r  r e s u l t i n g  from  a m erg er o r  c o n s o l id a ­

t i o n  o f  th e  L e s se e  o r  G u a ra n to r  i n to  o r  w ith  a n o th e r

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

L essee  o r  G u a ra n to r  fo l lo w in g  a t r a n s f e r  o f  a l l  o r

s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  a s  an e n t i r e t y ,  p r o ­

v id e d , t h a t  in  th e  c a se  o f  th e  L essee  th e  c o n d i t io n s

p e r m i t t in g  such  a c t io n s  c o n ta in e d  in  S e c t io n  8 .3

h e r e o f  s h a l l  h a v e  been  m e t, and in  th e  c a s e  o f  th e

G u a ra n to r  th e  c o n d i t io n s  p e r m i t t i n g  su ch  a c t io n  c o n ­

ta in e d  in  th e  l a s t  p a ra g ra p h  o f  th e  G u a ra n ty  A greem ent

a t ta c h e d  h e r e t o  a s  E x h ib i t  "B" have  b e en  m et.
u . . f

(d) The f i l i n g  by th e  Company o r  th e  G u a ra n to r  o f  a

P e t i t i o n  o r  A nswer se e k in g  r e o r g a n i z a t i o n  o r  a rran g em en t

u n d e r th e  F e d e ra l  b a n k ru p tc y  law s o r  any  o th e r  a p p l ic a K  e

law  o r  s t a t u t e  o f  th e  U n ited  S t a t e s  o f  A m erica , o r  any

s t a t e  t h e r e o f ;  th e  e n t r y  by  a C ourt o f  co m p e ten t

j u r i s d i c t i o n  o f  an o r d e r ,  judgm ent o r  d e c re e  a p p o in t in g ,

w ith o u t th e  c o n s e n t  o f  th e  L e sse e  o r  th e  G u a r a n to r ,  a

r e c e i v e r  o f  th e  L essee  o r  th e  G u a ra n to r  o r  o f  th e  w hole

o r  any s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r ty  o r  a p p ro v in g  a

P e t i t i o n  f i l e d  a g a in s t  th e  L esee  o r  th e  G u a ra n to r  s e e k ­

in g  r e o r g a n i z a t i o n  o f  th e  L essee  o r  th e  G u a ra n to r  u n d e r 

th e  F e d e ra l  b a n k ru p tc y  law s o r  any o th e r  a p p l i c a b l e

law  o r  s t a t u t e  o f  th e  U n ited  S t a t e s  o f  A m erica o r  any

s t a t e  t h e r e o f ,  and su ch  o r d e r ,  judgm ent o r  d e c r e e  s h a l l  

n o t be v a c a te d  o r  s e t  a s id e  o r  s ta y e d  w i th in  60 days
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from  th e  d a te  o f  th e  e n t r y  t h e r e o f ;  o r  th e  a ssu m p tio n

b y  any  C o u rt o f  co m p e ten t j u r i s d i c t i o n ,  u n d e r  th e  p r o ­

v i s i o n s  o f  any o th e r  law fo r  th e  r e l i e f  o f  d e b to r s ,  o f

c u s to d y  o r  c o n t r o l  o f  th e  Company o r  th e  G u a ra n to r ,  o r

o f  th e  w hole o r  any  s u b s t a n t i a l  p a r t  o f  th e  p r o p e r ty

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

te rm in a te d  o r  s ta y e d  w i th in  60 days from  th e  d a te  o f

a ssu m p tio n  o f  such  c u s to d y  o r  c o n t r o l .

The fo re g o in g  p r o v i s io n s  o f  t h i s  S e c t io n  a r e  s u b j e c t  to

th e  fo l lo w in g  l i m i t a t i o n s :  I f  by re a so n  o f  fo r c e  m a jeu re  th e

L essee  i s  u n a b le  in  w hole o r  in  p a r t  to  c a r r y  o u t  th e  a g re e m e n ts

o f  th e  L e sse e  on i t s  p a r t  h e r e in  c o n ta in e d ,  o th e r  th a n  th e  o b l i ­

g a t io n s  on th e  p a r t  o f  th e  L essee  c o n ta in e d  in  A r t i c l e  V and S ec ­

t i o n s  6 .3 ,  6 .4 ,  8 .7  and 1 2 .2  h e r e o f ,  th e  L essee  s h a l l  n o t  b e  deem

ed in  d e f a u l t  d u r in g  th e  c o n tin u a n c e  o f  such  l i a b i l i t y .  The te rm  

" f o r c e  m a je u re "  a s  u sed  h e r e in  s h a l l  mean, w ith o u t  l i m i t a t i o n ,  

th e  f o l lo w in g :  a c t s  o f  God; s t r i k e s ;  lo c k o u ts  o r  o th e r  i n d u s t r i a  

d i s tu r b a n c e s ;  a c t s  o f  p u b l ic  en em ies; o rd e r s  o f  any k in d  o f  th e  

governm en t o f  th e  U n ite d  S t a t e s  o r  o f  S ou th  C a r o l in a  o r  any  o f  

t h e i r  d e p a r tm e n ts ,  a g e n c ie s ,  o r  o f f i c i a l s ,  o r  any  c i v i l  o r  

m i l i t a r y  a u t h o r i t y ;  i n s u r r e c t i o n s ;  r i o t s ;  e p id e m ic s ;  l a n d s l i d e s  

l i g h t n i n g ;  e a r th q u a k e ;  f i r e ;  h u r r i c a n e s ;  s to rm s ;  f lo o d s ;  w ash o u ts  

d r o u g h ts ;  a r r e s t s ;  r e s t r a i n t  o f  governm ent and p e o p le ;  c i v i l  

d i s tu r b a n c e s ;  e x p lo s io n s ;  b re a k a g e  o r  a c c id e n t  t o  m a c h in e ry , 

t r a n s m is s io n  p ip e s  o r  c a n a ls ;  p a r t i a l  o r  e n t i r e  f a i l u r e  o f
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u t i l i t i e s ;  o r  any o th e r  c a u se  o r  e v e n t n o t  r e a s o n a b ly  w ith in  th e  

c o n t r o l  o f  th e  L e sse e , i t  b e in g  a g re ed  t h a t  th e  s e t t l e m e n t  o f  

s t r i k e s ,  lo c k o u ts  and o th e r  i n d u s t r i a l  d i s tu r b a n c e s  s h a l l  be 

e n t i r e l y  w i th in  th e  d i s c r e t i o n  o f  th e  L e s s e e , and th e  L essee  

s h a l l  n o t be r e q u ir e d  to  make s e t t l e m e n t  o f  s t r i k e s ,  lo c k o u ts  and 

o th e r  i n d u s t r i a l  d i s tu r b a n c e s  by a c c e d in g  to  th e  demands o f  th e  

o p p o s in g  p a r ty  o r  p a r t i e s  when such  c o u rs e  i s  in  th e  judgm ent o f  

th e  L essee  u n fa v o ra b le  t o  th e  L e s se e .

SECTION 1 0 .2 . REMEDIES OF DEFAULT. W henever any e v e n t 

o f  d e f a u l t  r e f e r r e d  to  in  S e c t io n  10 .1  h e r e o f  s h a l l  have happened 

and be s u b s i s t i n g ,  th e  C ounty may ta k e  any one o r  more o f  th e

fo l lo w in g  re m e d ia l s t e p s :

(a) The C ounty o r  th e  T r u s te e  as p ro v id e d  

in  th e  In d e n tu re  may, a t  i t s  o p t io n ,  d e c la r e  a l l  

i n s t a l l m e n t s  o f  r e n t  p a y a b le  u n d e r S e c tio n  5 .3  

h e r e o f  f o r  th e  rem a in d e r  o f  th e  L ease Term to

be  im m e d ia te ly  due and p a y a b le ,  w hereupon th e  same 

s h a l l  become im m e d ia te ly  due and p a y a b le .

(b) The C oun ty , w ith  th e  p r i o r  w r i t t e n  c o n se n t 

o f  th e  T r u s te e ,  may r e - e n t e r  and ta k e  p o s s e s s io n

o f  th e  P r o je c t  w ith o u t  t e r m in a t in g  t h i s  A greem ent, 

and s u b le a s e  th e  P r o je c t  fo r  th e  a cc o u n t o f  th e  

L e s se e , h o ld in g  th e  L essee  l i a b l e  fo r  th e  d i f f e r ­

en ce  in  th e  r e n t  and o th e r  am ounts p a y a b le  by 

such  s u b le s s e e  in  such  s u b le a s in g  and th e  r e n t s  

and o th e r  am ounts p a y a b le  by th e  L essee  h e re u n d e r ;  

p ro v id e d , lu a t  in  th e  c a s e  o f  an e v e n t o f  d e f a u l t  

r e f e r r e d  to  in  S e c t io n  10.1 (a) h e r e o f ,  th e
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C ounty s h a l l  n o t be  e n t i t l e d  to  ta k e  su ch  a c t io n  

u n t i l  th e  s i x t h  day  a f t e r  th e  g iv in g  o f  n o t i c e  as 

p r e s c r ib e d  in  S e c t io n  10 .1  ( a ) .

(c) The C oun ty , w ith  th e  p r i o r  w r i t t e n  

c o n s e n t o f  th e  T r u s te e ,  may te r m in a te  th e  L ease 

Term, e x c lu d e  th e  L essee  from  p o s s e s s io n  o f  th e  

P r o j e c t  and u se  i t s  b e s t  e f f o r t s  to  le a s e  th e

P r o j e c t  t o  a n o th e r  f o r  th e  a c c o u n t o f  th e

L e s s e e , h o ld in g  th e  L essee  l i a b l e  f o r  a l l

r e n t  and o th e r  am ounts p a y a b le  by th e  L e sse e  

h e r e u n d e r ;  p r o v id e d ,  t h a t  in  th e  c a s e  o f  an

e v e n t  o f  d e f a u l t  r e f e r r e d  to  in  S e c t io n  10 .1

(a) h e r e o f ,  th e  C ounty s h a l l  n o t be e n t i t l e d  

t o  t a k e  su c h  a c t io n  u n t i l  th e  s i x t h  day  a f t e r  

th e  g iv in g  o f  n o t i c e  a s  p r e s c r ib e d  in  S e c t io n  

1 0 .1  ( a ) .

(d) In  th e  e v e n t  any o f  th e  Bonds s h a l l

a t  th e  tim e be o u ts ta n d in g  and u n p a id , th e  C ounty 

may have a c c e s s  to  and i n s p e c t ,  exam ine and make 

c o p ie s  o f  th e  books and r e c o r d s  and any and a l l  

a c c o u n ts ,  s i m i l a r  d a ta  and income t a x  and o t h e r

t a x  r e t u r n s  o f  th e  L e s s e e .

(e) The C ounty  may ta k e  w h a te v e r  a c t i o n  a t  

law  o r  in  e q u i ty  may a p p e a r  n e c e s s a ry  o r  d e s i r a b l e  

t o  c o l l e c t  th e  r e n t  and o t h e r  am ounts th e n  due 

and t h e r e a f t e r  t o  become due o r  t o  e n fo rc e  p e r ­

fo rm ance and o b se rv a n c e  o f  any  o b l i g a t i o n ,  a g r e e ­

ment o r  c o v en a n t o f  th e  L essee  u n d er t h i s  A greem en t,
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in c lu d in g  th e  L e s s e e 's  o b l i g a t i o n  to  p u rc h a s e

th e  P r o j e c t  u n d e r S e c t io n  1 2 .2  h e r e o f .

Any am ounts c o l l e c t e d  p u r s u a n t  to  a c t io n  ta k e n  u n d e r  t h i s  S e c ­

t i o n  s h a l l  be p a id  i n t o  th e  Bond Fund and a p p l ie d  in  a c c o rd a n c e

w ith  th e  p r o v i s io n s  o f  th e  In d e n tu r e  o r ,  i f  th e  Bonds have  b e en

f u l l y  p a id  (o r  p r o v i s io n  f o r  paym ent t h e r e o f  h a s  b een  made in

a c c o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  I n d e n tu r e ) ,  t o  th e  L e s se e .

No a c t io n  ta k e n  p u r s u a n t  to  t h i s  S e c t io n  ( in c lu d in g

r e p o s s e s s io n  o f  th e  P r o j e c t  o r  t e r m in a t io n  o f  th e  L ease  Term)

s h a l l  r e l i e v e  th e  L e sse e  from  th e  L e s s e e 's  o b l i g a t i o n s  p u rs u a n t

to  S e c t io n s  5 .3 ,  1 0 .2 (a )  and 1 2 .2 , a l l  o f  w h ich  s h a l l  s u r v iv e

any such  a c t io n .

SECTION 1 0 .3 .  NO REMEDY EXCLUSIVE. No rem edy h e r e in  

c o n fe r r e d  upon o r  r e s e r v e d  t o  th e  C ounty i s  in te n d e d  to  be e x ­

c lu s iv e  o f  any o th e r  a v a i l a b l e  rem edy o r  re m e d ie s , b u t  e ac h  and 

e v e ry  su ch  rem edy s h a l l  be c u m u la t iv e  and s h a l l  be  in  a d d i t i o n  

to  e v e ry  o th e r  rem edy g iv e n  u n d e r t h i s  A greem ent o r  now o r  h e r e ­

a f t e r  e x i s t i n g  a t  law  o r  in  e q u i t y  o r  by s t a t u t e .  No d e la y  o r  

o m iss io n  to  e x e r c i s e  any r i g h t  o r  power a c c ru in g  upon any d e f a u l t  

s h a l l  im p a ir  any su ch  r i g h t  o r  power o r  s h a l l  be  c o n s t ru e d  to  be 

a w a iv e r  t h e r e o f ,  b u t  any  su ch  r i g h t  and pow er may be e x e r c i s e d  

from  tim e  to  tim e  and a s  o f t e n  as may be deemed e x p e d ie n t .  In  

o r d e r  t o  e n t i t l e  th e  C ounty  t o  e x e r c i s e  any rem edy r e s e r v e d  to  

i t  in  t h i s  A r t i c l e ,  i t  s h a l l  n o t  b e  n e c e s s a r y  to  g iv e  any n o t i c e ,  

o th e r  th a n  such  n o t i c e  a s  may be h e r e in  e x p r e s s ly  r e q u i r e d .  Such 

r i g h t s  and rem ed ie s  as a r e  g iv e n  th e  C ounty h e re u n d e r  s h a l l  a l s o  

e x te n d  to  th e  T r u s te e  and th e  T r u s te e  and th e  h o ld e r  o f  th e  Bonds

s h a l l  be deemed t h i r d  p a r t y  b e n e f i c i a r i e s  o f  a l l  c o v e n a n ts  and
f 566
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agreem .en ts h e r e in  c o n ta in e d .

SECTION 1 0 .4 . AGREEMENT TO PAY ATTORNEYS’ FEES AND

EXPENSES. In  th e  e v e n t th e  L essee  sh o u ld  d e f a u l t  u n d e r any o f

th e  p r o v i s io n s  o f  t h i s  A greem ent and th e  County o r  th e  T r u s te e  

sh o u ld  em ploy a t t o r n e y s  o r  in c u r  o th e r  ex p en se s  fo r  th e  c o l l e c ­

t i o n  o f  r e n t  o r  th e  e n fo rc e m e n t o f  p e rfo rm an c e  o r  o b se rv a n c e  o f  

any o b l ig a t io n  o r  ag reem en t on th e  p a r t  o f  th e  L e sse e  h e r e in  

c o n ta in e d ,  th e  L e sse e  a g re e s  t h a t  i t  w i l l  on demand t h e r e f o r  

pay to  th e  C ounty  o r  th e  T ru s te e  th e  r e a s o n a b le  fe e  o f  su ch  

a t t o r n e y s  and su ch  o th e r  e x p e n se s  so in c u r r e d  by  th e  C ounty o r

th e  T r u s te e .

SECTION 1 0 .5 . NO ADDITIONAL WAIVER IMPLIED BY ONE

WAIVER. In  th e  e v e n t  any ag reem en t c o n ta in e d  in  t h i s  A greem ent 

sh o u ld  be  b re a c h e d  by  e i t h e r  p a r ty  and t h e r e a f t e r  w aived  b y  th e  

o th e r  p a r t y ,  su ch  w a iv e r  s h a l l  be  l im i te d  to  th e  p a r t i c u l a r  

b re a c h  so  w aived  and s h a l l  n o t  be deemed to  w aive any o th e r

b re a c h  h e re u n d e r .
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ARTICLE XI

OPTIONS IN FAVOR OF LESSEE

SECTION 1 1 .1 .  OPTIONS TO TERMINATE. The L essee  s h a l l  

h a v e , and i s  h e re b y  g r a n te d ,  th e  fo l lo w in g  o p t io n s  t o  te r m in a te  

th e  L ease  Term and i t s  o b l ig a t io n s  a s  L essee  h e re u n d e r :

(a) At any tim e  p r i o r  to  f u l l  paym ent o f  

th e  Bonds (o r  p r o v i s io n  f o r  paym ent th e r e o f  h a v in g  

been  made in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  

I n d e n t u r e ) , th e  L e sse e  may te r m in a te  t h i s  Agreem ent 

by p a y in g  to  th e  C ounty any and a l l  sums th e n  due 

to  th e  C ounty  u n d e r t h i s  A greem ent and by p ay in g

to  th e  T ru s te e  an amount w h ich , when added t o  th e  

amount on d e p o s i t  in  th e  Bond Fund, w i l l  be  

s u f f i c i e n t  t o  p a y , r e t i r e  and redeem  a l l  th e  o u t ­

s ta n d in g  Bonds in  a c c o rd a n c e  w ith  th e  p r o v i s io n s  

o f  th e  In d e n tu re  ( in c lu d in g ,  w i th o u t  l i m i t i n g  th e  

g e n e r a l i t y  o f  th e  fo re g o in g ,  p r i n c i p a l ,  i n t e r e s t  

t o  m a tu r i ty  o r  e a r l i e s t  a p p l i c a b l e  re d e m p tio n  

d a te ,  as  th e  c a se  may b e , prem ium , i f  an y , e x p en se s  

o f  re d e m p tio n  and T r u s t e e 's  and p a y in g  a g e n ts ' fe e s  

and e x p e n s e s ) ,  and in  c a se  o f  red em p tio n  m aking 

a rra n g e m e n ts  s a t i s f a c t o r y  to  th e  T ru s te e  fo r  th e  

g iv in g  o f  th e  r e q u i r e d  n o t ic e  o f  re d e m p tio n .

(b) At any tim e  a f t e r  f u l l  payment o f  

th e  Bonds (o r  p r o v is io n  fo r  paym ent th e r e o f  

h a v in g  b een  made in  a c c o rd a n c e  w ith  th e  p r o v is io n s  

o f  th e  In d e n tu re )  and o f  any and a l l  sums th e n  due 

to  th e  C ounty  u n d er t h i s  A greem ent, th e  L essee  may
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te r m in a te  th e  L ease Term by g iv in g  th e  County 

n o t ic e  in  w r i t in g  o f  such  te r m in a t io n  and such

te r m in a t io n  s h a l l  f o r th w i th  become e f f e c t i v e .

SECTION 1 1 .2 . OPTION TO PURCHASE PROJECT PRIOR TO 

PAYMENT OF THE BONDS. The L essee  s h a l l  h a v e , and i s  h e re b y  

g ra n te d  th e  o p t io n  to  p u rc h a se  th e  P r o je c t  p r i o r  to  th e  f u l l  

paym ent o f  th e  Bonds (o r p r o v is io n  f o r  paym ent t h e r e o f  h a v in g  

been  made in  a cc o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  I n d e n tu r e ) ,  

i f  any cf th e  fo llo w in g  s h a l l  have  o c c u r re d :

(a) The B u ild in g  s h a l l  have  been  damaged 

o r  d e s tro y e d  ( i )  to  such  e x te n t  t h a t  i t  c an n o t

be re a s o n a b ly  r e s to r e d  w i th in  a p e r io d  o f  fo u r  

m onths to  th e  c o n d i t io n  t h e r e o f  im m e d ia te ly  

p re c e d in g  such damage o r  d e s t r u c t i o n ,  o r

( i i )  t o  such e x te n t  t h a t  th e  L essee  i s  th e re b y  

p re v e n te d  from c a r r y in g  on i t s  norm al o p e r a t io n s  

a t  th e  P r o je c t  f o r  a p e r io d  o f  four m onths, o r

( i i i )  t o  such e x te n t  t h a t  th e  c o s t  o f  r e s t o r a ­

t i o n  t h e r e o f  would exceed  by $25,000 th e  Net 

P ro c ee d s  o f  in s u ra n c e  c a r r i e d  th e re o n  p u rs u a n t

to  th e  re q u ire m e n ts  o f  S e c tio n  6 .4  (a) h e r e o f ,

p lu s  th e  d e d u c t ib le  am ounts fo r  w hich th e

L e sse e  i s  s e l f - i n s u r e d  w ith  r e s p e c t  to  th e  

B u i ld in g .

(b) T i t l e  t o ,  o r  th e  tem p o ra ry  u se  o f ,  

a l l  o r  s u b s t a n t i a l l y  a l l  th e  P r o je c t  s h a l l  have 

b een  ta k e n  under th e  e x e r c i s e  o f  th e  power o f  

em in en t dom ain by any g o v e rn m e n ta l body o r  by
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any p e rs o n , f irm  o r  c o rp o r a t io n  a c t in g  u n d e r  

g o v e rn m e n ta l a u t h o r i t y  ( in c lu d in g  such a t a k in g  

o r  t a k in g s  a s  r e s u l t s  in  th e  L essee  b e in g  th e r e b y  

p re v e n te d  from c a r r y in g  on i t s  norm al o p e r a t io n  

o f  th e  P r o je c t  fo r  a p e r io d  o f  fo u r m onths) .

(c) As a r e s u l t  o f  any changes in  th e  

C o n s t i t u t i o n  o f  S o u th  C a ro lin a  o r  th e  C o n s t i t u t i o n  

o f  th e  U n ited  S t a t e s  o f  A m erica o r  o f  l e g i s l a t i v e  

o r  a d m i n i s t r a t iv e  a c t io n  (w hether s t a t e  o r  f e d e r a l )  

o r  by f i n a l  d e c r e e ,  judgm ent o r  o rd e r  o f  an y  c o u r t  

o r  a d m i n i s t r a t iv e  body (w hether s t a t e  o r  f e d e r a l )  

e n te r e d  a f t e r  th e  c o n te s t  t h e r e o f  by th e  L essee  

in  good f a i t h ,  t h i s  Agreem ent s h a l l  have become 

v o id  o r  u n e n fo rc e a b le  o r  im p o ss ib le  o f  p e rfo rm a n c e  

in  a c c o rd a n c e  .w ith  th e  i n t e n t  and p u rp o se s  o f  th e  

p a r t i e s  a s  e x p re s s e d  in  t h i s  A greem ent, o r  u n re a s o n ­

a b le  b u rd e n s  o r  e x c e s s iv e  l i a b i l i t i e s  s h a l l  have 

b een  im posed on th e  County o r th e  L essee  in  

r e s p e c t  t o  th e  P r o je c t  in c lu d in g  w ith o u t l i m i t a ­

t i o n  f e d e r a l ,  s t a t e  o r  o th e r  ad v a lo rem , p r o p e r ty ,  

incom e o r  o th e r  t a x e s  n o t b e in g  im posed on th e

d a te  o f  t h i s  A greem en t.

To e x e r c i s e  su c h  o p t io n ,  th e  L essee  s h a l l ,  w i th in  n i n e t y  d ay s  

fo l lo w in g  th e  e v e n t a u th o r i z in g  th e  e x e r c is e  o f such o p t io n ,  g iv e  

w r i t t e n  n o t i c e  to  th e  C ounty and to  th e  T r u s te e ,  i f  any o f  th e  

Bonds s h a l l  th e n  be u n p a id , and s h a l l  s p e c i f y  t h e r e i n  th e  d a te  of, 

c lo s in g  such  p u rc h a s e , w hich d a te  s h a l l  be no t l e s s  th a n  f o r t y -  , 

f i v e  n o r  more th a n  n in e ty  days from th e  d a te  such n o t i c e  i t  m a ib d
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and in  c a se  o f  a re d e m p tio n  o f  th e  Ponds in  a cc o rd a n c e  w ith  th e

p r o v i s io n s  o f  th e  I n d e n tu r e  s h a l l  make a rra n g e m e n ts  s a t i s f a c t o r y  

t o  th e  T r u s te e  f o r  th e  g iv in g  o f  th e  r e q u i r e d  n o t ic e  o f  redem p­

t i o n .  The p u rc h a se  p r i c e  p a y a b le  by th e  L essee  in  th e  e v e n t o f

i t s  e x e r c i s e  o f  th e  o p t io n  g r a n te d  in  t h i s  S e c t io n  s h a l l  be  th e

sum o f  th e  f o l lo w in g :

(1) An amount o f  money w h ic h , when added

to  th e  amount th e n  on  d e p o s i t  i n  th e  Bond Fund,

w i l l  be s u f f i c i e n t  t o  r e t i r e  and redeem  a l l  th e

th e n  o u ts ta n d in g  Bonds on th e  a p p l i c a b l e  re d e m p tio n

d a te  p ro v id e d  by th e  In d e n tu r e ,  in c lu d in g  w ith o u t

l i m i t a t i o n ,  p r i n c i p a l ,  a l l  i n t e r e s t  t o  a c c ru e

to  s a id  re d e m p tio n  d a te  and re d e m p tio n  e x p e n se ,

p lu s

(2) An amount o f  money e q u a l to  th e  T r u s t e e 's

and p a y in g  a g e n t s ' f e e s  and e x p e n se s  u n d er th e

In d e n tu re  a c c ru e d  and to  a c c ru e  u n t i l  such  f i n a l

paym ent and re d e m p tio n  o f  th e  Bonds, p lu s

(3) The sum o f  one d o l l a r ,  and any and a l l

o th e r  sums th e n  due t o  th e  C ounty u n d e r t h i s

A greem ent, f o r  th e  L eased  Land and B u ild in g .

In  th e  e v e n t o f  th e  e x e r c i s e  o f  th e  o p t io n  g ra n te d  in  t h i s

S e c t io n  any Net P ro c ee d s  o f  in s u r a n c e  o r  condem nation  s h a l l  be

p a id  to  th e  L e s s e e , s im u l ta n e o u s ly  w ith  th e  conveyance  p r e s c r ib e d

by  S e c t io n  1 1 .4 .

SECTION 1 1 .3 . OPTION TO PURCHASE UNIMPROVED LAND. I f  

no e v e n t  o f  d e f a u l t  u n d e r  t h i s  A greem ent s h a l l  h av e  happened  and 

be c o n t in u in g ,  th e  L e sse e  s h a l l  h av e , and i s  h e re b y  g r a n te d ,  th e  

o p t io n  to  p u rc h a s e  any p a r t  o f  th e  L eased Land on w hich  th e
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B u ild in g  i s  n o t lo c a te d  b u t upon w hich  t r a n s p o r t a t i o n  o r  u t i l i t y  

f a c i l i t i e s  may be  l o c a te d ,  a t  any tim e  and from  tim e  to  tim e  a t

and f o r  a  p u rc h a s e  p r i c e  e q u a l  t o  $_______________ p e r  a c r e

p ro v id e d  t h a t  i t  f u r n i s h e s  th e  C ounty  w ith  th e  f o l lo w in g :

(a) A n o t i c e  in  w r i t i n g  c o n ta in in g  ( i )  an 

a d e q u a te  l e g a l  d e s c r i p t i o n  o f  t h a t  p o r t io n  o f  th e  

L eased  Land w ith  r e s p e c t  to  w hich  su ch  o p t io n  i s  to

be e x e r c i s e d ,  ( i i )  a s ta te m e n t  t h a t  th e  L e sse e  i n ­

te n d s  t o  e x e r c i s e  i t s  o p t io n  to  p u rc h a s e  su ch  

p o r t io n  o f  th e  L eased  Land on a d a te  s t a t e d ,  w hich 

s h a l l  n o t  be  l e s s  th a n  f o r t y - f i v e  n o r  more th a n

n in e ty  d ay s  from  th e  d a te  o f  su ch  n o t i c e  and

( i i i )  a s ta te m e n t  t h a t  th e  u se  t o  w hich th e

L essee  in te n d s  to  d e v o te  su ch  p o r t io n  o f  th e

L eased  Land w i l l  p rom o te  th e  c o n tin u e d  i n d u s t r i a l

d ev e lo p m en t o f  S ou th  C a r o l in a .

(b) A c e r t i f i c a t e  o f  an In d e p e n d e n t E n g in e e r  

who i s  a c c e p ta b le  to  th e  T r u s te e ,  d a te d  n o t  more 

th a n  n i n e t y  day s p r i o r  to  th e  d a te  o f  th e  p u rc h a s e  

and s t a t i n g  t h a t ,  in  th e  o p in io n  o f  th e  p e rs o n  

s ig n in g  su ch  c e r t i f i c a t e ,  ( i )  th e  p o r t io n  o f  th e  

L eased  Land w ith  r e s p e c t  t o  w hich th e  o p t io n  i s  

e x e r c i s e d  i s  n o t  needed  f o r  th e  o p e r a t io n  o f  th e  

P r o j e c t  f o r  th e  p u rp o se s  s t a t e d  in  S e c t io n  2 .2  (d)

(c) h e r e o f ,  and ( i i )  th e  p u rc h a s e  w i l l  n o t 

im p a ir  th e  u s e f u ln e s s  o f  th e  B u ild in g  a s  a  manu­

f a c t u r in g  p l a n t  and w i l l  n o t d e s t r o y  th e  means o f

5 7 2
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(c) An amount o f  money e q u a l to  th e  p u rc h a s e  

p r i c e  com puted a s  p ro v id e d  in  t h i s  S e c t io n .

The C ounty a g re e s  t h a t  upon r e c e i p t  o f  th e  n o t i c e ,  c e r t i f i c a t e  

and money r e q u ir e d  in  t h i s  S e c t io n  to  be fu r n is h e d  to  i t  by th e  

L e s se e , th e  County w i l l  p ro m p tly  d e l i v e r  su c h  money to  th e  T rus 

t e e  f o r  d e p o s i t  in  th e  Bond Fund, and s e c u re  from, th e  T ru s te e  a 

r e l e a s e  from th e  l i e n  o f  th e  I n d e n tu re  o f  such  p o r t io n  o f  th e  

L eased Land w ith  r e s p e c t  to  w hich th e  L essee  s h a l l  have  e x e r ­

c is e d  th e  o p t io n  g ra n te d  to  i t  in  t h i s  S e c t io n .  In  th e  e v e n t  

th e  L essee  s h a l l  e x e r c i s e  th e  o p t io n  g ra n te d  to  i t  u n der t h i s  

S e c t io n  th e  L essee  s h a l l  n o t be e n t i t l e d  to  any ab a tem en t o r  

d im in u tio n  o f  th e  r e n t s  p a y a b le  u n d e r S e c tio n  5 .3  h e r e o f ,  and 

i f  such  o p t io n  r e l a t e s  t o  L eased Land on w hich  t r a n s p o r t a t i o n  

o r  u t i l i t y  f a c i l i t i e s  a re  lo c a te d ,  th e  County s h a l l  r e t a i n  an  

easem en t t o  u se  su c h  t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  to  

th e  e x te n t  n e c e s s a ry  f o r  th e  e f f i c i e n t  o p e r a t io n  o f  th e  P r o je c t  

as a m a n u fa c tu r in g  p l a n t .

SECTION 1 1 .4 .  CONVEYANCE ON EXERCISE OF OPTION TO

PURCHASE. At th e  c lo s in g  o f  th e  p u rc h a s e  p u r s u a n t  t o  A r t i c l e  

X II h e r e o f  o r  th e  e x e r c i s e  o f  any o p t io n  to  p u rc h a se  g ra n te d  in  

S e c t io n  1 1 .2  and 1 1 .3  h e r e o f ,  th e  C ounty w i l l  upon r e c e i p t  o f  

th e  p u rc h a s e  p r i c e  d e l i v e r  to  th e  L essee  th e  fo l lo w in g :

(a) I f  n e c e s s a r y ,  a r e l e a s e  from  th e  T ru s te e  

o f  th e  p r o p e r ty  w ith  r e s p e c t  to  w hich th e  o p t io n  

was e x e r c is e d  from  a l l  s e c u r i t y  in s t r u m e n ts .

(b) D ocum ents co n v ey in g  to  th e  L e sse e  good 

and m a rk e ta b le  t i t l e  to  th e  p r o p e r ty  b e in g  p u r ­

c h a se d , as such  p r o p e r ty  th e n  e x i s t s ,  s u b je c t  t o
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th e  fo l lo w in g :  ( i)  th o s e  l i e n s  and encum brances

( i f  any) to  w hich t i t l e  to  s a id  p r o p e r ty  was

s u b je c t  when conveyed to  th e  C ounty ; ( i i )  th o s e

l i e n s  and encum brances c r e a te d  by th e  L essee  o r

to  th e  c r e a t i o n  o r  s u f f e r in g  o f  w hich th e  L essee

c o n s e n te d ;  ( i i i )  th o s e  l i e n s  and encum brances

r e s u l t i n g  from  th e  f a i l u r e  o f  th e  L essee  t o

p e rfo rm  o r  o b se rv e  any o f  th e  a g re em e n ts  on i t s

p a r t  c o n ta in e d  in  t h i s  A greem ent; ( ib )  P e rm it te d

Encum brances o th e r  th a n  th e  In d e n tu re  and t h i s

A greem ent; and (v) i f  th e  o p t io n  is  e x e r c i s e d

p u r s u a n t  t o  th e  p r o v is io n s  o f  S e c t io n  1 1 .2  (b)

h e r e o f ,  th e  r i g h t s  and t i t l e  o f  th e  condem ning 

a u t h o r i t y .

SECTION 1 1 .5 . RELATIVE POSITION OF OPTIONS AND

INDENTURE. The o p t io n s  r e s p e c t i v e l y  g ra n te d  t o  th e  L essee  in  t h i s

A r t i c l e  e x c e p t u n d e r S e c t io n  1 1 .3  h e r e o f  s h a l l  be and rem ain

p r i o r  and s u p e r io r  t o  th e  In d e n tu r e  and may be e x e r c is e d  w h e th e r

o r  n o t th e  L essee  i s  in  d e f a u l t  h e re u n d e r ,  p ro v id e d  t h a t  no su ch

d e f a u l t  w i l l  r e s u l t  in  n o n f u l f i l lm e n t  o f  any c o n d i t io n  to  th e  

r i g h t  o f  th e  L essee  to  o b ta in  a conveyance  o t  th e  P r o je c t  by 

m aking th e  paym ents r e q u ir e d  h e re u n d e r .
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ARTICLE X II

ADDITIONAL OBLIGATIONS OF LESSEE AND COUNTY

SECTION 1 2 .1 . OBLIGATION TO PURCHASE PROJECT UPON 

TERMINATION OF LEASE TERM. The L e sse e  h e re b y  a g re e s  t o  p u rch ase  

and th e  C ounty  h e re b y  a g re e s  to  s e l l ,  th e  P r o j e c t  f o r  one d o l l a r  

and any and a l l  sums th e n  due t o  th e  C ounty  u n d e r t h i s  A gree­

m ent, a t  th e  e x p i r a t i o n  o r  so o n e r  t e r m in a t io n  o f  th e  L ease  Term 

fo l lo w in g  th e  paym ent o f  th e  Bonds o r  p r o v i s io n  f o r  paym ent 

t h e r e o f  h a v in g  been  made in  a c c o rd a n c e  w i th  th e  p r o v i s io n s  o F 

th e  I n d e n tu r e .  At th e  c lo s in g  o f  th e  fo re g o in g  p u rc h a s e ,  th e  

C ounty w i l l  d e l i v e r  t o  th e  L e sse e  th e  docum ents r e f e r r e d  t o  in  

S e c t io n  1 1 .4  h e r e o f .  The r i g h t  t o  p u rc h a s e  g ra n te d  in  t h i s  

S e c t io n  s h a l l  be  and rem ain  p r i o r  and s u p e r io r  to  th e  I n d e n tu re  

and may be e x e r c i s e d  w h e th e r  o r  n o t  th e  L e sse e  i s  in  d e f a u l t

h e re u n d e r  p ro v id e d  t h a t  no su ch  d e f a u l t  w i l l  r e s u l t  in  non­

f u l f i l l m e n t  o f  any c o n d i t io n  t o  t h i s  r i g h t .

SECTION 1 2 .2 . LESSEE'S OBLIGATION TO PURCHASE PROJECT

IN THE EVENT INTEREST ON THE BONDS BECOMES TAXABLE. The Bonds 

a re  b e in g  i s s u e d  as ta x  f r e e  o b l i g a t i o n s  by  v i r t u e  o f  th e  p ro ­

v i s i o n s  o f  S e c t io n  103 (c) (6) (A) o f  th e  I n t e r n a l  Revenue Code

o f  1954. I n  th e  e v e n t  o f  th e  e n ac tm en t i n to  law  a t  an y tim e  

h e r e a f t e r  by  th e  U n ite d  S t a t e s  C ongress o f  l e g i s l a t i o n  w hich  

s h a l l  make i n t e r e s t  on th e  Bonds sub  je c t  to  F e d e ra l  incom e ta x e s ,  

th e  L e sse e  a g re e s  w i th in  t h i r t y  days from  th e  d a te  su c h  l e g i s ­

l a t i o n  s h a l l  become law to  p u rc h a s e ,a n d  th e  C ounty  a g re e s  to  

s e l l  , th e  P r o je c t  and th e  p u rc h a s e  p r i c e  s h a l l  be th e  amount 

p r e s c r ib e d  in  S e c t io n  11 .2  ( 1 ) .  (2) and (3) h e r e o f  com puted 

w ith o u t  any  re d e m p tio n  prem ium . The l e g i s l a t i o n  c o n te m p la te d
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h e re b y  i s  l im i te d  to  l e g i s l a t i o n  w hich w i l l  a p p ly  g e n e r a l l y  

t o  i n t e r e s t  on th e  Bonds and does n o t in c lu d e  l e g i s l a t i o n  w hich  

h as  th e  e f f e c t  o f  m aking i n t e r e s t  on th e  Bonds in  th e  h a n d s  o f  

o n ly  c e r t a i n  h o ld e r s  s u b je c t  to  F e d e ra l  incom e t a x  by re a s o n  o f  

t h e i r  p e c u l i a r  c i r c u m s ta n c e s ;  and no o b l ig a t io n  to  p u rc h a s e  i s  

c r e a te d  h e re u n d e r  in  th e  e v e n t i n t e r e s t  on any  bond becom es sub  

j e c t  t o  incom e t a x  by  v i r t u e  o f  th e  p r o v i s io n s  o f  S e c t io n  103

(c) (7) o f  th e  I n t e r n a l  Revenue Code o f  1954.
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ARTICLE X III

MISCELLANEOUS

SECTION 1 3 .1 .  QUIET ENJOYMENT. The C ounty a g re e s  so 

lo n g  a s  th e  L essee  s h a l l  f u l l y  and p u n c tu a l ly  pay  a l l  o f  th e  

r e n t s  and o t h e r  am ounts p ro v id e d  to  be p a id  h e re u n d e r  by th e  

L e s se e , and s h a l l  f u l l y  and p u n c tu a l ly  p e rfo rm  a l l  o f  i t s  o th e r  

c o v e n a n ts  and ag re em e n ts  h e re u n d e r ,  t h a t  th e  L essee  s h a l l  p e a c e ­

a b ly  and q u i e t l y  h a v e , h o ld  and e n jo y  th e  P r o je c t  d u r in g  th e

L ease  Term .

SECTION 1 3 .2 .  SURRENDER OF PROJECT. E xcept as o t h e r ­

w ise  e x p r e s s ly  p ro v id e d  in  t h i s  A greem en t, a t  th e  e x p i r a t io n  o r  

so o n e r  t e r m in a t io n  o f  th e  L ease  Term, th e  L essee  a g re e s  to  

s u r r e n d e r  p o s s e s s io n  o f  th e  P r o je c t  p e a c e a b ly  and p ro m p tly  t o  th e  

C ounty in  as good c o n d i t io n  as a t  th e  commencement o f  th e  L ease  

Term, o r d in a r y  w ear, t e a r  and o b s o le s c e n c e  o n ly  e x c e p te d .

SECTION 1 3 .3 .  NOTICES. A ll  n o t i c e s ,  c e r t i f i c a t e s  o r  

o th e r  co m m u n ica tio n s h e re u n d e r  s h a l l  be s u f f i c i e n t l y  g iv en  and 

s h a l l  be  deemed g iv e n  when m a iled  by r e g i s t e r e d  m a i l ,  p o s ta g e  

p r e p a id ,  o r  g iv e n  when d is p a tc h e d  by a te le g ra m  when t e l e g r a p h ic  

n o t ic e  i s  p e rm it te d  by e x p re s s  p r o v is io n s  o f  t h i s  A greem ent, 

a d d re s s e d  a s  f o l lo w s :  i f  to  th e  C oun ty , t o  th e  County Board 

o f  D i r e c to r s  o f  D o rc h e s te r  C oun ty , D o rc h e s te r  C ounty C o u rth o u se ,

S t .  G eo rge , S ou th  C a r o l in a ;  i f  to  th e  L essee  a t _______________

. _____________________ , A t t e n t i o n ___________________________ t

w ith  a copy to  D evoe, S h a d u r , Mikva & P lo tk in ,  208 South  L a S a lle  

S t r e e t ,  C h ica g o , I l l i n o i s ,  60604; i f  t o  th e  G u a ra n to r ,  a t  623 

S ou th  Wabash A venue, C h icag o , I l l i n o i s ,  60605, A t t e n t io n :  Eugene

H. E dson; i f  t o  th e  T r u s te e ,  a t  One F i r s t  N a t io n a l  P la z a , C h ica  c 

I l l i n o i s ,  60670, A t t e n t i o n :  C o rp o ra te  T ru s t  O f f i c e r .  The c o u n t
577
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a l l  p a r t i e s  t o  t h i s  A greem ent, th e  G u a ra n ty  A greem ent a t ta c h e d  

h e r e to  a s  E x h ib i t  "B ", and th e  I n d e n tu r e ,  d e s ig n a te  any  f u r t h e r  

o r  d i f f e r e n t  a d d r e s s e s  to  w hich su b se q u e n t n o t i c e s ,  c e r t i f i c a t e s  

o r  o th e r  co m m u n ica tio n s s h a l l  be s e n t .

SECTION 1 3 .4 . RECORDING AND FILING (a) T h is  A gree­

ment a s  o r i g i n a l l y  e x e c u te d  s h a l l  be  re c o rd e d  p r i o r  to  th e

r e c o r d a t io n  o f  th e  I n d e n tu r e .  I t  s h a l l  be  re c o rd e d  and in d ex ed

as  a m is c e l la n e o u s  conveyance  and as a s e c u r i t y  ag reem en t in  th e

o f f i c e  o f  th e  C le rk  o f  C o u rt for D o rc h e s te r  C ounty , S ou th  C a ro lin a

o r  in  su ch  o th e r  o f f i c e  as may a t  th e  tim e  be p ro v id e d  by law 

as th e  p ro p e r  p la c e  f o r  th e  r e c o r d a t io n  t h e r e o f .  The s e c u r i t y  

i n t e r e s t  o f  th e  C ounty c r e a t e d  h e r e in  as t o  any f i x t u r e s  fo rm ing  

a p a r t  o f  th e  P r o je c t  and th e  a ss ig n m en t o f  such  s e c u r i t y  i n ­

t e r e s t  to  th e  T r u s te e  s h a l l  be p e r f e c te d  by th e  f i l i n g  o f  f in a n c ­

in g  s ta te m e n ts  w hich  f u l l y  com ply w ith  th e  S outh  C a r o l in a  Uniform  

C om m ercial Code — S ecu red  T r a n s a c t io n s  in  th e  o f f i c e  o f  th e  s a ic  

C le rk  o f  C o u rt f o r  D o rc h e s te r  C ounty . The p a r t i e s  f u r t h e r  a g re e  

t h a t  a l l  n e c e s s a r y  c o n t in u a t io n  s ta te m e n ts  s h a l l  be f i l e d  w i th in  

th e  tim e  p r e s c r ib e d  by  th e  S ou th  C a ro lin a  U niform  C om m ercial 

Code — S ecu red  T r a n s a c t io n s  in  o r d e r  to  c o n tin u e  th e  s e c u r i t y  

i n t e r e s t s  c r e a te d  by t h i s  A greem ent, to  th e  end t h a t  th e  r i g h t s  

o f  th e  h o ld e r s  o f  th e  Bonds and T r u s te e  in  th e  P r o j e c t  (and in  

th e  a ss ig n m e n t to  th e  T r u s te e  o f  th e  r e n t s  p a y a b le  u n d e r t h i s  

L ease  A greem ent) s h a l l  be  f u l l y  p re s e rv e d  as a g a in s t  c r e d i t o r s  

o f ,  o r  p u rc h a s e r s  fo r  v a lu e  from , th e  County o r  th e  L e s se e .
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(b) The deed c o n v ey in g  th e  L eased  Land to  th e  C ounty , 

t h i s  A greem ent, i t s  a s s ig n m e n t to  th e  T r u s te e ,  and th e  In d e n tu r e

may be re c o rd e d  p r i o r  t o  th e  d e l i v e r y  o f  th e  B onds. I f  s u b s e ­

q u en t to  su ch  r e c o r d in g  th e  Bonds s h a l l  n o t be d e l iv e r e d  on o r

b e f o r e  F e b ru a ry  1, 1970, o r  su ch  l a t e r  d a te  as th e  L essee  may

a g re e  upon in  w r i t i n g ,  th e n  th e  s a id  d e e d , t h i s  A greem ent, i t s

a s s ig n m e n t to  th e  T r u s te e ,  and th e  I n d e n tu r e  s h a l l  be  o f  no fo rc e

and e f f e c t  and in  such  e v e n t  th e  C ounty and th e  L essee  do h e re b y  

m u tu a l ly  r e l e a s e  and d is c h a r g e  each  o th e r  from  any and a l l  c la im s  

o f  any c h a r a c t e r  w hich  e i t h e r  may hav e  a g a in s t  th e  o th e r  by

re a so n  o f  o r  a r i s i n g  from  a f a i l u r e  to  d e l i v e r  th e  B onds. And

th e  C ounty s h a l l  t r a n s f e r  and rec o n v ey  to  th e  L essee  o r  i t s  d e s ig

nee  a l l  p r o p e r t i e s  conveyed  t o  th e  C ounty by th e  deed  and f o r  th e

same c o n s id e r a t i o n  p a id  by th e  C oun ty . B oth p a r t i e s  s h a l l

e x e c u te  su ch  f u r t h e r  in s t r u m e n ts  as may be n e c e s s a r y  to  f u l l y

im plem ent th e  p r o v i s io n s  o f  t h i s  s u b s e c t io n  (b) o f  S e c t io n  1 3 .4 .

SECTION 1 3 .5 . OTHER INSTRUMENTS.

(a) The L essee  c o v e n a n ts  to  d e l i v e r  to  th e  County and

th e  T r u s te e  w i th in  60 day s a f t e r  J a n u a ry  1, 1970, a f t e r  each

Ja n u a ry  1 t h e r e a f t e r  u n t i l  th e  C o m p le tio n  D a te , a f t e r  th e

C om ple tion  r a t e  and a f t e r  e ac h  J a n u a ry  1 fo l lo w in g  th e  C o m p le tio n

D a te , a d e s c r i p t i o n  o f  th e  P r o j e c t ,  on such  J a n u a ry  1, o r  Com­

p l e t i o n  D a te , i f  th e  P r o je c t  i s  n o t a d e q u a te ly  d e s c r ib e d  in  th e

g r a n t in g  c la u s e s  o f  th e  I n d e n tu r e  as th e n  su p p le m e n te d , and in  th e

d e m is in g  c la u s e s  o f  t h i s  A greem ent as th e n  am ended. Such d e s ­

c r i p t i o n  s h a l l  be s u f f i c i e n t l y  d e t a i l e d  so a s  to  e n a b le  c o u n se l
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t o  re n d e r  th e  o p in io n  r e f e r r e d  to  in  c la u s e  (4) o f  th e  n e x t

s u c c e e d in g  s e n te n c e .  W ith in  30 d ay s  a f t e r  d e l i v e r y  o f  such

d e s c r i p t i o n  th e  L e sse e  c o v e n a n ts  t h a t  i t  w i l l :

(1) p re p a re  a su p p lem en t to  th e  I n d e n tu r e

and an amendment to  t h i s  A greem en t, e a c h  c o n t a i n ­

in g  a d e s c r i p t i o n  o f  th e  P r o j e c t  n o t a d e q u a te ly

d e s c r ib e d  in  th e  g r a n t in g  c la u s e s  o f  th e  I n d e n tu r e ,

a s  th e n  su p p le m e n te d , and in  th e  d e m is in g  c la u s e s

o f  t h i s  A greem en t, as th e n  am ended;

(2) d e l i v e r  th e  su p p lem en t t o  th e  I n d e n tu re

t o  th e  T r u s te e  and th e  C ounty  and th e  su p p le m e n t t o

t h i s  A greem ent to  th e  C o u n ty , f o r  e x e c u t io n ;

(3) d e l i v e r  th e  f u l l y  e x e c u te d  su p p lem en t to

th e  In d e n tu r e  and th e  f u l l y  e x e c u te d  su p p lem en t to

t h i s  A greem ent t o  th e  T r u s te e  f o r  r e c o r d in g  and

f i l i n g  o r  r e - r e c o r d i n g  o r  r e - f i l i n g  in  a l l  p la c e s

r e q u i r e d  by  th e  o p in io n  o f  c o u n s e l  r e f e r r e d  t o  in

s u b - s e c t io n  (a) (4) o f  t h i s  S e c t io n  1 3 .5 ;  and

(4) d e l i v e r  to  th e  T r u s te e  a w r i t t e n  o p in io n

o f  c o u n s e l  (who may be  c o u n s e l  f o r  th e  C ounty  o r

th e  L e s s e e ) ,  a d d re s s e d  t o  th e  T r u s te e  t h a t  th e

d e s c r i p t i o n  o f  th e  M ortgaged P r o p e r ty  (a s  d e f in e d

in  A r t i c l e  I o f  th e  I n d e n tu r e )  c o n ta in e d  in  th e

g r a n t in g  c la u s e s  o f  th e  I n d e n tu r e ,  as su p p le m e n te d ,

and th e  d e s c r i p t i o n  o f  th e  P r o j e c t  c o n ta in e d  in

th e  d e m is in g  c la u s e s  o f  t h i s  A greem en t, as s u p p le ­

m en ted , a r e  a d e q u a te  f o r  a l l  p u rp o se s  t h e r e o f  and

h e r e o f  and in  th e  o p in io n  g iv e n  w ith  r e s p e c t  to
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th e  C o m p le tio n  D ate  t h a t  such  d e s c r i p t i o n s

in c lu d e  d e s c r i p t i o n s  o f  th e  e n t i r e  P r o j e c t ;

t h a t  th e  I n d e n tu r e ,  as su p p le m e n te d , c o n s t i ­

t u t e s  a v a l i d  f i r s t  m ortgage  l i e n  on , and

s e c u r i t y  i n t e r e s t  i n ,  th e  i n t e r e s t  o f  th e

C ounty in  th e  s a id  M ortgaged P r o p e r ty ,  s u b je c t

o n ly  to  P e rm it te d  Encum brances o th e r  th a n  th e

I n d e n tu r e ;  t h a t  th e  I n d e n tu r e ,  a s  su p p le m e n te d ,

t h i s  A greem en t, a s  su p p le m e n te d , and a l l

f in a n c in g  s t a te m e n t s ,  c o n t in u a t io n  s ta te m e n ts ,

n o t i c e s  and o t h e r  in s t r u m e n ts  r e q u i r e d  by

a p p l i c a b l e  law h a v e  been  re c o rd e d  o r  f i l e d

o r  r e - r e c o r d e d  o r  r e - f i l e d  in  su ch  m anner

and in  su c h  p la c e s  r e q u ir e d  by law  in  o r d e r

t o  f u l l y  p r e s e r v e  and p r o t e c t  th e  r i g h t s  o f

th e  h o ld e r s  o r  ow ners o f  th e  Bonds and th e

T r u s te e  in  th e  P r o je c t  (and in  th e  a ss ig n m e n t

to  th e  T r u s te e  o f  th e  r e n t s  p a y a b le  u n d e r t h i s

A greem ent) as a g a in s t  c r e d i t o r s  o f ,  o r  p u r c h a s e r s

f o r  v a lu e  from , th e  C ounty o r  th e  L e s se e .

(b) The L e s s e e , th e  C ounty and th e  T ru s te e  s h a l l

e x e c u te  and d e l i v e r  a l l  in s t r u m e n ts  and s h a l l  f u r n i s h  a l l  i n f o r ­

m atio n  and e v id e n c e  deemed n e c e s s a r y  o r  a d v is a b le  by such  c o u n se l

in  o r d e r  t o  e n a b le  him  to  r e n d e r  th e  o p in io n  r e f e r r e d  t o  in

s u b - s e c t io n  (a) (4) o f  t h i s  S e c t io n  1 3 .5 . The T ru s te e  s h a l l

f i l e  and r e c o rd  and r e - r e c o r d  o r  c a u se  to  be  f i l e d  and re c o rd e d

and r e - r e c o r d e d  a l l  in s t r u m e n ts  r e q u ir e d  to  be f i l e d  and r e c o rd c  : 

and r e - r e c o r d e d  p u r s u a n t  to  th e  o p in io n  o f  su ch  c o u n s e l  and s h a l l
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c o n tin u e  o r  c a u se  to  he c o n tin u e d  th e  l i e n s  o f  such  in s t ru m e n ts  

fo r  so lo n g  as th e  Bonds s h a l l  be o u t s t a n d in g ,  e x c e p t as o t h e r ­

w ise  in  t h i s  A greem ent r e q u i r e d .

SECTION 1 3 .6 . BINDING EFFECT. T h is  A greem ent s h a l l  

in u re  t o  th e  b e n e f i t  o f  and s h a l l  be b in d in g  upon th e  C oun ty , th e  

L essee  and t h e i r  r e s p e c t iv e  s u c c e s s o r s  and a s s i g n s ,  s u b j e c t ,  how­

e v e r ,  t o  th e  l i m i t a t i o n  c o n ta in e d  in  S e c t io n s  8 .3 ,  9 .1 ,  9 .2  and 

9 .3  h e r e o f .

SECTION 1 3 .7 SEVERABILITY. In  th e  e v e n t any  p r o v is io n

o f  t h i s  A greem ent s h a l l  be  h e ld  i n v a l i d  o r  u n e n fo rc e a b le  by any 

c o u r t  o f  com peten t j u r i s d i c t i o n ,  su c h  h o ld in g  s h a l l  n o t in v a l id ,  

o r  re n d e r  u n e n fo r c e a b le  any  o th e r  p r o v is io n  h e r e o f .

SECTION 1 3 .8 . AMOUNTS REMAINING IN BOND FUND. I t  is  

a g reed  by th e  p a r t i e s  h e r e to  t h a t  any  am ounts re m a in in g  in  th e  

Bond Fund upon e x p i r a t i o n  o r  so o n e r  t e r m in a t io n  o f  th e  L ease  

Term, as p ro v id e d  in  t h i s  A greem ent, a f t e r  paym ent in  f u l l  o f  th e  

Bonds (o r  p r o v i s io n  fo r  paym ent t h e r e o f  h a v in g  been  made in  

acc o rd a n c e  w ith  th e  p r o v i s io n s  o f  th e  In d e n tu re )  and th e  f e e s ,  

c h a rg e s  and e x p en se s  o f  th e  T r u s te e  and p a y in g  a g e n ts  in  

acc o rd a n c e  w ith  th e  I n d e n tu re  s h a l l  b e lo n g  to  and be p a id  t o  th e  

L essee  by th e  T r u s te e  a s  overpaym en t o f  r e n t s .

SECTION 1 3 .9 . AMENDMENTS, CHANGES AND MODIFICATIONS. 

T h is A greem ent may n o t be am ended, changed , m o d if ie d , a l t e r e d  

o r  te rm in a te d  w ith o u t  in  each  in s t a n c e  th e  p r i o r  w r i t t e n  c o n se n t 

o f  th e  T r u s te e .
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SECTION 1 3 .1 0 . NET LEASE. T h is A greem ent s h a l l  be

deemed and c o n s tru e d  to  be a "n e t l e a s e " ,  and th e  L essee  s h a l l

pay  a b s o lu te ly  n e t d u r in g  th e  L ease Term th e  r e n t  and a l l  o th e r

paym ents r e q u i r e d  h e re u n d e r ,  f r e e  o f  any d e d u c t io n s ,  w ith o u t

a b a te m e n t, d im in u t io n s  o r  s e t - o f f  o th e r  th a n  th o s e  h e r e in  e x ­

p r e s s l y  p ro v id e d .

SECTION 1 3 .1 1 . EXECUTION OF COUNTERPARTS. T h is  A g ree ­

ment may be  e x e c u te d  in  s e v e r a l  c o u n te r p a r t s ,  e ac h  o f  w hich s h a l l

be  an o r i g i n a l  and a l l  o f  w hich s h a l l  c o n s t i t u t e  b u t  one and

th e  same in s t r u m e n t .

SECTION 1 3 .1 2 . LAW GOVERNING CONSTRUCTION OF AGREEMENT.

T h is  A greem ent i s  p re p a re d  and e n te re d  in to  w ith  th e  i n t e n t i o n

t h a t  th e  law  o f  th e  S t a t e  o f  S ou th  C a ro lin a  s h a l l  govern  i t s

c o n s t r u c t io n .

IN WITNESS WHEREOF, D o rc h e s te r  C ounty , S ou th  C a r o l in a ,

h a s  e x e c u te d  t h i s  L ease  A greem ent by c a u s in g  i t s  name to  be

h e re u n to  s u b s c r ib e d  by th e  Chairm an o f  th e  C ounty Board o f

D i r e c to r s  o f  D o rc h e s te r  County and th e  o f f i c i a l  s e a l  o f  s a id  

Board to  be im p re ssed  h e re o n  and a t t e s t e d  by th e  E x e c u tiv e  

S e c r e ta r y  o f  s a id  B oard ; and D e sley  F a b r ic s ,  I n c .  h a s  e x e c u te d  

t h i s  L ease A greem ent by  c a u s in g  i t s  c o rp o r a te  name to  be  hereun to^  

s u b s c r ib e d  by i t s  P r e s id e n t  and i t s  c o rp o r a te  s e a l  to  be  im p r e s s -

ed h e re o n  and a t t e s t e d  by i t s  S e c r e ta r y ,  a l l  b e in g  done as o f

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

DORCHESTER COUNTY, SOUTH CAROLINA (

(SEAL) BY____________________________________ _}

C hairm an o f  th e  C ounty Board o f  j
D i r e c to r s  o f  D o rc h e s te r  County i

A t t e s t :

—
E x e c u tiv e  S e c r e ta r y  o f  th e  County 
Board o f  D i r e c to r s  o f  D o rc h e s te r
C ounty  583
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S ig n e d , s e a le d  and d e l iv e r e d  
in  th e  p re s e n c e  o f :

DESLEY FABRICS, INC.

(SEAL) BY____________________

A t t e s t :
P r e s id e n t

S e c r e ta r y

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

5S4
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STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

P e r s o n a l ly  a p p e a re d  b e f o r e  me___________________ ___________

who b e in g  d u ly  sw orn sa y s  t h a t  h e  saw th e  s e a l  o f  th e  County

B oard o f  D i r e c to r s  o f  D o rc h e s te r  C ounty  a f f i x e d  t o  th e  fo re g o in g

L e a se , and t h a t  h e  a l s o  _____________________________________________

as C ha irm an , and_____________________________________________ , a s  E xecu­

t i v e  S e c r e t a r y  o f  th e  C ounty  Board o f  D i r e c to r s  o f  D o rc h e s te r

C ounty , s ig n  and a t t e s t  th e  same, and t h a t  he  w ith ________________

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

t h e r e o f  as th e  a c t  and deed o f  th e  s a id  D o r c h e s te r  C oun ty .

Sworn t o  b e f o r e  me t h i s  
_______ d ay  o f _____________ , 1969.

____________________________ - ( L. S .)
N o ta ry  P u b l ic  fo r  S o u th  C a r o l in a  
My C om m ission E x p ir e s :_____________
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STATE OF__________________

COUNTY OF_________________

P e r s o n a l ly  a p p e a re d  b e f o r e  n e ______________________________,

who b e in g  d u ly  sw orn sa y s  t h a t  h e  saw th e  c o r p o r a te  s e a l  o f  

D e s le y  F a b r i c s ,  I n c .  a f f i x e d  to  th e  fo re g o in g  L e a se , and t h a t  he

a l s o  saw___________________________________________ as P r e s i d e n t ,  and

______________________________ , as S e c r e t a r y  o f  D e s le y  F a b r ic s ,  In c .

s ig n  and a t t e s t  t h e  sam e, and t h a t  he w ith __________________________

_____________________ w i tn e s s e d  th e  e x e c u t io n  and d e l i v e r y  t h e r e o f

a s  th e  a c t  and deed  o f  th e  s a id  D e s le y  F a b r ic s ,  In c .

Sworn t o  b e f o r e  me t h i s  
_______d ay o f_________________, 1969.

________________________________ (L. S .)
N o ta ry  P u b l ic  f o r  t h e  S t a t e  o f___________
My Com m ission E x p i r e s :__________________
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EXHIBIT A
DESCRIPTION OF LEASED LAND

ATTACHED TO LEASE AGREEMENT BETWEEN DORCHESTER COUNTY, SOUTH 
CAROLINA AND DESLEY FABRICS, IN C ., DATED AS OF DECEMBER 1 ,1  U6

$ 8 ^



EXHIBIT B

LEASE GUARANTY AGREEMENT

FOR VALUE RECEIVED, and as an  inducem en t to  and a s  p a r t

o f  th e  c o n s id e r a t io n  fo r  th e  e x e c u tio n  and d e l i v e r y  by D o rc h e s te r

C ounty , S o u th  C a ro lin a  ( th e  "C ounty") o f  th e  fo re g o in g  L ease  

( th e  "L ea se " )  d a te d  as o f December 1, 1969, b e tw een  th e  C ounty and

D e sley  F a b r i c s ,  I n c . ,  a  New York c o r p o r a t io n  ( th e  " L e sse e " )  and

th e  l e a s i n g  by th e  C ounty o f  any p r o p e r ty  th e r e u n d e r ,  and a s  an

inducem en t t o  and as p a r t  o f  th e  c o n s id e r a t i o n  f o r  th e  i s s u a n c e ,

e x e c u t io n ,  s a l e ,  d e l i v e r y  and p u rc h a se  o f  $600 ,000  D o rc h e s te r  

C oun ty , S o u th  C a r o l in a ,  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds, 

S e r i e s  1969 (D esley  F a b r ic s ,  In c . -  L essee ) ( th e  "Bonds") d e s c r i b ­

ed in  th e  L e a se , by th e  p u r c h a s e r s  t h e r e o f ,  and th e  a ss ig n m e n t 

by th e  C ounty  o f  a l l  i t s  r i g h t ,  t i t l e  and i n t e r e s t  in ,  t o  and 

u n d e r th e  L ease  by th e  I n d e n tu re  d a te d  as o f  Decem ber 1, 1969 /

betw een  th e  C ounty and The F i r s t  N a t io n a l  Bank o f  C h ica g o , as 

T ru s te e  ( th e  " T r u s te e " ) , .  t o  p ro v id e  f o r  th e  a c q u i s i t i o n  a n d /o r  

c o n s t r u c t io n  o f  th e  le a s e d  p r o p e r ty ,  th e  u n d e rs ig n e d  E d s o n ,In ­

c o r p o r a te d ,  an I l l i n o i s  c o r p o r a t io n  ( th e  " G u a ra n to r " ) ,  g u a ra n te e s  

t o  th e  C ounty  and th e  T r u s te e  o r  a s s ig n s  th e  f u l l  and prom pt p ay ­

m en t, when due and a t  a l l  t im e s  t h e r e a f t e r ,  o f  e ach  and a l l  o f  

th e  r e n t s  and o th e r  sums r e q u i r e d  to  be p a id  by th e  L essee  t o  th e  

C ounty o r  th e  T ru s te e  u n d e r th e  te rm s o f  th e  L e a se , as amended o r  

su p p lem en ted  by an in s tru m e n t  am ending o r  su p p le m e n tin g  th e  L ease  

(as  from  tim e  to  tim e  amended o r  su p p lem en ted  b e in g  h e r e i n a f t e r  

c a l l e d  th e  "L ease") and th e  f u l l  and prom pt p e rfo rm a n c e  and 

o b s e r ” an ce  by th e  L e sse e  o f  each  and a l l  o f  th e  c o v e n a n ts  and 

a g re e m e n ts  r e q u i r e d  to  be  p e rfo rm ed  and o b se rv e d  by  th e  L essee  

u n d e r th e  te rm s o f  th e  L e a se . G u a ra n to r  f u r t h e r  a g re e s  to  pay a 1 L
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ex p en ses  and c h a rg e s ,  l e g a l  o r  o th e r w is e  ( in c lu d in g  c o u r t  c o s t s  a 

a t t o r n e y s ' f e e s ) ,  p a id  o r  a c c ru e d  by th e  C ounty , i t s  s u c c e s s o r s

o r  a s s i g n s ,  in  r e a l i z i n g  upon any o f  th e  paym ents o r  e n fo r c in g  

c o v en a n ts  h e re b y  g u a ra n te e d  o r  in  e n fo r c in g  t h i s  L ease  G u a ra n ty  

Agreem ent (som etim es r e f e r r e d  to  as th e  "A g re em en t" ) .

Each and e v e ry  d e f a u l t  by  th e  L essee  u n d e r th e  te rm s

o f  th e  L ease  s h a l l  g iv e  r i s e  t o  a s e p a r a t e  c a u se  o f  a c t io n  h e r e ­

u n d e r, and s e p a r a t e  s u i t s  may be b ro u g h t  h e re u n d e r  as su ch  c a u se

o f  a c t io n  a r i s e s .

T h is  A greem ent s h a l l  rem ain  in  f u l l  f o r c e  and e f f e c t

u n t i l  th e  L e sse e  s h a l l  h av e  f u l l y  and s a t i s f a c t o r i l y  d is c h a r g e d  

a l l  o f  i t s  o b l i g a t i o n s  to  th e  C ounty  u n d e r th e  L e a se , i r r e s p e c t i v e  

o f  th e  g e n u in e n e s s ,  v a l i d i t y ,  r e g u l a r i t y  o r  e n f o r c e a b i l i t y  o f  s a il  

L ease o r  any  a s s ig n m e n t t h e r e o f ,  o r  th e  b a n k ru p tc y , in s o lv e n c y ,  

r e o r g a n iz a t io n  o r  d i s s o l u t i o n  o f  th e  C ounty o r  L e s s e e , o r  th e  

a ss ig m e n t f o r  b e n e f i t  o f  c r e d i t o r s  by th e  C ounty  o r  L e s s e e .

T h is  A greem ent and th e  l i a b i l i t y  h e re u n d e r  s h a l l  i n  no

w ise  be a f f e c t e d  o r  im p a ire d  by (and th e  C oun ty , i t s  s u c c e s s o r s  

o r a s s ig n s  a r e  h e re b y  e x p r e s s ly  a u th o r iz e d  to  make from  tim e  to  

tim e  w ith o u t  n o t i c e  to  anyone) any com prom ise, s e t t l e m e n t  o r  

r e l e a s e  o f  any o f  th e  o b l i g a t i o n s  and l i a b i l i t i e s  o f  th e  L e sse e  

under th e  L e a se , o r  by any r e d e l i v e r y ,  r e p o s s e s s io n ,  s u r r e n d e r  

o r  d e s t r u c t io n  o f  th e  le a s e d  p r o p e r ty ,  in  w hole o r  in  p a r t ,  o r  by 

any f a i l u r e ,  n e g le c t  o r  o m is s io n  on th e  p a r t  o f  th e  C oun ty , i t s  

s u c c e s s o r s  o r  a s s i g n s ,  to  r e a l i z e  upon any o b l ig a t io n s  o r

l i a b i l i t i e s  o f  th e  L e s s e e , o r  to  g iv e  n o t i c e  to  th e  G u a ra n to r
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s

o f  th e  o c c u r re n c e  o f  any d e f a u l t  u n d e r th e  L ease .

The o b l i g a t i o n s ,  c o v e n a n ts , a g re em e n ts  and d u t i e s  o f  

G u a ra n to r  u n d e r t h i s  Agreem ent s h a l l  n o t  be a f f e c t e d  o r  im p a ire d  

by re a s o n  o f  th e  h a p p e n in g  from tim e  t o  tim e  o f  any  o f  th e  fo l lo w ­

in g  w ith  r e s p e c t  t o  th e  L ease  o r s a id  a ss ig n m e n t t h e r e o f  o r  t h i s  

A greem ent o r  th e  a ss ig n m e n t h e r e o f  to  th e  T r u s te e ,  a l th o u g h  

w ith o u t  n o t i c e  to  o r  c o n se n t o f  G u a ra n to r ;  (a) any  a s s ig n m e n t o r  

m o rtg a g in g  o f  th e  p u rp o r te d  a s s ig n m e n t o r  m o rtg a g in g  o f  a l l  o r  

any p a r t  o f  th e  i n t e r e s t  o f  L essee  in  th e  L ease  o r  in  s a id  p ro p e r t  

(b) th e  w a iv e r  by C ounty o r  th e  T r u s te e  o f  th e  p e rfo rm a n c e  o r  

o b se rv a n c e  by L e sse e  o r by G u a ra n to r  o f  any  o f  th e  a g re e m e n ts , 

c o v e n a n ts , te rm s  o r  c o n d i t io n s  c o n ta in e d  in  any o f  su ch  i n s t r u ­

m en ts ; (c) th e  e x te n s io n  o f  th e  tim e  f o r  paym ent b y  L e s se e  o r  

G u a ra n to r  o f  any  r e n t s  o r  o th e r  sums o r  any  p a r t  t h e r e o f  ow ing 

o r  p a y a b le  u n d e r  any o f  such  in s t r u m e n ts  o r  o f  th e  tim e  f o r  p e r ­

fo rm ance by  L e sse e  o r  G u a ra n to r  o f  any o th e r  o b l i g a t i o n s  u n d e r  o r  

a r i s i n g  o u t o f  any o f  such  in s tru m e n ts  o r  th e  e x te n s io n  o r  th e  

re n e w a l o f  any t h e r e o f ;  (d) th e  m o d i f ic a t io n  (w h e th e r m a t e r i a l  

o r  o th e rw is e )  o f  any d u ty , ag reem en t o r  o b l ig a t io n  o f  L e sse e  s e t  

f o r t h  in  any such  in s t r u m e n t ;  (e) th e  t a k in g  o r  th e  o m is s io n  o f  

any  o f  th e  a c t io n s  r e f e r r e d  to  in  any o f  su ch  in s t r u m e n ts ;  (f)  an^ 

f a i l u r e ,  o m is s io n , d e la y  o r  la c k  on th e  p a r t  o f  th e  C ounty  o r  th e  

T r u s te e  to  e n f o r c e ,  a s s e r t  o r  e x e r c i s e  any r i g h t ,  pow er o r  rem edy 

c o n fe r r e d  on th e  C ounty o r  th e  T ru s te e  in  any  o f su ch  in s t r u m e n ts  

o r  any a c t io n  on th e  p a r t  o f  th e  C ounty o r  th e  T r u s te e  g r a n t in g  

in d u lg e n c e  o r  e x te n s io n  in  any fo rm ;(g )  th e  v o lu n ta r y  o r  in v o lu n ­

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

o r  s u b s t a n t i a l l y  a l l  th e  a s s e t s ,  m a r s h a l l in g  o f  a s s e t s  and
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l i a b i l i t i e s ,  r e c e i v e r s h i p ,  in s o lv e n c y , b a n k ru p tc y , a ss ig n m en t fo r  

th e  b e n e f i t  o f  c r e d i t o r s ,  r e o r g a n i z a t i o n ,  a rra n g e m e n t, c o m p o s itio :

o r  r e a d ju s tm e n t  o f ,  o r  o t h e r  s i m i l a r  p ro c e e d in g  a f f e c t i n g  L essee  

o r  any  o f  i t s  a s s e t s ,  o r  th e  d i s a f f i r m a n c e  o f  th e  L ease  in  any

such  p ro c e e d in g ;  (h) th e  r e l e a s e  o r  d is c h a r g e  o f  L essee  from th e

p e rfo rm a n c e  o r  o b se rv a n c e  o f  any a g re e m e n t, c o v e n a n t, te rm  o r
I

c o n d i t io n  c o n ta in e d  in  any o f  su c h  in s t r u m e n ts  by  o p e r a t io n  o f

law ; ( i )  t h e  r e l e a s e ,  s u b s t i t u t i o n  o r  re p la c e m e n t in  a cco rd an ce

w ith  th e  te rm s o f  th e  L ease  o r  any p r o p e r ty  s u b je c t  th e r e o f ;  o r

( j )  th e  r e c e i p t  and a c c e p ta n c e  by th e  C ounty o r  th e  T ru s te e  o f

n o te s ,  ch ec k s  o r  o th e r  in s t r u m e n ts  f o r  th e  paym ent o f  money made

by  L essee  and e x te n s io n s  and re n e w a ls  t h e r e o f .

W ith o u t l im i t i n g  th e  fo re g o in g ,  i t  i s  s p e c i f i c a l l y

u n d e rs to o d  t h a t  any m o d if ic a t io n ,  l i m i t a t i o n  o r  d is c h a rg e  o f  th e

L e s s e e 's  l i a b i l i t y  u n d e r th e  L ease  a r i s i n g  o u t o f  o r  by v i r t u e  o f

any b a n k ru p tc y  a rra n g e m e n t, r e o r g a n iz a t io n  o r  s i m i l a r  p ro c e e d in g

f o r  r e l i e f  o f  d e b to r s  u n d e r F e d e ra l  o r  S t a t e  law  h e r e i n a f t e r

i n i t i a t e d  by  o r  a g a in s t  th e  L e sse e  s h a l l  n o t a f f e c t ,  m odify , l im i t

o r  d is c h a r g e  th e  l i a b i l i t y  o f  th e  G u a ra n to r  in  any manner w h a tso ­

e v e r  and t h i s  A greem ent s h a l l  rem a in  and c o n tin u e  in  f u l l  fo rc e

and e f f e c t  and s h a l l  be  e n f o r c e a b le  a g a in s t  th e  G u a ran to r  to  th e

same e x te n t  and w ith  th e  same fo r c e  and e f f e c t  a s  i f  any such  p r o ­

c e e d in g s  had  n o t been  i n s t i t u t e d ;  and i t  i s  th e  i n t e n t  and p u rp o se

o f  t h i s  A greem ent t h a t  th e  G u a ra n to r  s h a l l  and does h e re b y  w aive

a l l  r i g h t s  and b e n e f i t s  w hich  m igh t a c c ru e  to  i t  by rea so n  o f  any

such  p ro c e e d in g  and t h a t  i t  s h a l l  be l i a b l e  f o r  th e  f u l l  amount

o f  r e n t  and o t h e r  sum s, in c lu d in g  a l l  dam ages im posed, o r  p a y a b le

u n d e r th e  t e r n s  o f  th e  L e a se , i r r e s p e c t i v e  and w ith o u t re g a rd  Io
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any m o d if i c a t io n ,  l i m i t a t i o n  o r  d is c h a r g e  o f  th e  l i a b i l i t y  o f  

th e  L essee  t h a t  may r e s u l t  from any su ch  p ro c e e d in g .

No a c t  o f  com m ission  o r  o m is s io n  o f  any k in d  o r  a t  any 

tim e  upon th e  p a r t  o f  th e  C oun ty , i t s  s u c c e s s o r s  o r  a s s i g n s ,  in  

r e s p e c t  o f  any m a t te r  w h a tso e v e r  s h a l l  in  any way a f f e c t  o r  im p a ir  

th e  r i g h t s  o f  th e  C ounty o r  any s u c c e s s o r  o r  a s s ig n e e  o f  th e  C ounty

to  e n fo r c e  any r i g h t ,  power o r  b e n e f i t  o f  th e  C ounty  u n d e r t h i s

A greem en t, and no s e t - o f f ,  c la im , r e d u c t io n ,  o r  d im in u t io n  o f  an

o b l i g a t i o n ,  o r  any  d e fe n s e  o f  any k in d  o r  n a tu r e  w h ich  th e  G uaran ­

t o r  h a s  o r  may h av e  a g a in s t  th e  C ounty  o r  any a s s ig n e e  o r  s u c c e s s ­

o r  t h e r e o f  s h a l l  be  a v a i l a b l e  to  th e  G u a ra n to r  a g a i n s t  th e  C ounty 

o r  a g a in s t  any  a s s ig n e e e  o r  s u c c e s s o r  o f  th e  C oun ty .

I*he C ounty  may w ith o u t any n o t i c e  w h a tso e v e r  to  anyone 

s e l l ,  a s s ig n  o r  t r a n s f e r  a l l  o f  i t s  r i g h t ,  t i t l e  and i n t e r e s t  a s  

th e  L e s s o r  u n d e r th e  L ease  o r  a l l  o f  i t s  r i g h t ,  t i t l e  and i n t e r e s t  

i n  and to  th e  r e n t s  and o th e r  sums a t  any  tim e  due and to  become 

due th e r e u n d e r ,  t o  th e  T r u s te e ,  o r  th e  T r u s t e e 's  s u c c e s s o r s  o r

a s s ig n s  and in  su c h  e v e n t each  and e v e ry  im m edia te  and  s u c c e s s iv e  

a s s ig n e e  o r  t r a n s f e r e e  o f  th e  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  

C ounty  s h a l l  hav e  a l l  o f  th e  r i g h t s ,  pow ers and b e n e f i t s  o f  th e  

C ounty u n d e r t h i s  A greem ent, in c lu d in g ,  w i th o u t  l i m i t a t i o n ,  th e  

r i g h t s  t o  e n fo r c e  t h i s  A greem ent by s u i t  o r  o th e r w is e  f o r  th e  b e n e ­

f i t  o f  su ch  a s s ig n e e e  o r  t r a n s f e r e e  a s  f u l l y  as i f  su c h  a s s ig n e e e  < r 

t r a n s f e r e e  w ere h e r e i n  by name s p e c i f i c a l l y  g iv en  a l l  o f  su ch  r i g h t s  

pow ers and b e n e f i t s .

Upon th e  h a p p e n in g  o f  an  E vent o f  D e f a u l t ,  a s  d e f in e d  

in  th e  L e a se , th e  C oun ty , i t s  s u c c e s s o r s  and a s s i g n s ,  in  i t s  

»r t h e i r  s o le  d i s c r e t i o n ,  s h a l l  have  th e  r i g h t  to  p ro c e e d  f i r s t
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and d i r e c t l y  a g a in s t  th e  G u a ra n to r ,  i t s  s u c c e s s o r s  and a s s i g n s ,

u n d e r t h i s  A greem ent w ith o u t  p ro c e e d in g  a g a i n s t  o r  e x h a u s t in g

i t s  rem e d ie s  a g a in s t  th e  L e s s e e , i t s  s u c c e s s o r s  o r  a s s i g n s ,  and

w ith o u t  r e s o r t i n g  to  any o t h e r  s e c u r i t y  h e ld  by th e  C ounty  o r

i t s  s u c c e s s o r s  o r  a s s ig n s .

The G u a ra n to r  w i l l  k e ep  and w i l l  c a u se  e a c h  o f  i t s

c o n s o l id a te d  s u b s i d i a r i e s  t o  k e ep  p ro p e r  books o f  r e c o r d  and

a c c o u n t in  a c c o rd a n c e  w ith  g e n e r a l l y  a c c e p te d  p r i n c i p a l e s  o f

a c c o u n tin g  and w i l l  f u r n i s h  t o  th e  C ounty  su ch  in f o r m a t io n  r e ­

s p e c t in g  th e  b u s in e s s  a f f a i r s ,  o p e r a t io n s  and f i n a n c i a l  c o n d i t io n

o f  th e  G u a ra n to r  and su ch  s u b s i d i a r i e s  a s  may be  r e a s o n a b ly

r e q u e s te d ;  and w i th o u t  any r e q u e s t  w i l l  f u r n i s h  t o  th e  T r u s te e

d e s c r ib e d  in  th e  L ease  in  t r i p l i c a t e :

(a) As soon a s  a v a i l a b l e  and in  any  e v e n t  a t  
th e  tim e  th e  same a re  made a v a i l a b l e  t o  
s to c k h o ld e r s  o f  th e  G u a ra n to r ,  c o p ie s  o f  
a l l  q u a r t e r l y  and o th e r  i n te r im  f i n a n c i a l  
s ta te m e n ts  a s  th e  G u a ra n to r  s h a l l  f u r n i s h  
to  i t s  s to c k h o ld e r s ;

(b) As soon  a s  a v a i l a b l e  and in  any  e v e n t w i th in  
150 days a f t e r  th e  c lo s e  o f  e a c h  f i s c a l  y e a r  
o f  th e  G u a ra n to r  a copy o f  t h e  a n n u a l a u d i t  
r e p o r t  ( in c lu d in g  b a la n c e  s h e e t s ,  p r o f i t  and 
lo s s  and s u r p lu s  s ta te m e n ts )  o f  th e  G u a ra n to r  
and i t s  c o n s o l id a te d  s u b s i d i a r i e s  f o r  e a c h  f i s c a l  
y e a r ,  a l l  a s  p re p a re d  and c e r t i f i e d  by  in d e p e n d e n t 
p u b l ic  a c c o u n ta n ts  o f  r e c o g n iz e d  s ta n d in g  p r o v id ­
ed , ho w ev er, t h a t  i f  th e  a n n u a l r e p o r t  o f  G u aran ­
t o r  o t  i t s  s to c k h o ld e r s  s h a l l  c o n ta in  f i n a n c i a l  
s ta te m e n ts  o f  s u b s t a n t i a l l y  s i m i l a r  d e t a i l  and 
s i m i l a r l y  p r e p a re d  and c e r t i f i e d ,  c o p ie s  o f
su ch  a n n u a l r e p o r t  may be d e l iv e r e d  in  l i e u  
o f  th e  c o p ie s  o f  th e  a u d i t  r e p o r t  r e f e r r e d  to  
h e r e i n .

T h is  A greem ent and e v e ry  p a r t  t h e r e o f  s h a l l  be b in d in g  

upon th e  G u a ra n to r  and i t s  s u c c e s s o r s  and a s s ig n s  and s h a l l  in u r e  

to  th e  b e n e f i t  o f  th e  C ounty  and i t s  s u c c e s s o r s  and a s s ig n s  i n ­

c lu d in g  th e  T r u s te e .  The G u a ra n to r  a g re e s  th a t  d u r in g  th e  t e i  .
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o f  th e  L ease i t  w i l l  m a in ta in  i t s  c o r p o r a te  e x i s t e n c e ,  w i l l  n o t 

d i s s o l v e  o r  o th e rw is e  d is p o s e  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  

a s s e t s  and w i l l  n o t c o n s o l id a te  w ith  o r  m erge i n t o  a n o th e r  

c o r p o r a t io n  o r  p e rm it  one o r  more o th e r  c o r p o r a t io n  t o  c o n s o l i ­

d a te  w ith  o r  m erge i n t o  i t ;  p ro v id e d , t h a t  th e  G u a ra n to r  may, 

w i th o u t  v i o l a t i n g  th e  ag reem en t c o n ta in e d  in  t h i s  p a ra g r a p h , 

c o n s o l id a te  w ith  o r  m erge i n to  a n o th e r  c o r p o r a t io n ,  o r  p e rm it  one 

o r  more o th e r  c o r p o r a t io n s  to  c o n s o l id a te  o r  m erge i n t o  i t ,  o r  

s e l l  o r  o th e rw is e  t r a n s f e r  to  a n o th e r  c o r p o r a t io n  a l l  o r  su b ­

s t a n t i a l l y  a l l  o f  i t s  a s s e t s  a s  an e n t i r e t y  and t h e r e a f t e r  

d i s s o l v e ,  p ro v id e d  th e  s u r v iv in g ,  r e s u l t i n g  o r  t r a n s f e r e e  c o r p ­

o r a t i o n ,  a s  th e  c a s e  may b e , assum es in  w r i t i n g  a l l  o f  th e  

o b l i g a t i o n s  o f  th e  G u a ra n to r  u n d e r t h i s  A g reem en t. G u a ra n to r  i s  

a d v is e d  t h a t  th e  r i g h t s  o f  th e  C ounty u n d e r t h i s  A greem ent a r e  

a b o u t t o  be  a s s ig n e d  to  th e  T r u s te e ,  and upon su ch  a s s ig n m e n t 

and so  lo n g  as any Bonds s h a l l  be  u n p a id  in  w hole o r  in  p a r t ,  a l l  

r i g h t s  a g a in s t  G u a ra n to r  a r i s i n g  u n d er t h i s  A greem ent s h a l l  be  

f o r  th e  s o le  b e n e f i t  o f  th e  T r u s te e  and th e  h o ld e r s  o f  th e  

B onds, and th e  T ru s te e  s h a l l  be  e n t i t l e d  to  b r in g  any s u i t ,  

a c t i o n  o r  p ro c e e d in g  a g a in s t  G u a ra n to r  f o r  th e  e n fo rc e m e n t o f  any 

p r o v i s io n s  o f  t h i s  A greem ent in  i t s  name a s  T r u s te e ,  and i t  s h a l l  

n o t b e  n e c e s s a r y  in  any  such  s u i t ,  a c t io n  o r  p ro c e e d in g  t o  make 

C ounty  a p a r ty  t h e r e t o ;  and t h i s  A greem ent may n o t be m o d if ie d  

o r  amended w ith o u t th e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  T r u s te e ,  

and any a tte m p te d  m o d if ic a t io n  o r  amendment w i th o u t  su ch  c o n se n t 

s h a l l  be v o id . The te rm s  o f  t h i s  A greem ent may be  e n fo rc e d  as 

to  any  one o r  more b re a c h e s  e i t h e r  s e p a r a t e l y  o r  c u m u la t iv e ly .
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N o tic e  o f  a c c e p ta n c e  o f  t h i s  A greem ent and n o t ic e  o f  th e  e x e c u ­

t i o n  and d e l i v e r y  o f  th e  L ease  by L e sse e  and o f  th e  a ss ig n m e n t 

t h e r e o f  and o f  t h i s  A greem ent t o  th e  T ru s te e  a r e  w aived  by

G u a r a n to r .

IN WITNESS WHEREOF, E dson , I n c o r p o r a t io n  h a s  c au se d  

t h i s  A greem ent to  be e x e c u te d  in  i t s  name and u n d e r i t s  s e a l  

by i t s  P r e s i d e n t ,  a t t e s t e d  by i t s  S e c r e t a r y ;  and

D o rc h e s te r  C ounty  h a s  c au se d  t h i s  A greem ent to  be  e x e c u te d  in  i t s  

name and  u n d e r i t s  s e a l  by th e  C hairm an o f  th e  C ounty  Board o f  

D i r e c to r s  o f  D o rc h e s te r  C oun ty , a t t e s t e d  by  th e  E x e c u tiv e  S e c r e t a r  

o f  s a id  C ounty  B o ard , a l l  as o f  Decem ber 1 , 1969.

EDSON, INCORPORATED

(SEAL) BY
P r e s id e n t

A t t e s t  :

S e c r e t a r y

S ig n e d , s e a le d  and d e l iv e r e d  
in  t h e  p re s e n c e  o f ;

(SEAL)

A t t e s t  :

DORCHESTER COUNTY, SOUTH CAROLINA

BY __________________________________
C hairm an o f  th e  C ounty  Board o f  
D i r e c t o r s  o f  D o rc h e s te r  C ounty

E x e c u tiv e  S e c r e t a r y  o f  th e  C ounty  
Board o f  D i r e c to r s  o f  D o rc h e s te r  C ounty

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

STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

KNOW ALL HEN BY THESE PRESENTS, t h a t  DORCHESTER COUNTY, 

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

S t a t e  o f  South  C a r o l in a ,  a c t in g  by  and th ro u g h  th e  C ounty Board 

o f  D i r e c to r s  o f  D o rc h e s te r  C oun ty , in  c o n s id e r a t io n  o f  th e  sum 

o f  One D o lla r  ($1) t o  i t  in  hand p a id  a t  and b e fo re  th e  s e a l in g  

o f  t h e s e  p r e s e n t s ,  th e  r e c e i p t  o f  w hich i s  h e re b y  acknow ledged , 

has a s s ig n e d , t r a n s f e r r e d  and s e t  o v e r u n to  The F i r s t  N a t io n a l  

Bank o f  C h ic a g o _______________ , a s  T ru s te e  u n d e r t h a t  c e r ­

t a i n  T ru s t  I n d e n tu re  d a te d  as o f  December 1, 1969, be tw een  s a id  

D o rc h e s te r .C o u n ty  and s a id  The F i r s t  N a t io n a l  Bank o f___________

C h icag o  _________________ , as T r u s te e ,  and i t s  s u c c e s s o r s  in

t r u s t :

A ll  o f  th e  r i g h t ,  t i t l e  and i n t e r e s t  o f  s a id  D o rc h e s te r  

C ounty  in  and to  (a) th e  fo re g o in g  L ease A greem ent, d a te d  as o f  

Decem ber 1, 1969, b e tw een  s a id  D o rc h e s te r  C oun ty , as L a n d lo rd , anc 

D e s le y  F a b r ic s ,  I n c . ,  as  T e n a n t, and (b) th e  fo re g in g  L ease  Guarar 

t y  A greem ent d a te d  as o f  December 1, 1969, be tw een  E dson, I n c o r ­

p o ra te d  and s a id  D o rc h e s te r  C oun ty .

T h is A ssignm en t i s  made p u rs u a n t  t o  and s u b je c t  t o  a l l  

th e  te rm s  and c o n d i t io n s  o f  s a id  T ru s t  I n d e n tu r e ,  d a te d  a s  o f  

Decem ber 1, 1 9 6 9 ,th e  te rm s o f  w hich  a re  in c o r p o r a te d  by  t h i s  

r e f e r e n c e  as f u l l y  as i f  th e  same w ere s e t  f o r th  a t  le n g th  h e r e ­

i n ,  s a i d  T ru s t  In d e n tu r e  b e in g  in te n d e d  to  be d u ly  re c o rd e d  

im m e d ia te ly  su b se q u e n t t o  th e  r e c o rd in g  o f  s a id  L ease  A greem ent, 

and t h i s  A ssig n m en t.
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IN WITNESS WHEREOF, D o rc h e s te r  C ounty , S outh  C a r o l in a ,

h as  e x e c u te d  t h i s  A ssignm ent by c a u s in g  i t s  name to  be h e re u n to  

s u b s c r ib e d  by th e  Chairm an o f  i t s  County Board o f  D i r e c to r s  

and th e  o f f i c i a l  s e a l  o f  s a id  Board to  be im p re ssed  h e re o n  and

a t t e s t e d  by th e  E x e c u tiv e  S e c r e ta r y  o f  s a id  B oard , a l l  b e in g

done a s  o f  th e  1 s t  day o f D ecem ber, 1969.

DORCHESTER COUNTY, SOUTH CAROLINA

(SEAL) BY______________________________________
Chairm an o f  th e  C ounty Board o f  
D ir e c to r s  o f  D o rc h e s te r  County

A t t e s t :

E x e c u tiv e  S e c r e ta r y  o f  th e
C ounty Board o f  D ir e c to r s
o f  D o rc h e s te r  County

S ig n e d , s e a le d  and d e l iv e r e d
in  th e  p re s e n c e  o f :
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3.

STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

P e r s o n a l ly  a p p ea re d  b e f o r e  me____________________________

who b e in g  d u ly  sw orn sa y s  t h a t  b e  saw th e  c o r p o r a te  s e a l  o f  th e  

COUNTY BOARD OF DIRECTORS OF DORCHESTER COUNTY a ff ix e d  to  th e

fo re g o in g  A ssignm en t o f  L ea se , and t h a t  he  a l s o  saw

___________________________ Las C hairm an, and_______________

___________________________, as E x e c u tiv e  S e c re a ty  o f  th e

o f  D i r e c to r s  o f  D o rc h e s te r  C ounty  s ig n  and a t t e s t  th e

t h a t  he  w i th _______________ ____________________w itn e s s e d

t i o n  and d e l i v e r y  t h e r e o f  a s  th e  a c t  and deed  o f  s a id

COUNTY, S o u th  C a r o l in a .

County Boa

same, and

th e  ex ecu -

DORCHESTER

Sworn to  b e fo r e  me t h i s  
______day  o f_______________ 1969.

_______________________________ (L. S .)
N o ta ry  P u b l ic  f o r  S o u th  C a r o l in a  
My Com m ission E x p i r e s :_______________
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S I N K L E R ,  G I B B S  & S I M O N S  

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W
T t L t P M O N t  7 t t  3 3 6 7  

A R E A  C O D E  6 0 3

H U G E R  5 IN E L E R  
C h a r l e s  h  G i b b s  
Al b e r t  s i m o n s  j r

T h e o d o r e  b  o u e r a r o
<3 O A N A  S IN K L E R
T H O M A S  O  S U I S T

R U T H  W IL L IA M S  
G E O R G E  C  E V A N S

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

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

p o s t  o r n c c  b o x  3 a o

A ugust 2 8 th , 1969

H o n o rab le  P. C. Sm ith
S ta te  A u d ito r
P. O. Box 11333
C olum bia, S ou th  C a ro l in a  29211

D ear P a t :

Re: $600 ,000  D o rc h e s te r  C oun ty , South  C a r o l in a ,
F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds, 
S e r i e s  1969 (E dson, I n c o rp o ra te d  -  L essee )

E n c lo se d  you w i l l  f in d  a copy o f  a R e s o lu tio n  w hich h as  been  
su b m itte d  to  th e  D o rc h e s te r  C ounty B oard o f  D i r e c t o r s .  I f  i t  i s  
a d o p te d  th e  a t t a c h e d  P e t i t i o n  w i l l  be  fo rw ard ed  to  th e  S t a te  Board 
and inasm uch a s  i t  a p p e a rs  l i k e l y  t h a t  i t  w i l l  b e  a d o p te d  we a re  
s e n d in g  th e  e n c lo s e d  t o  you a t  t h i s  tim e  i n  c a s e  you have  an 
o p p o r tu n i ty  to  o b ta in  S t a t e  Board a p p ro v a l  p en d in g  r e c e i p t  by  th e  
S t a t e  Board o f  th e  e x e c u te d  P e t i t i o n .  I f  t h i s  can  be done i t  w i l l  
e x p e d i te  th e  d e l iv e r y  o f  th e s e  bonds w hich  h as  b een  t e n t a t i v e l y  
sc h e d u le d  f o r  th e  m idd le  o f  O c to b e r .

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

TBG/bhs
E n c lo su re
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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 in c id e n t  t o  th e  a d o p tio n  o f  t h i s  R e s o lu t io n  th e

C ounty  Board o f  D ir e c to r s  o f  D o rc h e s te r  C ounty ( th e  C ounty  B oard)

h a s  made th e  fo l lo w in g  f in d in g s  o f  f a c t :

1. E d s o n ,In c o rp o ra te d ,  a I l l i n o i s  c o r p o r a t io n  (E d so n ) ,

h as p ro p o se d  t h a t  D o rc h e s te r  C ounty a c q u i r e  a t r a c t  o f  la n d , co n ­

t a i n i n g  a p p ro x im a te ly  15 a c r e s  and lo c a te d  n o r th  o f  th e  Town o f

S u m m e rv ille , in  D o rc h e s te r  C ounty , a d ja c e n t  to  S um m erv ille  In d u s ­

t r i e s  p r o p e r ty  and th e  S o u th e rn  R a ilro a d  r i g h t  o f  w ay. and f in a n c e  

th e  c o n s t r u c t io n  th e re o n  o f  a m a n u fa c tu r in g  p l a n t  f o r  th e  manu­

f a c t u r e  o f  d r a p e r i e s  and b e d sp re a d s  th ro u g h  th e  is s u a n c e  o f  

$600 ,000  D o rc h e s te r  C ounty , South  C a r o l in a ,  F i r s t  M ortgage 

! n d u s t r i a l  Revenue Bonds, S e r ie s  1969 (E dson, I n c o r p o r a te d  -  

L e sse e )  ( th e  Bonds) p u rs u a n t  t o  Act No. 103 e n a c te d  by th e  G enera  . 

A ssem bly o f  th e  S t a t e  o f  S o u th  C a ro lin a  a t  i t s  1967 S e s s io n  

( th e  A c t ) . Edson h as a d v is e d  t h a t  th e  c o s t  o f  th e  la n d  w i l l  be 

a p p ro x im a te ly  $35 ,000  and th e  c o s t  o f  c o n s t r u c t in g  th e  n e c e s s a r y  

b u i ld in g  a p p ro x im a te ly  $550 ,000  ( s a id  la n d  and b u i ld in g  b e in g  

h e r e i n a f t e r  r e f e r r e d  to  a s  th e  P r o j e c t ) .

2 . In  o r d e r  t h a t  th e  Bonds may be  i s s u e d  t o  f in a n c e  th e

P r o j e c t ,  i t  i s  n e c e s s a r y  t h a t  th e r e  be p r e s e n te d  to  th e  S ta te

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

P e t i t i o n  s e t t i n g  f o r t h  th e  f a c t s  r e q u i r e d  by S e c t io n  14 o f  th e  A ct,
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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 i n c id e n t  t o  th e  a d o p tio n  o f  t h i s  R e s o lu tio n  th e

C ounty Board o f  D i r e c to r s  o f  D o rc h e s te r  C ounty ( th e  C ounty  Board)

h a s  made th e  fo l lo w in g  f in d in g s  o f  f a c t :

1. E d s o n ,I n c o r p o r a te d ,  a I l l i n o i s  c o r p o r a t io n  (E d so n ),

h a s  p ro p o se d  t h a t  D o rc h e s te r  C ounty  a c q u i r e  a t r a c t  o f  la n d , co n ­

t a i n i n g  a p p ro x im a te ly  15 a c r e s  and lo c a te d  n o r th  o f  th e  Town o f

S u m m erv ille , in  D o rc h e s te r  C oun ty , a d ja c e n t  to  S u m m erv ille  In d u s ­

t r i e s  p r o p e r ty  and th e  S o u th e rn  R a il ro a d  r i g h t  o f  way. and f in a n c e

th e  c o n s t r u c t io n  th e re o n  o f  a m a n u fa c tu r in g  p l a n t  f o r  th e  manu­

f a c t u r e  o f  d r a p e r i e s  and b e d s p re a d s  th ro u g h  th e  is s u a n c e  o f  

$600 ,000  D o rc h e s te r  C ounty , S ou th  C a r o l in a ,  F i r s t  M ortgage 

i n d u s t r i a l  Revenue Bonds, S e r i e s  1969 (E dson, in c o r p o r a te d  -  

L essee )  ( th e  Bonds) p u rs u a n t  t o  Act No. 103 e n a c te d  by  th e  G enera 

A ssem bly o f  th e  S t a t e  o f  S ou th  C a ro l in a  a t  i t s  1967 S e s s io n  

( th e  A c t ) . Edson h a s  a d v is e d  t h a t  th e  c o s t  o f  th e  lan d  w i l l  be 

a p p ro x im a te ly  $35 ,000  and th e  c o s t  o f  c o n s t r u c t in g  th e  n e c e s s a ry  

b u i ld in g  a p p ro x im a te ly  $550 ,000  ( s a id  la n d  and b u i ld in g  b e in g  

h e r e i n a f t e r  r e f e r r e d  to  a s  th e  P r o j e c t ) .

2 . In  o r d e r  t h a t  th e  Bonds may be i s s u e d  to  f in a n c e  th e

P r o j e c t ,  i t  i s  n e c e s s a r y  t h a t  t h e r e  be p r e s e n te d  to  th e  S t a t e

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

P e t i t i o n  s e t t i n g  f o r t h  th e  f a c t s  r e q u i r e d  by S e c t io n  14 o f  th e  A ct.
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3. The C ounty  Board h a s  d e te rm in e d  t h a t  n e i t h e r  th e  

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

o f  D o rc h e s te r  County o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r

t a x in g  pow er.

4 . The am ount n e c e s s a r y  to  f in a n c e  th e  P r o je c t  i s

S ix  Hundred Thousand D o l la r s  ($ 6 0 0 ,0 0 0 ) .

5 . Edson h a s  su b m itte d  t o  th e  C ounty Board an o u t l i n e  

o f  th e  p ro p o sed  L e a se , u n d e r w hich Edson w i l l  a g re e  t o  pay  as 

r e n t  th e  amount n e c e s s a r y  t o  p ro v id e  th e  a n n u a l paym ents o f  p r i n ­

c i p a l  and i n t e r e s t  on th e  B onds, w h ich  w i l l  be  d a te d  O c to b er 1,

1969, w i l l  m atu re  on O c to b e r 1 in  th e  y e a rs  1971 th ro u g h  1989, and

b e a r  i n t e r e s t  as s e t  f o r t h  in  p a ra g ra p h  6 in  th e  P e t i t i o n  a t t a c h e d

h e r e t o .

6 . The p ro p o se d  L ease  o b l i g a t e s  Edson u n c o n d i t i o n a l ly  

t o  pay  th e  amount n e c e s s a r y  t o  p ro v id e  th e  a n n u a l paym en ts o f

p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  an y , to  become due on th e

Bonds and t o  pay o th e r  c o s t s  in  c o n n e c tio n  th e r e w i th  and c o n ta in s

an a p p r o p r ia te  p r o v is io n  r e q u i r i n g  Edson to  pay  in  l i e u  o f  t a x e s ,

su ch  am ounts a s  w ould o th e r w is e  be p a id  i f  Edson owned th e  P r o je c t ,

7 . In  v iew  o f  th e  w e ll  e s t a b l i s h e d  c r e d i t  o f  Edson i t

i s  u n n e c e s sa ry  t o  e s t a b l i s h  r e s e r v e  fu n d s f o r  th e  paym ent o f  p r i n ­

c i p a l ,  i n t e r e s t ,  and prem ium , i f  an y .

8 . Edson h a s  a d v is e d  th e  C ounty  Board t h a t  Edson h as

a rra n g e d  f o r  th e  p r i v a t e  p lac em en t o f  th e  Bonds to  a s i n g l e

P u rc h a s e r ,  who w i l l  e n t e r  i n t o  a P u rc h a se  A greem ent w ith  D orchestex

C ounty  f o r  th e  p u rc h a s e  o f  th e  Bonds, and f o r  t h a t  re a s o n  no p u b lic

o f f e r i n g  w i l l  be  made n o r  w i l l  th e  s e r v i c e s  o f  an  U n d e rw r i te r  be

( r e q u ir e d .  ,•
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NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY BOARD OF

DIRECTORS OF DORCHESTER COUNTY, IN MEETING DULY ASSEMBLED:

T hat th e  C ounty  Board f in d s  t h a t  th e  f a c t s  s e t  f o r t h

above  a r e  in  a l l  r e s p e c t s  t r u e  and c o r r e c t  and on su ch  b a s i s

d e te rm in e s  to  f in a n c e  th e  P r o je c t  above d e s c r ib e d ,  and to  a u th o r i z e

th e  s a l e  o f  th e  Bonds by  D o rc h e s te r  County to  th e  P u rc h a s e r  who h a s

a g re e d  to  ta k e  th e  sam e.

BE IT FURTHER RESOLVED:

T h at th e  P e t i t i o n  in  form  s u b s t a n t i a l l y  as a t t a c h e d

h e r e t o  be p r e s e n te d  to  th e  S ta te  Board to  seek  th e  a p p ro v a l  r e ­

q u i r e d  by S e c t io n  14 o f  th e  A c t; and t h a t  s a id  P e t i t i o n  s h a l l

b e  d u ly  e x e c u te d  by th e  Chairm an o f  th e  C ounty Board and a t t e s t e d

b y  i t s  E x e c u tiv e  S e c r e t a r y .

(SEAL)

Board o f  D i r e c to r s  o f  D o rc h e s te r  
C ounty

A t t e s t :

S e c r e t a r y  o f  th e  C ounty  Board 
o f  D i r e c t o r s  o f  D o rc h e s te r  C ounty
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STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

TO THE STATE BUDGET AND CONTROL )
)

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

_________________________________________ )

The P e t i t i o n  o f  th e  C ounty B oard o f  D i r e c to r s  o f

D o r c h e s te r  C ounty  ( th e  C ounty B o a rd ) , p u r s u a n t  to  A ct No. 103 

o f  th e  A cts  o f  th e  G e n e ra l A ssem bly  o f  th e  S t a t e  o f  South  C a ro lin a

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

1. The C ounty  B oard i s  th e  g o v e rn in g  body o f  D o rc h e s te r  

C oun ty  e s t a b l i s h e d  p u rs u a n t  to  A r t i c l e  1, C h a p te r  34, T i t l e  14, 

S o u th  C a ro l in a  Code o f  Laws, 1962, a s  am ended, and a s  su ch  i t  i s  

th e  "C ounty B oard" r e f e r r e d  to  in  Act 103 o f  th e  G e n e ra l A ssem bly

e n a c te d  a t  i t s  1967 S e s s io n  ( th e  A c t ) .

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

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

a c q u i r e  la n d  and b u i ld in g s  and o th e r  im provem ents deemed n e c e s s a r y ,  

s u i t a b l e  and u s e f u l  by  any m a n u fa c tu r in g  o r  p r o c e s s in g  e n t e r p r i s e ;  

to  l e a s e  th e  sam e; and to  f in a n c in g  th e  a c q u i s i t i o n  o f  th e  same 

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

o f  th e  re v e n u e s  t o  be d e r iv e d  from  th e  l e a s in g  o f  su ch  lan d  and

b u i ld i n g s  and o th e r  im p ro v em en ts .

3 . H e r e to f o r e ,  E dson . I n c o r p o r a te d , a I l l i n o i s  c o rp o r a ­

t i o n  (Edson) d id  p ro p o se  t h a t  th e  C ounty Board sh o u ld  a c q u ir e  a 

t r a c t  o f  a p p ro x im a te ly  15 a c r e s ,  lo c a te d  n o r th  o f  th e  Town o f

S u m m e rv ille , in  D o rc h e s te r  C oun ty , a d ja c e n t  to  S u m m erv ille  In d u s ­

t r i e s  p r o p e r ty  and th e  S o u th e rn  R a il ro a d  r i g h t  o f  way, and
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t h a t  th e  C ounty B oard f in a n c e  th e  c o n s t r u c t io n  th e re o n  o f  a 

m a n u fa c tu r in g  p l a n t  f o r  th e  m a n u fa c tu re  o f  d r a p e r i e s  and b ed sp read s , 

and t h a t  th e  C ounty  B oard f in a n c e  th e  c o s t  o f  c o n s t r u c t in g  such  

b u i ld in g  and a c q u i r in g  th e  n e c e s s a r y  la n d  t h e r e f o r  (su ch  land  

and b u i ld in g  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  P r o j e c t ) ,  th ro u g l 

th e  is s u a n c e  o f  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds o f  D orcheslh  

C ounty ( th e  Bonds) p u r s u a n t  to  th e  A c t.

4 . The C ounty  Board h a s  a g re e d  to  th e  p r o p o s a l  o f  

Edson and now p ro p o se s  t o  i s s u e  th e  Bonds in  th e  amount o f  S ix  

H undred Thousand D o l la r s  ($600 ,000) in  o r d e r  to  a c q u i r e  th e  s a id  

la n d  a t  an e s t im a te d  c o s t  o f  a p p ro x im a te ly  $35 ,000  and to  c o n s t r u c t  

th e  n e c e s s a r y  b u i ld in g  a t  a c o s t  o f  a p p ro x im a te ly  $ 5 5 0 ,0 0 0 .

5. The c o n s t r u c t io n  o f  th e  P r o je c t  w i l l  p ro v id e  con­

s i d e r a b l e  em ploym ent d u r in g  th e  p e r io d  o f  c o n s t r u c t io n ,  and w i l l

p ro v id e  em ploym ent f o r  a p p ro x im a te ly  200 to  250 lo c a l  p e rs o n s

in  i t s  o p e r a t io n .

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

c lo s e d ,  th e  C ounty Board h a s  fo u n d :

(a) T h a t th e  p ro p o se d  Edson P r o je c t  w i l l  su b s e rv e  th e

p u rp o se s  o f  th e  A c t.

(b) T h a t by  re a s o n  o f  u n d e r ta k in g  th e  P r o je c t  no

p e c u n ia ry  l i a b i l i t y  w i l l  r e s u l t  t o  th e  C ounty  n o r  w i l l  t h e r e  be

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

(c) The p ro p o se d  L ease  betw een  th e  C ounty Board and

Edson w i l l  u n c o n d i t io n a l ly  o b l i g a t e  Edson to  pay r e n t  in  an

amount a d e q u a te  to  p ro v id e  f o r  th e  p r i n c i p a l ,  prem ium , i f  any , and 

i n t e r e s t  paym ents on th e  Bonds w hich m ature*  and b e a r  i n t e r e s t

as fo l lo w s :
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OCTOBER 1
PRINCIPAL

PAYABLE

3.

RATE OF
INTEREST

1971 $ 2 5 ,0 0 0 7.50%
1972 2 5 ,0 0 0 7.50%
1973 2 5 ,0 0 0 7.50%
1974 2 5 ,0 0 0 7.50%
1975 2 5 ,0 0 0 7.50%
1976 2 5 ,0 0 0 7.50%
1977 2 5 ,0 0 0 7.50%
1978 2 5 ,0 0 0 7.50%
1979 2 5 ,0 0 0 7.50%
1980 2 5 ,0 0 0 7.50%
1981 2 5 ,0 0 0 7.50%
1982 2 5 ,0 0 0 7.50%
1983 2 5 ,0 0 0 7.50%
1984 2 5 ,0 0 0 7.50%
1985 50 ,000 7.50%
1986 50 ,000 7.50%
1987 50 ,000 7.50%
1988 50 ,000 7.50%
1989 5 0 ,000 7.50%

* The I n d e n tu r e  w i l l  p ro v id e  t h a t  th e  Bonds w i l l  be c a l l a b l e  a t  
th e  o p t io n  o f  th e  C ounty  on and a f t e r  O c to b e r 1 , 1979 a t  
a p r i c e  o f  107*5% o f  p a r  v a lu e ,  w hich  re d e m p tio n  p r i c e  w i l l  
re d u c e  t h r e e - f o u r t h s  (3 /4 th )  o f  one p e r  centum  (1%) i n  e ac h  
su b s e q u e n t y e a r .

(d) Edson i s  a c o r p o r a t io n  w i th  a w e l l  e s t a b l i s h e d

c r e d i t  and t h e r e f o r e  i t  i s  u n n e c e s s a ry  to  e s t a b l i s h  r e s e r v e  funds

f o r  th e  paym ent o f  su c h  p r i n c i p a l ,  i n t e r e s t ,  and prem ium , i f  an y .

(e) T h a t th e  te rm s o f  th e  L ea se  w i l l  r e q u i r e  Edson to  

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

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

7. P u rs u a n t to  S e c t io n  14 o f  th e  A c t, th e  C ounty  Board

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

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

b u i ld in g  and o th e r  im provem ents w h ich  w i l l  be  n e c e s s a r y  f o r ,  and 

p a r t  o f ,  f a c i l i t i e s  f o r  th e  m a n u fa c tu re  o f  d r a p e r i e s  and b e d sp re a d

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

d u r in g  th e  p e r io d  o f  i t s  c o n s t r u c t io n  and w i l l  p ro v id e  perm anen t
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em ploym ent f o r  a p p ro x im a te ly  200 t o  250 lo c a l  p e r s o n s ,  r e p l a c in g  

th e  s i m i l a r  b u t  te m p o ra ry  o p e r a t io n  now b e in g  c o n d u c ted  by Edson 

in  D o rc h e s te r  C ounty  em p loy ing  a b o u t 30 p e r s o n s .  I t  i s ,

t h e r e f o r e ,  b e l i e v e d  t h a t  th e  P r o je c t  w i l l  have  an e x tre m e ly

b e n e f i c i a l  e f f e c t  upon th e  economy o f  th e  C ounty and a r e a s  a d ja c e n l

t h e r e t o .

(c) The c o s t  o f  th e  P r o je c t  i s  a p p ro x im a te ly  S ix

H undred T housand D o l la r s  ($ 6 0 0 ,0 0 0 ) , in c lu d in g  c o n s t r u c t io n  c o s t ,  

c o s t  o f  la n d , f in a n c in g  c o s t s  and a l l  o th e r  e x p e n se s  t o  be  i n ­

c u r r e d  in  c o n n e c t io n  th e r e w i th .

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

t h in g s ,  th e  f o l lo w in g :

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

t i o n  th e  C ounty  w i l l  i s s u e  $600 ,000  o f  D o rc h e s te r  C ounty  F i r s t  

M ortgage I n d u s t r i a l  Revenue Bonds, S e r i e s  1969 (Edson . I n c o r p o r a te d  

-  L e s s e e ) .  A l l  Bonds w i l l  be s e c u re d  by a p le d g e  o f  th e  r e n t s  to  

be  p a id  by Edson and w i l l  be  f u r t h e r  s e c u re d  by a T r u s t  I n d e n tu r e ,  

a s  a u th o r iz e d  by S e c t io n  5 o f  th e  A c t, t o  a y e t  unnamed bank

a s  T r u s te e .

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

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

r e q u i s i t i o n  o f  Edson and th e  C ounty and a p p l ie d  s o l e l y  f o r  th e  

paym ent o f  c o s t s  i n c id e n t  to  th e  a c q u i s i t i o n  and c o n s t r u c t io n

o f  th e  P r o j e c t ,  in c lu d in g  th e  repaym en t o f  any e x p e n se s  p r e v io u s ly  

;in c u r r e d  in  c o n n e c tio n  w ith  th e  P r o je c t  and th e  i s s u a n c e  o f  th e

B onds.

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

w h ich  Edson w i l l  u n c o n d i t i o n a l ly  a g re e  t o  make paym ents to

D o rc h e s te r  C oun ty , to  any S choo l D i s t r i c t  in  D o rc h e s te r  c o u n ty ,
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and t o  a l l  o t h e r  p o l i t i c a l  u n i t s  in  w hich  th e  P r o j e c t  i s  s i t u a t e d

in  l i e u  o f  t a x e s ,  in  su ch  am ounts a s  w ould r e s u l t  from  ta x e s

le v ie d  on th e  P r o j e c t  by D o rc h e s te r  C o u n ty , by any such  S choo l 

D i s t r i c t ,  and by s a id  p o l i t i c a l  u n i t s  i f  th e  P r o j e c t  w ere owned 

b y  E dson, b u t  w ith  a p p r o p r i a t e  r e d u c t io n s  s i m i l a r  t o  th e  t a x  

r e d u c t io n s ,  i f  an y , w hich  w ould be  a f f o r d e d  t o  Edson w ere i t  th e

ow ner o f  th e  P r o j e c t .

(d) The L ease  c o n ta in s  no p r o v i s io n  im posing  any 

p e c u n ia r y  l i a b i l i t y  upon th e  C ounty o r  w hich  w ould c r e a t e  a 

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

9 . The p ro p o se d  T r u s t  In d e n tu r e  i s  in  c o n v e n t io n a l

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

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

(a) A l l  r e a l  p r o p e r ty  and i n t e r e s t  t h e r e i n ,  a c q u ire d  

o r  to  be a c q u i r e d  f o r  t h e  P r o j e c t .

(b) The r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  County in

t h e  L e a se .

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

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

t a x e s .

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

S ix  H undred T housand D o l l a r s  ($6 0 0 ,0 0 0 ) o f  Bonds t o  be se c u re d

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

B onds, th e  e s t a b l i s h m e n t  o f  a Bond Fund in to  w hich  th e  p ro c e e d s  

o f  th e  r e n t s  p a y a b le  by Edson a r e  p la c e d ,  and th e  u se  o f  s a id  fund 

f o r  th e  paym ent o f  th e  B onds. I t  im poses upon Edson a s  L e sse e  o f  

th e  P r o j e c t ,  th e  o b l i g a t i o n  to  p ay , in  a d d i t i o n  to  th e  moneys

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

i f  an y , o f  th e  Bonds, a l l  o t h e r  c o s t s  and e x p e n se s  r e s u l t i n g  from

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

th e  Bonds p u r s u a n t  t h e r e t o .  60S
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10. The p ro p o sed  L ease and th e  p ro p o se d  T ru s t  I n d e n tu re

w i l l  be s u b s t a n t i a l l y  in  th e  form s h e r e t o f o r e  u sed  in  th e  i s s u ­

ance  o f  I n d u s t r i a l  Revenue Bonds p u rs u a n t  t o  th e  A c t, w ith  th e

a d d i t i o n  o f  a  p ro v is io n  o b l i g a t i n g  Edson to  p u rc h a s e  th e  P r o je c t

in  th e  e v e n t l e g i s l a t i o n  sh o u ld  be  e n a c te d  w hich  w ould make

i n t e r e s t  on th e  Bonds s u b je c t  to  F e d e ra l  income t a x e s .

11. Edson h a s  a r ra n g e d  fo r  th e  p r i v a t e  p lac em en t o f

th e  Bonds to  a P u rc h a s e r , who w i l l  e n t e r  i n to  a P u rc h a se  A greem ent

w ith  D o rc h e s te r  County fo r  th e  B onds. For t h i s  re a s o n  th e  p ro p o se

s a l e  o f  th e  Bonds w i l l  n o t in v o lv e  a p u b l ic  o f f e r i n g  n o r  r e q u i r e

th e  s e r v ic e s  o f  an U n d e rw r i te r .

Upon th e  b a s i s  o f  th e  f o re g o in g ,  th e  c o u n ty  Board

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

T hat th e  S t a te  B udget and C o n tro l  Board a c c e p t  th e  f i l i n c

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

a s  soon a s  p r a c t i c a b l e ,  make i t s  in d e p e n d e n t i n v e s t i g a t i o n  o f

th e  P r o je c t  and th e  term s and p r o v i s io n s  o f  th e  L ease  and th e

T ru s t  I n d e n tu r e ,  a s  i t  deems a d v is a b le ,  and t h a t  t h e r e a f t e r ,  th e

s a id  S t a t e  B oard make a f in d in g  t h a t  th e  p ro p o se d  P r o je c t  w i l l

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

p a te d  to  e f f e c t  such  r e s u l t ,  and on th e  b a s i s  o f  su ch  f in d in g

t h a t  i t  does ap p ro v e  th e  P r o j e c t ,  and g iv e  p u b l is h e d  n o t ic e  o f  

i t s  a p p ro v a l  in  th e  m anner s e t  f o r t h  in  S e c t io n  14 o f  th e  A c t.

A ugust______, 1969. R e s p e c t f u l ly  s u b m it te d ,

(SEAL) DORCHESTER COUNTY, SOUTH CAROLINA

BY

A t t e s t :
C hairm an o f  th e  C ounty  B oard o f  

D i r e c to r s

s iE x e c u tiv e  S e c r e ta r y
609



STATE OF SOUTH CAROLINA

COUNTY OF DORCHESTER

I ,  th e  u n d e rs ig n e d , E x e c u tiv e  S e c r e ta r y  o f  th e  County 

Board o f  D i r e c to r s  o f  D o rc h e s te r  C ounty , DO HEREBY CERTIFY:

T hat th e  fo re g o in g  i s  a  t r u e ,  c o r r e c t  and v e rb a tim

copy  o f  th e  R e s o lu tio n  d u ly  ad o p te d  by s a id  County Board o f  

D i r e c to r s  a t  a m ee tin g  d u ly  c a l l e d  and r e g u l a r l y  h e ld  and a t t e n d e :  

by  a l l  members o f  th e  Board who rem ained  p r e s e n t  th ro u g h o u t th e  

m e e tin g .

T hat s a id  R e s o lu tio n  was p ro p o se d , seconded and

u n an im o u sly  a d o p te d  and th e  same i s  in  f u l l  f o r c e  and e f f e c t ,

and h a s  n o t been  m o d if ie d , am ended, r e p e a le d  o r  r e s c in d e d .

IN WITNESS WHEREOF, I h av e  h e re u n to  s e t  my Hand and 

th e  S e a l o f  th e  s a id  B oard, t h i s ______day o f _______________________ ,

1969.

(SEAL)
E x e c u tiv e  S e c r e t a r y ,  County Board 
o f  D i r e c to r s  o f  D o rc h e s te r  County
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EPSON, INCORPORATED 
(an I llin o is  Corporation) 

AMD SUBSIDIARIES

CONSOLIDATED FINANCIAL STATEMENTS 
TOGETHER '..IT!! AUDITORS1 REPORT

DECEMBER 3 1 , l 1 3
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HERBERT S C H O E N B R O D  i. COMPANY
C E R T IF IE D  P U B L IC  A C C O U N TA N TS

2 2 i No r t h  L « S « u r  S t r u t

C H IC A O O . IL L IN O IS  B O B O I 

Pm o m i 3 4 8  8 BAS

AUDITORS' REPOR'.rn

a m t a i c a h  i H A T i i u i t  o r  

C l H T lf  IT O  AO BM C A C C O U N TA N T!.

April 25, 1969

Board of Directors
Edson, Incorporated
623 South Wabash Avenue
Chicago, Illin o is  60605

Gentlei.ien:

•<e have examined the consolidated bulance sheet of EDSON, INCORPORATED (an I llin o is  
Corporation) AND 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 accaponying consolidated financial statements present fa irly  
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 SCHOEiffiRCD & COMPANY
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EXHIBIT A

ASSETS

EPSON, INCORPORATED 
AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

DECEMBER 31, 1968
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LIABILITIES AND SHAREHOLDERS' EQUITY

Current Assets: Current Liabixities;
Cash $ 275 207 Notes Payable to Bari"- $i 650 000
Accounts Receivable, less Reserve for doubtful Portion of Long T«- 1 Debt Due within One Year 221 90b

accounts of $87,998 1 b6b 258 Accounts Payabl 1 072 375
Inventories, at Lower of Cost or Market 3 292 593 Accrued Expenses 387 601
Prepaid Expenses and Deposits 85 83b Federal and State Taxes on Income (Note 7) 61 76b

Total Current Assets 5 117 892 Total Current L iab ilities 3 39b lbb

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. Improve ent 
Leasehold Improvements 
Machinery and Equipment 
Furniture and Fixtures

Total Property and Equipment 
Less - Accumulated Depreciation and Amortization

Other Assets

82 777 
8 362

T o ta l  A s s e ts

$ 31* 719
6?2 250 
151 597 
^ 3  577 

320185

1 L67 I+63 
879 930 607 533 

32 777

Long Terra Debt:
Note Payable, less $150,000 current portion above (Note 2)
Note Payable (Note 3)
Note Payable, less $59, **00 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 $325 768
Net Incane and Special Credit for the Year

ended December 31, 1968 (Exhibit B) (Note l)  27% jOl
Deferred Credit resulting from acquisition of 

subsidiary (Note 8)

Total L iab ilities arid Shareholders' Equity

$150 000 
21 350 

477 600

„ 62

896 106

33 912

60b 069 

l80 581

"3c 529

1 716 668

The accompanying notes are an integral part of th is statement,
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EXHIBIT B
EPSON, INCORPORATED 

ANT) SUBSIDIARIES

CONSOLIDATED STATEMENT GF INCOME 

FOP THE TEAT ENDED DECEMBER .11, Iff# (NOTE I)
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Net Sales $8 396 962

Cost of Sales:
Cost of Goods Manufactured
Shipping and Warehouse Expense
Sample and Product Design Expense

$6 378 448 
31? 108
36 350 6 729 906

Gross Profit 1 667 056

Cost of Operations:
Seiling Expense
General and Administrative Expense

657 801 
589 7L9 1 247 550

Net Profit from Operations 419 506

Other Expense, Net:
Interest
Employees’ Profit Sharing and Retirement

Trust Contribution
Sundry

66 960

30 463 
209 97 652

Net Inc ant before Provision for Federal and State
Incane Taxes and Special Credit 321 854

Provision for Federal and State Income Taxes (Note 7) 63 000

Net Inccrne for the Year before Special Credit 258 854

Special Credit -
Amortization of Credit resulting from acquisition of 

subsidiary (Note 8) 19 447
Net Incane and Special Credit (Exhibit A) $ 276 301

The accompanying notes are an integral part of th is statement.
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EXHIBIT C
EPSON, INCORPORATED 

AND SUBSIDIARIES

STATEMENT GF CONSOLIDATED SOURCE AND APPLICATION OF WORKING CAPITAL

DECEMBER
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Source of Funds:
O p e ra t io n s  -

Net Income and Special Credit (Exhibit B)
Aid Back Depreciation, a Non Cash Expense

Total Funds Provided from Operations 

Increase in Long Term Debt
Deierred Credit resulting from acquisition of subsidiary,

Total Source of Funds

Application of Funds:
Reduction of Long Term Debt 
Increase in Other Assets
Increase in Cash Surrender Value of Officers and 

Former Officers Life Insurance
Acquisition of Fixed Assets, net - due primarily 

to the acquisition of Desley Fabrics, Inc,

Total Funds Applied

Resulting in an Increase in Working Capital:

1967 1966

$ 278 301 
71 602

n e t

150 000
32 777 

15 Uo 

W  '£2.

$ 3^9 903

567 179 
180 981

1 097 663

Current Assets
Current L iab ilities

Working Capital

Increase in Working Capital

$2 25*4 001 
1 27U 330

$5 U7 892 
3 394 1UI1

$1 723 7^3

Increase

2 863 891 
2 119 81U

The acccanpanying notes are an integral part of this statement.
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EPSON, INCORPORATED 
ANT SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER j l ,

NOTE J - FRINCIILKS OF CONSOLIDATION
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The consolidated balance sheet at December 31, 19^8 includes the accounts 
of Edson, Incorporated (an Illin o is  Corporation) and i ts  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 i ts  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.

NOTE - DOTE PAYABLE TO THE FIRST NATIONAL BANK OF CHICAGO

The loan agreement with the F irst National Bank of Chicago, dated 
December 31, 19b1*, includes the following schedule of principal payments:

January 2, 1969 
July 1, 1969 
January 2, 1970

$ 50 000
100 000 
15c 000

Total

Optional prepayments of principal may be made a t a premium. Interest 
is payable semi-annually, a t the rate of 5-1/2% per year.

Under the terms of the loan agreement, the Companies, among other things, 
are subject to certain restric tions on the payments of cash dividends on 
preferred and common shares, the creation of additional debts and guarantees, 
the acquisition of their own capital stock, the payment of o fficers' salaries 
and the acquisitions of fixed assets. Further, consolidated working capital 
cannot be less than $500,000.

NOTE 3 - NOTE PAYABLE TO THE MARTIN COUNTY DEVELOPMENT CORPORATION

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 6 l equal installments beginning August 1, 
1961*, with prepayments permitted without penalty. Interest is being paid 
currently on the note, a t the rate of 6% per year. The note is secured 
by a mortgage on real estate owned by the Indiana Corporation.
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EPSON, INCORPORATED 
ANT SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 19^

NOTE h - NOTE PAYABLE TO ARTHUR SANDERSON & SONS LIMITED (CANADA)

Desley Fabrics, Inc. is  the primary debtor on a note to Arthur Sanderson 
& Sons Limited (Canada) i ts  former parent in the amount of $537,000 
payable $59,1+00 September 12, IQ69 and four annual payments of $119,1+00 
beginning 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.

NOTE 5 - OBLIGATI a; TO FORMER OFFICER

The obligation under agreement with a former officer is due in monthly 
amounts of $1,01+2 to February 1977-

NOTE 6 - LEASE COMMITMENTS

The Companies operations are conducted in part in leased fa c ilitie s  and 
with sane leased equipment under leases expiring on various dates to 1976. 
The current annual rentals are approximately $210,000.

HOI’S 'j - PROVISION FOR FEDERAL AND STATE INCOME TAXES

Federal and State income tax l ia b il i t ie s  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. We concur with management’s decision as to these 
adjustments, and believe that they properly reflect the true operating 
resu lts .

NOTE 8 - DEFERRED CREDIT RESULTING FROM ACQUISITION OF' SUBSIDIARY

Cn September 12, 1968 Edson, Incorporated purchased a l l  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 inventory 
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 CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31,

RECAPITALIZATION

Edson, Incorporated (an Illin o is  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 ccmmon 
shareholder and the remaining shareholders own a l l  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 a l l  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 Max Edson occur during the 
period that the present loan agreement with The F irst National Bank of 
Chicago is  in effect, certain provisions of the redemption agreement appear 
to be at variance with the restric tive  covenants in the loan agreement.
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CAME AODEESS 

“EOINC"

EPSON INCORPORATED

C U S T O M -M A D E  D R A P E R IE S  

O C C O R A T tvc  P ILLO W S  

DUAL P U R P O S E  S L IP C O V E R S  

B E D S P R E A D  E N S E M B L E S  

PATIO A C C E S S O R IE S

623 S WABASH AVLNUE. CHICAGO, ILLINOIS 60605 • (312) 939-5600

Decem ber 19, 1969

Mr. P. C. Sm ith  
S t a t e  A u d ito r
S e c r e ta r y  S t a t e  B udget and 

C o n tro l  B oard
C olum bia , S o u th  C a ro lin a

D ear Mr. S m ith :

At th e  r e q u e s t  o f Mr. S id n ey  B. J o n e s ,  E sq . o f 
S u m m erv ille , S ou th  C a r o l in a ,  we a r e  e n c lo s in g  
h e re w i th :

1 . A u d ite d  C o n s o lid a te d  f i n a n c i a l  
s t a te m e n ts  a s  o f D ecem ber 31, 1968

2 . U n a u d ite d  C o n s o lid a te d  f in a n c ia l  
s ta te m e n ts  as o f Ju n e  30, 1969

I f  t h e r e  i s  any  o th e r  in f o r m a t io n  n e c e s s a r y ,  
p l e a s e  do n o t  h e s i t a t e  t o  c o n ta c t  u s .

Thank y o u .

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

EDSON, INCORPORATED

1— t  U- ®
Eugene H. Edson '

GEjg
c c :  S id n e y  J o n e s ,  E sq.

M ilto n  I .  S hadur 
T heodo re  B. G u era rd
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EPSON, INCORPORATED AND SUBSIDIARIES

CONSOLIDATING FINANCIAL STATEMENTS

FOR THE SIX  MONTHS 

ENDED JUNE 3 0 ,  1969



EPSON, INCORPORATED AND SUBSIDIARIES

CONSOLIDATING BALANCE SHEET

JUNE 30 , 1969

ASSETS

Ed s o n
. l u .

D e s le y  
.. .  .(B),

Ad J .  & 
E lim 'n . C o n s 'd

C u r re n t  A s s e ts :
C ash
A ccoun ts r e c e i v a b l e ,  

l e s s  r e s e r v e s  f o r  
d o u b tf u l  o f  1 4 ,500  

----------- an<j 5 6 ,5 0 0
I n v e n to r i e s  
P re p a id  e x p e n se s

$ 127 ,658  $ ‘ 5 ,0 9 5 $ 1 3 2 ,7 5 3

1 ,6 2 2 ,7 6 2
2 ,6 2 5 ,5 1 1

5 7 ,6 1 4

534,680
1 ,3 0 5 ,5 4 9

2%OO3
($ 1 9 6 ,1 7 4 )

2 ,1 5 7 ,4 4 2
3 ,7 3 4 ,8 8 6

86,617
T o ta l  c u r r e n t  a s s e t s  $ 4 ,4 3 3 ,5 ^ 5  $ 1 ,8 7 4 ,3 2 7  ( $ 1 9 6 ,1 7 4 ) $ 6 ,1 1 1 ,6 9 8

Cash S u r re n d e r  V alue o f  L if e
I n s u r a n c e ,  N et o f  L oans: 

O f f i c e r s  
Form er o f f i c e r s

P ro p e r ty  and E q u ip m en t, 
a t  C ost
L ess  a c c u m u la te d  

d e p r e c i a t i o n  and 
a m o r t iz a t io n

N et p r o p e r ty  and 
equ ipm en t

O th e r A s s e ts

In v e s tm e n ts  in  and
a d v a n c e s  to  s u b s id ia r y

T o ta l  A s s e ts

$ 82,352

1 ,0 5 3 ,^ 0 9

8,361

477,410

$ 82,352
8,361

( 521,103)( 398,743)
$ 532,306 $ 78,667
$ 5 9 ,1 6 6  $ 1 6 ,4 3 0

558,715 ( 365,715)
$ 5 ,6 6 6 ,0 8 4  $ 1 ,6 1 2 ,0 7 0

1 ,5 3 0 ,8 1 9

( 919,846)

$ 610,973

$ 7 5 ,5 9 6

( $ 1 9 3 ,0 0 0 ) -

( $ 3 8 9 ,1 7 4 ) $ 6 ,8 8 8 ,9 8 0

$

(A) E dson , I n c o r p o r a te d  ( I l l i n o i s )  P a r e n t ,  E dson , I n c o r p o r a te d  ( I n d ia n a )  
and E d so n , I n c .  o f  C a l i f o r n ia  ( C a l i f o r n i a )

(B) D esley  F a b r i c s ,  In c .  (New Y ork) and D esley  F a b r i c s ,  I n c .  ( C a l i f o r n i a )
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EXHIBIT A, PAGE 2

EDSON, INCORPORATED AND SUBSIDIARIES

CONSOLIDATING BALANCE SHEET

JUNE 3 0 , 1969

LIABILITIES AND SHAREHOLDERS1 EQUITY

Edson
(AJ

D esley
(B)

A dJ. Sc 
E lim ’n . C ons’d .

C u rre n t L i a b i l i t i e s :
Note p a y a b le  t o  Bank $ 1 ,9 5 0 ,0 0 0 $ 1 ,9 5 0 ,0 0 0
P o r t io n  o f  lo n g  te rm

d e b t due w i th in  one
y e a r 2 5 0 ,0 0 0 $ 7 1 ,9 0 0 32 1 ,9 0 0

A ccoun ts p a y a b le 1 ,4 1 6 ,9 7 7 378 ,0 6 6 1 ,7 9 5 ,0 4 3
A ccrued e x p en se s 2 1 7 ,3 1 6 . 3 9 ,9 4 6 $ 5 0 ,0 0 0 307 ,262
F e d e ra l  and s t a t e

ta x e s  on income 1 9 6 ,7 6 4 ( 1 3 5 ,0 0 0 ) 4 4 ,0 0 0 1 0 5 ,7 6 4
T o ta l  c u r r e n t

l i a b i l i t i e s $ 4 ,0 3 1 ,0 5 7 • $ 354 ,912 $ 9 4 ,0 0 0 $ 4 ,4 7 9 ,9 6 9

Long Term D ebt:
N ote p a y a b le ,  Bank $ 2 5 0 ,0 0 0 $ 2 5 0 ,0 0 0
N ote p a y a b le ,  M a rtin

County D evelopm ent 2 1 ,3 5 0 2 1 ,3 5 0
Note p a v a b le ,  A r th u r

S an d e rso n  & S o n s , L td . $ 5 3 7 ,7 0 0 5 3 7 ,7 0 0
O b l ig a t io n  to  fo rm er

o f f i c e r 9 5 ,5 0 1 ,  9 5 ,5 0 1
T o ta l  lo n g  term  d e b t $ 2 7 1 ,3 5 0 $ 633 ,201 $ 9 0 4 ,5 5 1

L ess p o r t io n  due w i th in
one y e a r  shown above 2 5 0 ,0 0 0 7 1 ,9 0 0 3 2 1 ,9 0 0
Net lo n g  term  d e b t «> 2 1 ,3 5 0 $ 561 ,301 $ 582 ,651

S h a r e h o ld e r s ’ E q u ity :
C a p i ta l  s to c k :

P r e f e r r e d $ 8 9 8 ,1 0 6 $ 8 9 8 ,1 0 6
Common 3 3 ,9 1 2 $ 1 ,2 3 7 ,5 0 0 ($ 1 ,2 3 7 ,5 0 0 ) 3 3 ,912
C a p i ta l  s u r p lu s 4 0 6 ,8 0 0 ( 4 0 6 ,8 0 0 )

R e ta in e d  E a rn in g s
B a lan ce  D ec. 31 ,1 9 6 8 4 7 8 ,4 6 5 ( 6 6 9 ,9 2 2 ) 7 9 5 ,5 2 6 604 ,0 6 9
P r o f i t ,  s i x  m onths

ended June  30,
1969 EXHIBIT B 2 0 3 ,1 9 4 ( 4 9 ,5 0 0 ) ( 1 0 ,6 6 0 ) 143 ,034

Les3 T re a s u ry  s to c k ( 2 2 9 ,0 1 9 ) 22 9 ,0 1 9
D e fe rre d  c r e d i t  r e s u l t -

ln g  from  a c q u i s i t i o n
o f  s u b s id ia r y 147 ,241 147 ,241

Net s h a r e h o l d e r s ’
e q u i ty $ 1 ,6 1 3 ,6 7 7 $ 695 ,859 ($  4 8 3 ,1 7 4 ) $ 1 ,8 2 6 ,3 6 2

T o ta l  L i a b i l i t i e s  and
S h a r e h o ld e r s ' E q u ity $ 5 ,6 6 6 ,0 8 4 $ 1 ,6 1 2 ,0 7 0 ($ 3 8 9 ,1 7 4 ) $ 6 ,8 8 8 ,9 8 0



EXHIBIT B

EPSON, INCORPORATED AND SUBSIDIARIES

CONSOLIDATING STATEMENT OF INCOME 

FOR THE SIX MONTHS ENDED JUNE 30 , 1969

Net s a l e s
C ost o f  goods s o ld  
G ross p r o f i t

C ost o f o p e r a t io n s :
S e l l i n g  ex p en se  
G en era l and a d m i n i s t r a ­

t i v e  ex p en se
---------------- T o ta l

Net p r o f i t  o r  ( l o s s )  
from  o p e r a t io n s

O th e r e x p e n se , n e t  
I n t e r e s t  
Sundry 

T o ta l

$ 2 9 4 ,5 9 4

$ 8 2 ,6 0 0
8 ,8 0 0

91,400"

Net p r o f i t  o r  ( l o s s )  f o r  
th e  s i x  m onths ended 
Ju n e  30 , 1969 b e fo re  
p r o v is io n  f o r  incom e 
ta x e s

P r o v is io n  f o r  S t a t e  and 
F e d e ra l  incom e ta x e s  
N ote C

Net p r o f i t  f o r  th e  y e a r  
b e f o r e  s p e c i a l  c r e d i t

S p e c ia l  c r e d i t :
A m o r t iz a t io n  o f  c r e d i t  
r e s u l t i n g  from  a c q u i s i ­
t i o n  o f  s u b s id i a r y

Net p r o f i t  o r  ( l o s s )  and 
s p e c i a l  c r e d i t  (EXHIBIT
A)

Ed son  
(A)

$ 4 ,1 7 0 ,7 6 4
3,459,459

izzSSpS
$ 1 8 4 ,9 5 6

$ 2 0 3 ,1 9 4

$ 2 0 3 ,1 9 4

De s l e y
(B)

Ad J .  & 
E lim  *n. C o n s 'd .

$1 ,4 5 6 ,1 4 1 $ 5 ,6 2 6 ,9 0 5
1 ,1 7 9 ,7 8 9 4 ,6 3 9 ,2 4 8

F 27 6 ,3 5 2 F  9 8 7 ,6 5 7

$ 169 ,642 $ 3 5 4 ,5 9 8
•

126 ,799 A 358 ,5 5 4
296 ,441 E I Z 2 2 P

( ! _ 2 0 ,0 8 9 ) $ 2 7 4 ,5 0 5

$ 1 9 ,9 1 5 $ 1 0 2 ,5 1 5
9 ,4 9 6 1 8 ,2 9 6

1 2 9 ,4 1 1 $ 1 2 0 ,8 lT

($ 4 9 ,5 0 0 ) $ 1 5 3 ,6 9 4

($ 4 4 ,0 0 0 ) 4 4 ,0 0 0

($ 4 9 ,5 0 0 ) ( 000) $ 109 ,694

3 3 ,3 » o 3 3 ,340

$ 2 0 3 ,1 9 4  ( $ , 4 9 ,5 0 0 ) ( $ 1 0 ,6 6 0 ) $ 143 ,034

(A) E dson , I n c o r p o r a te d  ( I l l i n o i s )  P a r e n t ,  E d so n , I n c o r p o r a te d  ( I n d ia n a )  and 
E dson , I n c .  o f  C a l i f o r n ia  ( C a l i f o r n i a )

(B) D e3ley F a b r i c s ,  I n c .  (New Y ork) and D e sley  F a b r i c s ,  I n c .  ( C a l i f o r n i a )

(C) D e3ley  l o s s e s  f o r  t a x  p u rp o se s  a r e  a p p ro x im a te ly  7 2 ,0 0 0  in  e x c e s s  o f  
l o s s e s  f o r  a c c o u n t in g  p u rp o se s  and p r o v i s io n  i s  re d u c e d  3 8 ,0 0 0  to  r e f l e c t  
t h i s  f a c t .



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 i n c i d e n t  to  th e  a d o p tio n  o f  t h i s  R e s o lu t io n  and

th e  i s s u a n c e  o f  th e  Bond A n t ic ip a t io n  N otes h e r e in  a u th o r iz e d ,

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

( th e  S t a t e  B oard) f i n d s :

1. By th e  p r o v i s io n s  o f  Act No. 1377 o f  th e  A cts o f

th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  e n t i t l e d

"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 AMEND ACT NO. 487 o f  1965,

RELATING TO STUDENT AND FACULTY REVENUE BONDS OF SOUTH CAROLINA

STATE COLLEGE, SO AS TO INCREASE THE AMOUNT WHICH MAY BE ISSUED,"

A pproved th e  2 4 th  day  o f  Ju n e , 1968, as amended (Act 1 3 7 7 ), th e

G overno r and th e  S t a t e  T r e a s u re r  o f  S ou th  C a r o l in a ,  when r e q u e s te d

by  th e  S t a t e  B oard , a r e  d u ly  a u th o r iz e d  and empowered t o  i s s u e

S t a t e  C a p i t a l  Im provem ent (G en era l O b l ig a t io n )  Bonds f o r ,  among 

o t h e r s ,  t h e  fo l lo w in g  s p e c i f i c  p u rp o se s  and in  th e  fo l lo w in g  amour i s

(a) F o r th e  c o n s t r u c t io n  o f  t e a c h in g  and r e l a t e d  
f a c i l i t i e s  on p r o p e r t i e s  owned by th e  M ed ica l 
C o lle g e  ( U n i v e r s i t y ) , f o r  th e  p u rp o se  o f  p r o ­
v id in g  te a c h in g  and r e l a t e d  f a c i l i t i e s  fo r  th e  
t r a i n i n g  o f  p h y s ic ia n s  and n u rs e s  and f o r  th e  
p u rp o se  o f  p r o v id in g  te a c h in g  and r e l a t e d  
f a c i l i t i e s  f o r  a s c h o o l o f  d e n t i s t r y .................$ 6 ,0 0 0 ,0 0 0

(b) A c q u is i t io n  o f  la n d , c o n s t r u c t io n  o f
p a rk in g  f a c i l i t i e s ,  an a d d i t i o n  to  th e  
S t a t e  A rch iv es and H is to r y  D epartm en t 
B u i ld in g ,  an  e n e rg y  f a c i l i t y  and tu n n e l ,
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an a g r i c u l t u r a l  l a b o r a to r y ,  r e n o v a t io n  
o f  th e  o ld  P o s t  O f f ic e  B u ild in g  and 
a r c h i t e c t u r a l  p la n n in g  f o r  a d d i t i o n a l  
s t a t e  o f f i c e  f a c i l i t i e s ,  and f o r  r e l a t e d
p u rp o se s  .....................................................................................$ 1 1 ,0 0 0 ,0 0 0

(c) Im provem ents a t  S t a t e  P a rk s  .......................................  6 ,2 4 9 ,0 0 0

(d) A c q u is i t io n  o f  la n d  and c o n s t r u c t io n  o f  
f a c i l i t i e s  r e l a t i n g  to  th e  o f f i c i a l  T r i  
C e n te n n ia l  C e le b r a t io n  o f  th e  fo u n d in g
o f  S o u th  C a r o l in a  ...............................................................  6 ,6 0 0 ,0 0 0

(e) A d d i t io n a l  a d m i n i s t r a t i v e ,  h o u s in g , 
e d u c a t io n a l  and h e a l th  f a c i l i t i e s  a t  th e
S o u th  C a r o l in a  O p p o r tu n ity  S c h o o l ........................  1 ,5 0 0 ,0 0 0

(f)  C o n s t r u c t io n  o f  new k i tc h e n  and d in in g  
f a c i l i t i e s  and g e n e r a l  r e p a i r s  o r
r e n o v a t io n  o f  th e  John  de l a  Howe S ch o o l . . . .  700 ,000

(g) Im provem ents a t  S ou th  C a r o l in a  S t a t e
C o lle g e  .......................................................................................  3 ,5 0 0 ,0 0 0

(h) A c q u i s i t io n  o f  p r o p e r ty  f o r  T rade  S ch o o l
i n  B e a u f o r t  C oun ty  ............................................................. 500 ,000

F o r th e  paym ent o f  th e  p r i n c i p a l  o f  and i n t e r e s t  on th e  

bonds i s s u e d  p u r s u a n t  to  A ct 1377 t h e r e  a re  to  be p le d g e d  th e  

f u l l  f a i t h ,  c r e d i t  and ta x in g  power o f  th e  S t a t e  o f  S o u th  C a r o l in a  

and in  a d d i t i o n  t h e r e t o  and s u b j e c t  to  th e  l i m i t a t i o n s  s e t  f o r t h  

in  A ct 1377, a l l  o f  th e  re v e n u e s  t h a t  th e  S t a t e  s h a l l ,  from  tim e

to  t im e , r e a l i z e  from  th e  ta x  im posed by  C h a p te r  5 , T i t l e  65,

Code o f  Laws o f  S o u th  C a r o l in a ,  1962, now o r  h e r e a f t e r  amended

( S t a te  Incom e Tax) .

SECTION 2 .

The c o n s t i t u t i o n a l i t y  o f A ct 1377 was u p h e ld  by an 

o p in io n  o f  th e  Suprem e C o u rt o f th e  S t a t e  o f  S o u th  C a r o l in a  in  a 

t e s t  c a s e ,  e n t i t l e d  "MIMS, ET AL v . McNAIR, ET AL," f i l e d

J a n u a ry  7, 1969.
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SECTION 3.

H e r e to f o r e ,  p u r s u a n t  to  Act No. 116 o f  th e  A cts o f  th e

G e n e ra l A ssem bly o f  th e  S t a t e  o f  S ou th  C a r o l in a  f o r  th e  y e a r  1965,

as amended (Act 1 1 6 ) , and in  a n t i c i p a t i o n  o f  th e  is s u a n c e  o f

S t a t e  C a p i t a l  Im provem ent Bonds p u r s u a n t  to  s a id  Act 1377, Bond

A n t ic ip a t io n  N otes o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  b e a r in g  th e

d a t e s ,  b e in g  in  th e  am ounts and h a v in g  th e  m a t u r i t i e s  s e t  f o r t h

b e lo w , have b een  i s s u e d  and a re  now o u ts ta n d in g ,  v i z . :

AMOUNT OF NOTES DATE OF ISSUANCE DATE OF MATURITY

$ 1 2 ,0 0 0 ,0 0 0  O c to b er 30, 1969 J a n u a ry  30, 1970

$ 1 2 ,0 0 0 ,0 0 0  Decem ber 15, 1969 A n r i l  30 . 1970

SECTION 4 .

I t  i s  p ro v id e d  by  s a id  Act 116 t h a t  Bond A n t i c ip a t io n  

N o tes h e r e to f o r e  i s s u e d  may be  renew ed from  tim e  to  t im e ;  and 

i t  i s  f u r t h e r  p ro v id e d  t h a t  w here such  N o tes a re  i s s u e d  in  

a n t i c i p a t i o n  o f  th e  is s u a n c e  o f  g e n e r a l  o b l i g a t i o n  b o n d s , su ch  

Bond A n t ic ip a t io n  N otes s h a l l  be  s e c u re d  by  a p le d g e  o f  th e  f u l l  

f a i t h ,  c r e d i t  and ta x in g  pow er o f  th e  i s s u e r  and in  a d d i t i o n ,  by 

th e  p ro c e e d s  o f  th e  bonds t h e r e a f t e r  t o  b e  i s s u e d .

SECTION 5 .

C o n d itio n s  in  th e  m u n ic ip a l bond m ark e t a re  p r e s e n t l y  

e x tre m e ly  u n f a v o r a b le , and i t  h as  been  d e c id e d  t h a t  th e  Bond 

A n t i c ip a t io n  N otes m a tu r in g  J a n u a ry  30, 1970, sh o u ld  be  r e fu n d e d .

Moneys h av e  been  a p p r o p r ia te d  f o r  th e  paym ent o f th e  

i n t e r e s t  on th e  m a tu r in g  Bond A n t i c ip a t io n  N o te s , so  t h a t  th e  

p ro c e e d s  o f  th e  sum so  bo rro w ed  may be u t i l i z e d  f o r  th e  paym ent 

o f  th e  p r i n c i p a l  o f  th e  Bond A n t ic ip a t io n  N otes m a tu r in g  on

Ja n u a ry  30, 1970.
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SECTION 6 .

N e g o t ia t io n s  have  b e en  c o n d u c te d  by  th e  S t a t e  T r e a s u r e r

p u r s u a n t  t o  th e  a u th o r i z a t io n s  o f  t h i s  B oard and th e  G overnor o f

th e  S t a t e  o f  S ou th  C a r o l in a ,w i th  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, w hich  n e g o t i a t i o n s  have r e s u l t e d  in  ag reem en t on 

th e  p a r t  o f  s a id  b anks to  le n d  th e  S t a t e  th e  sum o f  $ 1 2 ,0 0 0 ,0 0 0 , 

to  be  e v id e n c e d  by fo u r  (4) Bond A n t i c ip a t io n  N otes o f  th e  S ta te

o f  S o u th  C a r o l in a ,  each  in  th e  p r i n c i p a l  amount o f  $ 3 ,0 0 0 ,0 0 0 ,

each  to  be d a te d  J a n u a ry  30, 1970, to  m a tu re  A p r i l  30 , 1970,

o r  on th e  o c c a s io n  o f  th e  d e l iv e r y  o f  th e  S t a t e  C a p i t a l  Im prove­

m ent Bonds to  be i s s u e d ,  w h ic h ev e r s h a l l  f i r s t  o c c u r ,  and each

to  b e a r  i n t e r e s t  a t  th e  r a t e  o f  6.00%  p e r  annum, p a y a b le  on th e

m a tu r i ty  o f  th e  N o te s .

SECTION 7 .

A c c o rd in g ly , i t  i s  th e  p u rp o se  o f  t h i s  R e s o lu t io n  to :

(a) A u th o r iz e  and empower th e  G overnor and th e  S t a t e  

T r e a s u r e r  to  i s s u e  S t a t e  C a p i t a l  Im provem ent Bonds o f  th e  S t a t e  

o f  S o u th  C a r o l in a ,  in  th e  a g g re g a te  p r i n c i p a l  amount s u f f i c i e n t  

to  p ro v id e  f o r  th e  paym en t, when due , o f  a l l  Bond A n t i c ip a t io n  

N o tes  h e r e to f o r e  o r  h e r e in  a u th o r iz e d ,  w hich  s h a l l  b e  d a te d  as o f  

an o c c a s io n  w hich w i l l  p e rm it  th e  u se  o f  th e  p ro c e e d s  th e r e o f  to  

m eet th e  paym ent o f  th e  Bond A n t i c ip a t io n  N o tes a t  th e  m a t u r i t i e s

t h e r e o f ;

(b) o b l i g a t e  th e  S t a t e  o f  S o u th  C a r o l in a  t o  e f f e c t  

th e  is s u a n c e  o f such  S t a t e  C a p i t a l  Im provem ent Bonds;

(c) a u th o r i z e  th e  G overnor and S t a t e  T r e a s u r e r  to

e f f e c t  th e  is s u a n c e  o f  th e  Bond A n t i c ip a t io n  N otes h e re in a b o v e

s e t  f o r t h ;  and
I
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(d) d i r e c t  th e  a p p l i c a t i o n  o f th e  p ro c e e d s  t h e r e o f  to

th e  paym ent o f th e  p r i n c i p a l  o f  th e  now o u ts ta n d in g  $ 1 2 ,0 0 0 ,0 0 0

o f  Bond A n t i c ip a t io n  N otes m a tu r in g  J a n u a ry  30, 1970.

SECTION 8 .

I t  i s  h e re b y  d e te rm in e d  t h a t  a d d i t i o n a l  te m p o ra ry

f in a n c in g  p u r s u a n t  to  Act 116, to  th e  e x te n t  o f  $ 1 2 ,0 0 0 ,0 0 0 , in

a n t i c i p a t i o n  o f  th e  is s u a n c e  o f  S t a t e  C a p i t a l  Im provem ent Bonds,

in  th e  sum s p e c i f i e d  by S e c t io n  7, s u p r a ,  s h a l l  be  im m e d ia te ly

u n d e rta k e n  in  a c c o rd a n c e  w ith  th e  r e c i t a l s  h e re in a b o v e  s e t  f o r t h ,

and t h a t  th e  a p p ro v a l  o f  t h i s  B oard s h o u ld  be g iv e n  to  th e  p r o ­

posed  a c t io n  b y  th e  G overnor and S t a t e  T r e a s u r e r  w hich would

e n a b le  such  o f f i c e r s  to  e f f e c t  su ch  te m p o ra ry  b o rro w in g .

SECTION 9 .

T h a t t h e r e  s h a l l  b e  i s s u e d  by  th e  S t a t e  o f  S o u th  C a ro ­

l i n a  Bond A n t i c ip a t io n  N otes o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  in

th e  a g g re g a te  p r i n c i p a l  am ount o f  $ 1 2 ,0 0 0 ,0 0 0 , w hich s h a l l  b e a r

d a te  J a n u a ry  30, 1970, s h a l l  be e x p re s s e d  to  m atu re  on A p r i l  30,

1970, o r on th e  o c c a s io n  o f  th e  d e l i v e r y  o f  th e  S t a t e  C a p i t a l

Im provem ent Bonds h e r e t o f o r e  r e f e r r e d  t o ,  w h ich ev e r s h a l l  f i r s t  

o c c u r . I f  b y  r e a s o n  o f  th e  i s s u a n c e  o f  th e  b o n d s , in  a n t i c i p a t i o n

o f  which s a id  N o tes a re  to  be  i s s u e d ,  on a d a te  e a r l i e r  th a n  th e

s t a t e d  m a tu r i ty  o f  th e  N o te s , th e  s a id  N otes s h a l l  b e  red e em a b le  

in  w hole, a t  th e  p r i n c i p a l  am ount t h e r e o f ,  p lu s  i n t e r e s t  th e re o n  

to  th e  re d e m p tio n  d a te ,  upon p u b l i c a t i o n  o f  a n o t ic e  o f re d e m p tio n  

n o t l e s s  th a n  30 d ay s  p r i o r  t o  th e  d a te  f ix e d  fo r  re d e m p tio n , in  a 

f i n a n c i a l  jo u r n a l  p u b l is h e d  in  th e  C i ty  o f  New Y ork, New Y ork.

SECTION 1 0 .

The s a id  N o tes s h a l l  b e  num bered from  1 to  4 , i n c l u s ­

iv e ,  each  in  th e  d e n o m in a tio n  o f  $ 3 ,0 0 0 ,0 0 0 , s h a l l  b e  p a y a b le .

630



-6 -

b o th  p r i n c i p a l  and i n t e r e s t ,  a t  th e  p r i n c i p a l  o f f i c e  o f  th e

r e s p e c t iv e  named p a y e e s  t h e r e o f ,  in  C olum bia , S ou th  C a r o l in a .

SECTION 11.

The s a id  N otes s h a l l  b e a r  i n t e r e s t  from d a te  a t  th e

r a t e  o f  6:00%  p e r  annum, p a y a b le  upon th e  s t a t e d  m a tu r i t y  o r  

e a r l i e r  re d e m p tio n  o f  s a id  N o te s .

SECTION 12.

The s a id  N o tes s h a l l  be e x e c u te d  on b e h a l f  o f  th e  S t a t e

o f  S o u th  C a r o l in a  by  th e  G overnor and S t a t e  T r e a s u r e r ,  and th e

G re a t  S e a l  o f  th e  S t a t e  o f  S ou th  C a r o l in a  s h a l l  be a f f i x e d  t h e r e ­

t o ,  and th e  same s h a l l  be a t t e s t e d  by  th e  S e c r e ta r y  o f  S t a t e .

SECTION 13 .

The s a i d  N o tes s h a l l  be s u b s t a n t i a l l y  in  th e  form

a t t a c h e d  h e r e to  a s  "EXHIBIT A."

SECTION 1 4 .

F o r th e  paym ent o f  th e  p r i n c i p a l  o f and i n t e r e s t  on

th e  s a id  N o te s , a s  th e  same s h a l l  f a l l  d u e , th e  f u l l  f a i t h ,

c r e d i t  and t a x in g  pow er o f  th e  S t a t e  o f S o u th  C a r o l in a  s h a l l  be 

p le d g e d , and in  a d d i t i o n  t h e r e t o  so  much o f  th e  p r i n c i p a l  p ro c e e d ;

o f  th e  S t a t e  C a p i t a l  Im provem ent Bonds a u th o r iz e d  b y  S e c t io n  15,

i n f r a ,  as a re  n e c e s s a r y  t h e r e f o r ,  a re  h e re b y  p le d g e d , and th e  

S t a t e  T r e a s u r e r ,  upon r e c e i p t  o f th e  p ro c e e d s  o f  s a id  S t a t e  

C a p i t a l  Im provem ent Bonds b e , and i s  h e re b y , a u th o r iz e d  to  a p p ly  

s u c h  p ro c e e d s  t o  su c h  paym en t.

SECTION 1 5 .

T h is  B oard a u th o r iz e s  th e  i s s u a n c e  o f  S t a te  C a p i t a l  

Im provem ent Bonds o f  th e  S t a t e  o f S o u th  C a r o l in a  in  an a g g re g a te
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p r i n c i p a l  am ount s u f f i c i e n t  to  p ro v id e  f o r  th e  r e t i r e m e n t  o f  a l l  

Bond A n t i c ip a t io n  N o tes h e r e t o f o r e  o r  h e r e in  a u th o r iz e d  to  be

i s s u e d .

SEC TIO N  1 6 .

The s a id  Bond A n t i c ip a t io n  N o tes s h a l l  b e  f o r th w i th  

p r e p a r e d ,  e x e c u te d  in  th e  m anner h e re in a b o v e  s e t  f o r t h ,  and 

t h e r e a f t e r  d e l i v e r e d  to  th e  r e s p e c t iv e  p u r c h a s e r s  t h e r e o f ,  upon 

r e c e i p t  o f  th e  p ro c e e d s  t h e r e o f .  The p ro c e e d s  s h a l l  be p a id  to  

th e  S t a t e  T r e a s u r e r  and a p p l ie d  to  th e  paym ent o f  th e  p r i n c i p a l  

o f  th e  Bond A n t i c ip a t io n  N o te s  h e r e t o f o r e  i s s u e d ,  w hich m atu re  

on  J a n u a ry  30 , 1970. in  a d d i t i o n ,  from  th e  g e n e r a l  fu n d s o f th e

S t a t e ,  th e  S t a t e  T r e a s u r e r  s h a l l  u t i l i z e  funds s u f f i c i e n t  to  pay 

th e  i n t e r e s t  on th e  o u t s ta n d in g  Bond A n t ic ip a t io n  N otes m a tu rin g

J a n u a ry  30, 1970.

SECTION 17 .

I n  a d o p tin g  t h i s  R e s o lu t io n ,  m aking p r o v i s io n  f o r  th e  

i s s u a n c e  o f  th e  Bond A n t i c ip a t io n  N otes in  th e  am ount h e r e t o f o r e  

s t a t e d  and in  a u th o r i z in g  th e  is s u a n c e  o f  S t a t e  C a p i t a l  Im prove­

m ent Bonds in  an am ount s u f f i c i e n t  to  pay  a l l  Bond A n t i c ip a t io n

N o te s  h e r e t o f o r e  and now a u th o r iz e d ,  t h i s  B oard h a s  found and

h e re b y  c e r t i f i e s  t h a t  th e  a c t u a l  r e c e i p t s  f o r  th e  p re c e d in g  

f i s c a l  y e a r  from  th e  ta x  le v ie d  p u r s u a n t  to  C h a p te r  5, T i t l e  65, 

e x c e e d e d  150% o f  t h e  maximum an n u a l d e b t  s e r v ic e  r e q u ire m e n ts  fo r

a l l  S t a t e  P o r t s  Bonds (as such  te rm  i s  d e f in e d  in  s a id  Act) now

o u ts t a n d in g  and a l l  S t a t e  C a p i t a l  Im provem ent Bonds to  be is s u e d  

t o  p ro v id e  fu n d s  f o r  th e  paym ent o f  a l l  Bond A n t i c ip a t io n  N otes 

i s s u e d  in  a n t i c i p a t i o n  o f  th e  is s u a n c e  o f  such  b o n d s , and t h a t
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th e  e s t im a te  made i n d i c a t e s  t h a t  c o l l e c t i o n s  in  f u tu r e  f i s c a l

y e a r s  w i l l  n o t  be  l e s s  th a n  150% o f  maximum a n n u a l p r i n c i p a l  and 

i n t e r e s t  r e q u ir e m e n ts  o f  a l l  S t a t e  P o r t s  Bonds and a l l  S t a t e  

C a p i t a l  Im provem ent Bonds h e r e a f t e r  to  be  o u t s t a n d in g ,  in c lu d in g  

th o s e  i s s u e d  to  p ro v id e  fu n d s  f o r  th e  paym ent o f th e  a f o r e s a id

Bond A n t i c ip a t io n  N o te s .

SECTION 18.

A c e r t i f i e d  copy  o f  t h i s  R e s o lu t io n  s h a l l  be  t r a n s m i t te c

to  each  o f th e  G overnor and th e  S t a t e  T r e a s u r e r ,  as a means o f

a u th o r i z in g  th e  i s s u a n c e  o f  s a i d  Notes and a p p r i s in g  them  o f  th e  

a c t io n  ta k e n  by  t h i s  B oard a s  above s e t  f o r t h .

I



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 ,0 0 0 ,0 0 0

KNOW ALL MEN BY THESE PRESENTS T h a t th e  STATE OF SOUTH 
CAROLINA h e re b y  acknow ledges i t s e l f  in d e b te d ,  and f o r  v a lu e  
r e c e iv e d ,  p ro m ises  to  pay  to

a t  th e  p r i n c i p a l  o f f i c e  o f  th e  named p a y e e , in  th e  C i ty  o f  Colum­
b i a ,  S ou th  C a r o l in a ,  on th e  3 0 th  day o f  A p r i l ,  1970, o r  on  th e  
o c c a s io n  o f  th e  d e l iv e r y  o f  th e  S t a t e  C a p i t a l  Im provem ent Bonds 
o f  th e  S t a t e  o f S ou th  C a r o l in a  h e r e i n a f t e r  r e f e r r e d  t o ,  w h ic h ev e r 
s h a l l  f i r s t  o c c u r ,  and to  pay  i n t e r e s t  on s a i d  p r i n c i p a l  sum from  
th e  d a te  h e r e o f ,  a t  th e  r a t e  o f  6.00%  p e r  annum, p a y a b le  upon 
th e  m a tu r i ty  o r paym ent o f  t h i s  N o te .

I f  by  re a s o n  o f  th e  i s s u a n c e  o f  th e  b o n d s , in  a n t i c i p a t i o n  
o f  w hich t h i s  Note i s  i s s u e d ,  o n  a d a te  e a r l i e r  th a n  th e  s t a t e d  
m a t u r i t y  o f  t h i s  N o te , t h i s  N ote s h a l l  be  re d e e m a b le  i n  w ho le , 
a t  th e  p r i n c i p a l  amount h e r e o f ,  p lu s  i n t e r e s t  th e re o n  to  th e  
re d e m p tio n  d a te .

Both th e  p r i n c i p a l  o f  and i n t e r e s t  on t h i s  N ote  a r e  p a y a b le  
i n  any c o in  o r  c u r r e n c y  o f  th e  U n ite d  S t a t e s  o f  A m erica w hich  i s ,  
a t  th e  tim e  o f  paym en t, l e g a l  te n d e r  f o r  th e  paym ent o f  p u b l ic  
and  p r i v a t e  d e b ts .

THIS NOTE i s  one o f  an i s s u e  o f  Bond A n t i c ip a t io n  N o te s , 
a g g r e g a t in g  $ 1 2 ,0 0 0 ,0 0 0 , i s s u e d  by  th e  S t a t e  o f  S ou th  C a r o l in a ,  
p u r s u a n t  t o  th e  a u th o r i z a t io n s  o f A ct No. 116 o f  th e  A c ts  o f  th e  
G e n e ra l  A ssem bly o f  th e  S t a t e  o f  S o u th  C a r o l in a  f o r  th e  y e a r  1965 
a s  am ended, in  a n t i c i p a t i o n  o f th e  p ro c e e d s  t o  b e  d e r iv e d  from  
th e  s a l e  o f  C a p i t a l  Im provem ent Bonds o f  th e  S t a t e  o f S ou th  
C a r o l in a  to  b e  i s s u e d  p u r s u a n t  to  th e  s t a t u t o r y  a u th o r i z a t i o n  
s e t  f o r t h  in  th e  r e s o l u t i o n  a u th o r iz in g  th e  i s s u a n c e  o f  t h i s  N ote 
F o r  th e  paym ent o f  th e  p r i n c i p a l  o f  and i n t e r e s t  on  t h i s  N ote , 
a s  th e  same s h a l l  f a l l  due , th e  p ro c e e d s  o f  s a i d  Bonds a re  h e re b y  
i r r e v o c a b l y  p le d g e d , t o g e th e r  w ith  th e  f u l l  f a i t h ,  c r e d i t  and 
t a x in g  power o f th e  S t a t e  o f  S o u th  C a r o l in a .

THIS NOTE and th e  i n t e r e s t  h e re o n  a re  exem pt from  a l l  S t a t e ,  
C o u n ty , M u n ic ip a l, S ch o o l D i s t r i c t ,  and a l l  o th e r  t a x e s  o r  a s s e s s  
m en ts  o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  d i r e c t  o r  i n d i r e c t ,  w h e th e r 
im posed  f o r  th e  p u rp o se  o f  g e n e r a l  re v e n u e  o r  o th e r w is e ,  e x c e p t  
i n h e r i t a n c e ,  e s t a t e  o r  t r a n s f e r  t a x e s .

IT  IS  HEREBY CERTIFIED AND RECITED t h a t  a l l  a c t s ,  c o n d i t io n s  
and th in g s ,  r e q u i r e d  by th e  C o n s t i t u t i o n  and Laws o f th e  S t a t e  o f 
S o u th  C a r o l in a  to  e x i s t ,  to  h ap p en , o r  to  be p e rfo rm e d  p r e c e d e n t
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to  o r  in  th e  is s u a n c e  o f  t h i s  N o te , do e x i s t ,  h av e  h ap p en ed , and 
hav e  b een  p e rfo rm ed  in  r e g u la r  and due t im e , form  and m anner.

IN WITNESS WHEREOF, th e  STATE OF SOUTH CAROLINA h as c au se d  
t h i s  N ote to  be  s ig n e d  by th e  G overnor o f  S o u th  C a r o l in a  and by 
th e  S t a t e  T r e a s u r e r  o f  S o u th  C a r o l in a ,  and h as  cau sed  th e  G re a t  
S e a l  o f  th e  S t a t e  to  be  a f f i x e d  h e r e t o ,  o r  im p re sse d  h e re o n , and 
a t t e s t e d  by  th e  S e c r e ta r y  o f  S t a t e ,  and t h i s  N ote to  be d a te d  
th e  3 0 th  day o f  J a n u a ry , A. D. 1970.

G overnor

(SEAL)

S t a t e  T r e a s u r e r

A t t e s t :

S e c r e ta r y  o f  S t a t e
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